
WESTBROOK XPRESS PHASE Ill PROJECT PRECEDENT AGREEMENT 

This PRECEDENT AGREEMENT for Finn Natural Gas Transpo1tation Service (the 
"Precedent Agreement'') is dated and effective as of February 28, 2019, by and between 
Portland Natural Gas Transmission System ("PNGTS" or "Trnnsporter"), and Northern 
Utilities, Inc. ("Shipper"). Transpo1ter and Shipper are refel1'ed to herein individually as a 
"Party" and collectively as the "Parties." 

RECITALS 

WHEREAS, Transpo1ter currently owns and operates a Federal Energy Regulatory 
Commission ("FERC") regulated interstate natural gas transmission system (the "System"); and 

WHEREAS, Transpo1ter proposes to increase the amount of capacity available for firm 
natural gas transportation service on its System (the "Project"); and 

WHEREAS, before Transporter will apply for regulatory approvals and permits to 
implement the Project, Transporter desires to obtain the execution of a binding precedent 
agreement with prospective shippers; and 

WHEREAS, Shipper desires to obtain firm natural gas transp01tation service on the 
Project (the "Service"); and 

WHEREAS, the Parties desire to enter into a binding precedent agreement that (i) sets 
fotth the terms upon which Transpo1ter will implement the Project and provide Shipper with 
Se1vice; and (ii) sets fo1ih the tem1s upon which the Pmties will execute a firm transpo1iation 
service agreement. 

NOW, THEREFORE, in consideration of the understandings and mutual covenants 
contained herein, and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, and intending to be legally botmd, the Pa1ties agree as follows: 

1. Project Open Season and Project Construction. 

(a) Open Season. Transporter intends to initiate a binding open season for capacity 
in connection with the Project by March 31, 2019 ("Open Season"). Upon execution by 
Shipper, this Precedent Agreement shall be deemed a qualifying and binding bid by Shipper in 
the Open Season. 

(b) Project Implementation. Subject to the te1ms and conditions of this Precedent 
Agreement, Transp01ter will implement the Project in a manner determined by Transporter in its 
sole discretion, and as may be required by law. Trarispmter may, but is not obligated to make 
contractual arrangements and/or incur other costs in connection with the Project, all without 
being deemed to have waived any of the conditions precedent in Section 4. 

2. Service; In-Service Date; Term; Rate. 
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(a) Service. Subject to the conditions set forth herein, including without limitation 
the conditions set forth in Section 4 and Section 5; any applicable te1ms and conditions that may 
be imposed by the FERC; and the te1ms and conditions of Transpmter's FERC Gas Tariff, as 
amended from time to time ("Tariff'), Shipper shall purchase, and Transpmter shall provide 
fum transportation service the Service. The Service shall be provided pursuant to one or more 
Rate Schedule FT Se1vice Agreements (collectively, the "Service Agreement"), substantially 
similar to that attached hereto as Attachment A, and shall be subject to all of the terms and 
conditions of the Tariff, as may be revised from time to time, and all rnles and regulations of 
governmental authorities having jurisdiction. Each Service Agreement shall include the 
capacity, receipt and delivery points and other terms set faith in Attachment B attached hereto, 
as applicable, and shall be entered into in accordance with the te1ms and conditions set forth 
below and consistent in all material respects with the te1ms of this Precedent Agreement. 

(b) In-Service Date. Subject to the conditions set f01th herein, Service under the 
Service Agreement will commence on the later of (i) the date that Transpo1ter is physically 
capable and legally authorized to prnvide the Service; and (ii) November 1, 2022 (the date of 
such commencement shall be referred to as the "In-Service Date"). Transpmter shall use 
reasonable effmts to provide at least 10 days advance notice to Shipper of the In-Service Date. 
In the event Transporter, for any reason, does not meet the targeted In-Service Date of November 
1, 2022, the In-Service Date will be as soon as possible thereafter.  

 
 
 
 

    

Upon commencement of Service, Shipper shall be Liable to Transporter for all FERC­
approved charges allowed under the Se1v ice Agreement. 

(c) Term. Service under the Service Agreement and Shipper's capacity commitment 
and obligation to pay the rates and applicable charges set faith therein will commence on the In­
Service Date and continue for the term set fo1th in Attachment B (the "Initial Term"). 

(d) Rate. Shipper, aware of the availability of the maximum recourse rate under 
Transporter's FT Rate Schedule, elects to pay the discounted rates and applicable charges set 
f 01th in Attachment B. 

3. Additional Obligations of Parties. 

(a) Execution of Service Agreement. Subject to the terms and conditions of this 
·Precedent Agreement, Shipper agrees to execute, within fifteen (15) days of tender by 
Transpo1ter, the Service Agreement described in Section 2. 

(b) Creditworthiness Requirements. Shipper shall satisfy the applicable 
creditworthiness requirements in Attachment C at the time of execution of this Precedent 
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Agreement and on a continuing basis during the term of this Precedent Agreement and the Initial 
Term. 

( c) Cooperation. Each Party agrees to execute and deliver such other and additional 
instruments and documents and do such other acts as may be reasonably requested by the other 
Party to effectuate the terms and provisions of this Precedent Agreement and/or to gain 
regulatory acceptance/approval of the Service contemplated hereunder, including providing any 
information that is reasonably requested by Transporter in preparing applications for federal 
permits or by any governmental or regulatory body in connection with such applications; 
provided in all cases that Transpo1ter is not acting in contravention of this Precedent Agreement. 
Shipper expressly agrees to cooperate with and to not oppose or protest, the efforts of 
Transporter to obtain any regulatory or governmental approvals Transporter deems necessary or 
desirable to implement the Project, in whole or in part, or otherwise to provide .the Service, 
including without limitation each Ce1tificate of Public Convenience and Necessity expected to be 
issued by the FERC under Section 7(c) of the Natural Gas Act of 1938, as amended, for the 
authority to construct and operate the Project (its "FERC Certificate").  

 
 

 

(d)   
 
 
 
 
 

  
  

 
 

(e) Publicity. The Paities agree to use reasonable efforts to cooperate and coordinate 
public announcements related to the Project. 

(f) Progress Reports. Transp01ter shall provide Shipper with a repo11 regarding 
progress towards the In-Service Date, including the status of required approvals, permitting and 
acquisition of real property rights for the Project, on a quarterly basis. 
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4. Transporter's Conditions Precedent. 

(a) Conditions Precedent to Transporter's Obligations. Notwithstanding 
Transporter's execution of this Precedent Agreement and Service Agreement as applicable, 
Transporter's duties and obligations under this Precedent Agreement and the Service Agreement 
with respect to the Project are expressly subject to the satisfaction or waiver (in the sole 
discretion of Transporter) of the following conditions precedent: 

(i)   
 

(ii)   
 
 
 
 

 

(iii)   
 
 
 
 

         
 
 
 

 

(iv)   
 
 
 
 

 

(v)   
 
 

 

(vi)  
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(vii)   
 

 

(b) Notices of Satisfaction. Transporter shall provide Shipper with written notice no 
later than thirty (30) days after each date set forth in Section 4(a), notifying Shipper either that: 
(1) the applicable condition precedent has been waived or satisfied; (2) Transporter will exercise 
its right to te1minate this.Precedent Agreement in accordance with Section 6; or (3) upon mutual 
written agreement of the Pai1ies, the date by which the condition precedent must be satisfied is 
extended by a reasonable amount of time actually needed to satisfy the subject condition 
precedent. Failure to provide the required notice within such thirty (30) day period shall be 
deemed a waiver of the applicable condition precedent. 

5. Shipper's Conditions Precedent. 

(a) Conditions Precedent to Shipper's Obligations. Notwithstanding Shipper's 
execution of this Precedent Agreement and Service Agreement as applicable, Shipper's duties 
and obligations under this Precedent Agreement and the Service Agreement are expressly subject 
to the satisfaction or waiver (in the sole discretion of Shipper) of the following conditions 
precedent: 

(i)        
 
 
 
 
 

 

(ii)  
t 
 

 

(iii) Regulatory Approvals. Shipper receiving, on or before September 30, 
2019, all approvals    

 
 

   
   

(iv)  
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(v)   
 

    
 

 

(b) Notices of Satisfaction. Shipper shall provide Transporter with written notice no 
later than thirty (30) days after each date set folih in Section 5Ca), notifying Transp01ter either 
that: (1) the applicable condition precedent has been waived or satisfied; (2) Shipper will 
exercise its right to terminate this Precedent Agreement in accordance with Section 6; or (3) 
upon muh1al written agreement of the Paities, the date by which the condition precedent must be 
satisfied is extended by a .reasonable amount of time actually needed to satisfy the subject 
condition precedent. Failure to provide the required notice within such thirty (30) day period 
shall be deemed a waiver of the applicable condition precedent. 

6. Term and Termination. 

(a) Term. This Precedent Agreement is effective upon the Effective Date and shall 
continue in effect until (a) the fa-Service Date or (b) it is terminated by a Pa1ty in accordance 
with the terms set fmth herein. 

(b) Termination by Transporter. Upon the occunence of any ofthe events listed in 
this Section 6(b), and subject to all provisions that survive termination of this Precedent 
Agreement pursuant to the te1ms hereof, including those set forth in this Section 6, Transpmter 
may terminate each Party's rights and obligations under this Precedent Agreement by providing 
written notice to Shipper specifying the grounds for such termination. Such termination shall be 
effective upon Transporter's provision of such notice, in accordance with Section 16, or as 
otherwise stipulated below. 

(i) Any of the conditions precedent set fotth in Section 4(a) are not satisfied, 
waived or deemed to be waived by the date set faith therein including any extension 
thereof pursuant to Section 4(b) ; or · 

(ii) A petition is filed, by or against Shipper, any of its affiliates, or any 
Guai·antor of Shipper's obligations hereunder tmder any chapter of the United States 
Bankruptcy Code or any other legal jurisdiction, if applicable; or 

(iii) Shipper fails to comply with any of its material obligations set forth in this 
Precedent Agreement; provided, however, Shipper shall have ten (10) days to remedy 
such failure following the receipt of written notice of such from Transporter. 

(c) Termination by Shipper. Upon the occurrence of any of the events listed in this 
Section 6Cc), and subject to alf provisions that survive termination of this Precedent Agreement 
pursuant to the terms hereof, including those set fo1th in this Section 6, Shipper may terminate 
each Patty's rights and obligations under this Precedent Agreement by providing written notice 
to Transporter specifying the grounds for such termination. Such termination shall be effective 
upon Shipper's provision of such notice in accordance with Section 16. 
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(i) Any of the conditions precedent set forth in Section S(a) are not satisfied, 
waived, or deemed to be waived by the date set forth therein including any extension 
thereof pursuant to Section 5(b). 

(d) Liability Upon Termination 

(i)  
 
 
 
 
 

 

(ii)  
 
 
 
 
 
 

        
 
 

   
 
 
 
 
 
 
 
 

  

(iii) Any termination notice shal l be in writing, shall be delivered to the other 
Patty in accordance with the requirements of Section 16, and shall specify the 
Sections under which the Patty is te1minating. Any termination pursuant to Section 6(b) 
or Section 6(c) shall be effective upon the date notice of such termination is deemed to be 
effectively given in accordance with Section 16, and after any applicable cure periods 
have expired.  
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(iv)   
 
 
 
 
 
 
 

 

(v)   
 

 

(f) Effect of Termination. The termination of this Precedent Agreement shall not 
relieve any Paity hereto from any right, liability or other obligation, or any remedy or limitation 
of remedies, to which it may be entitled at law or in equity arising from any breach by the other 
Paity of any provision hereto that occurs during the te1111 hereof; provided however, neither Paity 
shall be liable for any damages to the other Party in the event of termination due to the failure of 
Transpo1ter or Shipper to satisfy or waive a condition precedent set out in Sections 4 or 5, other 
than as provided in Section 6 of this Precedent Agreement. If this Precedent Agreement is 
terminated following the execution of the Service Agreement but prior to the In-Service Date, 
then the Service Agreement shall automatically terminate and Transpmter shall have the right to 
decline to file for, or to withdraw, any requests or applications for regulatory approvals or have 
the right to not accept any resulting approvals. This Section 6 shall survive the termination of 
this Precedent Agreement or any portion thereof. 

7. Force Majcure. 

(a) Definition. "Force Majeure" means any event beyond the affected Paity's 
reasonable control and that is not due to the affected Pruty's negligence or non-compliance with 
applicable law. An event of Force Majeure may include, but is not limited to flood, drought, 
eruthquake, unusually severe weather, fire, lightning, tornadoes, washouts, or other Acts of God; 
epidemic; Wfil', riot, civil disturbance or disobedience, terrorist acts; sabotage; blockades, arrests, 
strikes, lockouts or other labor disputes; restraint by a governmental authority; expropriation; 
failure or breakdown in machinery or facilities; or a Force Majeure event affecting a materials 
supplier, vendor, material man, or contractor engaged in the Project. Notwithstanding the 
foregoing, the te1111 Force Majeure does not include (i) acts or omissions of any third patty, 
including any materials supplier, vendor, material man, or contractor, unless such acts or 
omissions ru_·e themselves the result of Force Majeure; ai1d (ii) changes in market conditions. The 
failure to prevent or settle any strike(s), lockout(s) or other labor dispute(s) shall not be 
considered to be a matter within the reasonable control of the affected Pa1ty.  
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(b) Excuse from Performance. Neither Party shall be responsible or liable for any 
delay or failure in its performance under this Precedent Agreement, and no delay, failure, or 
other occurrence or event shall be deemed a breach of this Precedent Agreement, to the extent 
such delay, failure, occurrence or event is caused by Force Maj_eme, provided that: 

(i) the affected Pruty gives the other Patty prompt written notice (in 
accordance with the provisions of Section 16 hereafter) after the affected Pruty's 
discovery of such Force Majeure describing the particulru·s of the occurrence of the Force 
Majeure; except that, if the nature of the event of Force Majeure is such that written 
notice cannot be immediately given, then the affected Patty shall provide verbal notice, 
the effectiveness of which shall be subject to the other Patty confirming receipt thereof as 
soon as practicable; 

(ii) the suspension of performance is of no greater scope and of no longer 
duration than is required by the Force Majeure; 

(iii) the affected Paity proceeds with reasonable diligence to remedy its 
inability to perform; and 

(iv) when the affected Party is able to resume performance of its obligations 
under t}tls Precedent Agreement, that Party shall give the other Party notice to that effect; 
except that if the nature of the event of Force Majeure is such that written notice cannot 
be immediately given, then the affected Party shall provide verbal notice, the 
effectiveness of which shall be subject to the other Party confirming receipt thereof as 
soon as practicable. 

( c) Certain Exceptions. Except as otherwi:?e expressly provided for in this 
Precedent Agreement, the existence of a condition or event of Force Majeure shall not relieve 
Shipper of its obligation to meet Transpotter's creditworthiness requirements set fo1th in 
Attachment C or to make payments hereunder. 

8. Representations and Warranties. 

Each Party represents and wanants to the other Party that, as of the execution date of this 
Precedent Agreement: 

(a) Such Party is duly organized, validly existing and in good standing under the laws 
of its jmisdiction of organization, and is in good standing in each other jurisdiction where the 
failure to so qualify would have a material adverse effect upon the business or financial 
condition of such Patty; 

(b) The execution, delivery and perfo1mance of this Precedent Agreement by such 
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Patty has been duly authorized by all necessary action on the part of such Paity in accordance 
with such Party's charter documents; 

( c) This Precedent Agreement constitutes the legal, valid, binding and enforceable 
obligation of such Party, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorhun or other similar laws of general application relating to or affecting 
creditor's rights generally and by general equitable principles; · 

(d) No governmental authorization, approval, order, license, permit, franchise or 
consent, and no registration, declaration or filing with any governmental authority is required on 
the patt of such Party in connection with the execution and delivery 'of this Precedent 
Agreement; and 

(e) There is no pending or, to the best of such Party's lmowledge, threatened suit, 
claim, action, litigation or proceeding affecting such Pruty before any comt, government 
authority or arbitrator that could reasonably be expected to materially and adversely affect the 
financial condition or operations of such Party or the ability of such Paity to perform its 
obligations hereunder, or that purports to affect the legality, validity or enforceability of this 
Precedent Agreement. 

9. Non-Exclusive Service. Shipper acknowledges and agrees that Transpmter is an 
open-access interstate natural gas pipeline transporter, and is required to offer available capacity 
on a not unduly discriminatory basis on the Project to other potential customers. 

10. LIMITATION OF LIABILITY/EXCLUSIVE REMEDIES. NOTWITH­
STANDING ANYTHING IN THIS PRECEDENT AGREEMENT TO THE CONTRARY, 
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY 
KIND OR CHARACTER RES UL TING FROM OR ARISING OUT OF THE ACTIONS 
TAKEN BY OR THE OMISSIONS OF SUCH PARTY UNDER THIS PRECEDENT 
AGREEMENT, INCLUDING, WITHOUT LIMITATION, DAMAGES RELATED TO LOSS 
OF USE, INCREASED COST OF OPERATIONS, LOSS OF PROFIT OR REVENUE, LOSS 
OF PRODUCT OR PRODUCTION, OR BUSINESS INTERRUPTIONS, AND EACH PARTY 
RELEASES THE OTHER PARTY AND WAIVES ANY RIGHT OF RECOVERY FOR SUCH 
DAMAGES REGARDLESS OF WHETHER ANY SUCH DAMAGES ARE CAUSED BY 
THE OTHER PARTY'S SOLE, JOINT, CONCURRENT, ACTIVE, PASSIVE, OR GROSS 
NEGLIGENCE, FAULT, BREACH OF WARRANTY, BREACH OF AGREEMENT, 
STATUTE, STRICT LIABILITY OR OTHERWISE; PROVIDED THAT WHENEVER A 
REMEDY IS SPECIFIED IN THIS PRECEDENT AGREEMENT, THE SPECIFIED REMEDY 
SHALL NOT BE CONSTRUED TO BE PRECLUDED UNDER THIS SECTION 1 O AND 
SUCH REMEDY SHALL BE THE SOLE REMEDY AVAILABLE TO THE PARTIES TO 
THE EXCLUSION OF ANY OTHER RIGHTS, POWERS, PRIVILEGES OR REMEDIES 
PROVIDED BY LAW, UNLESS IT IS SPECIFICALLY STATED HEREIN THAT SUCH 
REMEDY IS NON-EXCLUSIVE. 
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ANY CLAIMS AND ACTIONS BROUGHT AGAINST PNGTS ARE LIMITED TO 
THE ASSETS OF PNGTS. SHIPPER, AND ANY BENEFICIARY THEREOF, EXPRESSLY 
WAIVE THEIR RIGHT TO PROCEED AGAINST THE PARTNERS OF PNGTS 
INDIVIDUALLY. 

11. Legal Action. This Precedent Agreement, and any actions, claims, demands or 
settlements hereunder shall be governed by and construed, interpreted, and enforced in 
accordance with the laws of the State of Texas, excluding any conflict of laws principles that 
would require the application of the laws of another jurisdiction. Venue for all legal proceedings 
arising out of this Precedent Agreement or breach thc:;reof shall be in an appropriate state or 
federal court of competent jurisdiction located in Houston, Harris County, Texas, and the Parties 
agree that any litigation regarding this Precedent Agreement shall be brought exclusively in the 
state or federal courts located in Houston, Hanis County, Texas. Either Party may enforce this 
Precedent Agreement by appropriate legal action and the prevailing Party shall recover its 
reasonable attorneys' fees, court costs, and reasonable expenses in connection therewith from the 
other Party. The dete1mination of which Pruty prevails for the purposes of awarding fees, costs, 
and expenses under this Section 11 shall be made by the judge or other adjudicator, as 
applicable. 

12. Applicable Laws. This Precedent Agreement and the obligations of the Parties 
hereund.er are subject to all applicable laws, regulations, rules, decisions and orders of all 
governmental and regulatory bodies having jurisdiction . . 

13. Assignment. Except as hereinafter provided in this Section 13 and in Attachment 
C, Shipper may not assign or transfer in any manner, in whole or in part, any rights or 
obligations under this Precedent Agreement, without first obtaining the prior written consent of 
the Transpo1ter, which consent shall not be umeasonably withheld or delayed, and any attempted 
assignment, transfer or .permanent release of capacity without such consent need not be 
recognized or accepted by Transporter. Consent shall not be considered to be unreasonably 
withheld if Transp01ter has a reasonable basis to conclude that it will not be financially 
indifferent to the assignment, transfer or pe1manent release of capacity. No assignment or 
transfer of any rights or obligations under this Precedent Agreement shall be effective unless and 
until (i) the Shipper and the assignee notify Transpo1ter of the proposed assignment or transfer, 
(ii) the aforementioned consent is granted, and (iii) the assignee acknowledges in writing for the 
benefit of Transporter that such assignee has assumed the obligations of the Shipper under this 
Precedent Agreement and is bound by the terms ru1d conditions therein. Transporter may assign 
this Precedent Agreement to an entity proposing to provide the Services described in Section 2 in 
a manner substantially consistent with the terms and conditions contained in this Precedent­
Agreement. Subject to the foregoing, this Precedent Agreement shall inure to the benefit of, and 
be binding upon, the Patties and their respective successors and pe1mitted assigns. 

14. Parties in Interest. Nothing in this Precedent Agreement, whether express or 
implied, is intended to confer any rights or remedies to third patties, and no provision in this 
Precedent Agreement shall be construed as creating any obligations for the benefit of, or rights in 
favor of, any person or entity other than Transporter or Shipper. 

Page 11 of26 

DG 19-XXX Westbrook Xpress 
Appendix 1-A, REDACTED (PNGTS) 

Page 11 of 28



15. Confidentialitv. This Precedent Agreement and the terms set fmth herein are 
confidential and the Parties agree to not disclose such terms other than as otherwise set forth in 
this Precedent Agreement and as required by applicable laws, regulations or any securities 
exchange. In this connection, the Parties acknowledge that Transpmter may file information 
with FERC in a public manner disclosing the content of this Precedent Agreement as necessary 
or desirable to suppmt its FERC Ce1tificate application, and Shipper may file information with 
applicable regulatory authorities having jurisdiction over Shipper in a public maimer disclosing 
the content of this Precedent Agreement as necessary or desirable. In addition, the Paities 
aclmowledge that, unless otherwise restricted by applicable law or regulations, each Paity may 
disclose the terms hereof to its affiliates, its partners, members or shareholders, and its and their 
respective directors, officers, employees, agents, consultants and advisors (including, without 
limitation, fmancial advisors, lenders, attorneys and accountants) that have a bona fide need to 
know such info1mation and to potential assignees of their interests under this Precedent 
Agreement that have agreed to use this information only for the pm-poses intended herein and 
who agree to keep such info1mation confidential; provided fmther, that the disclosing party shall 
be responsible for any such breach of these confidentiality provisions by the paities to which it 
disclosed such information. To the extent which any content of this Precedent Agreement shall 
be disclosed to FERC in a public non-confidential manner in connection with Transpmter's 
FERC Certificate application, such disclosure shall constitute a pe1manent waiver by the Parties 
to claims of confidentiality under this Section 15 with respect to the content so disclosed. 

The provisions of this Section 15 shall survive tem1ination of this Precedent Agreement 
until the date that is one (1) calendai· year after such tennination; provided, however, that the 
Paities aclmowledge that Transporter may file this Precedent Agreement with the FERC as 
necessary or desirable to suppmt its FERC Ce1tificate application. 

16. Notices. All notices and other communication ("Notices") given or made 
pursuant to this Precedent Agreement will be in writing and sent by facsimile transmission, 
overnight courier service, personal delivery, mail or electronic mail ("e-mail") to the persons and 
at the addresses for th~ Patties noted below, or to such other address( es) or number(s) for a Party 
as such Paity may designate by prior notice given in accordance with this provision to the other 
Party. Notices will be deemed duly provided: (i) when sent by facsimile transmission, provided 
that the sender has received electronic or voice confirmation of the recipient's receipt of such 
transmission; (ii) if sent by overnight or international courier service, when receipt by the 
recipient is confirmed by such service; (iii) if mailed or delivered by personal delivery, when 
received by the recipient; or (iv) when sent by e-mail, provided that the sender has received 
electronic or voice confirmation that the recipient has read SlJCh transmission (e.g., a "read 
receipt" or a reply). 

All Notices to be sent to Transp01ter shall ·be addressed and delivered to: 

Portla11d Natural Gas Transmission System 
700 Louisiana Street 
Houston, TX 77002-2700 

Attention: Director, Business Development 
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Phone: 832-320-5656 
Fax Number: 832-320-5555 
Email: jim _ downs@transcanada.com 

All Notices to be sent to No1thern Utilities, Inc. shall be addressed and delivered to: 

Northern Utilities, lnc. 
6 Liberty Lane West 
Hampton, NH 03842 

Attention: 
Title: 
Phone: 
Email: 

Attention: 
Title: 
Phone: 
Email: 

Christine L. Vaughan 
Chief Financial Officer 
603-773-6483 
vaughanc@unitil.com 

Robe1t S. Furino 
Director, Energy Contracts 
603-773-6452 
furino@unitil.com 

17. · Entire Agreement. This Precedent Agreement and the Service Agreement 
contain the entire agreement between the Parties concerning the subject matter hereof, and 
supersede and replace all prior agreements, covenants, understandings, representations and 
wmrnnties, whether written or oral, relating to such subject matter. None of the agreements 
referenced in this Section 17 may be amended except through a written agreement executed and 
delivered by duiy authorized representatives of the Parties. 

18. Severability. In the event that any of the provisions of this Precedent Agreement 
are held to be unenforceable or invalid by a court of competent jurisdiction, the Patties shall 
negotiate an equitable adjustment to the provisions of this Precedent Agreement with a view 
towat·d effecting to the extent possible the original purpose of this Precedent Agreement, and the 
validity and enforceability of the remaining provisions, or pmtions or applications thereof shall 
not be affected thereby. 

19. Waivers and Enforcement. Except as expressly set forth herein, either Patty 
may, but only by a written instrument, waive compliance by the other Party with any te1m or 
provision of this Precedent Agreement. The waiver by either Patty of a default or breach of any 
te1m or provision of this Precedent Agreement shall not be construed as a waiver of any other 
default or breach of any term or provision of this Precedent Agreement. The failure of either 
Patty to give written notice of default or breach of any te1m or provision of this Precedent 
Agreement, or to enforce any te1ms or conditions of this Precedent Agreement, shall not operate 
as or be construed as a permanent waiver of any of the terms, conditions, rights or remedies 
contained in this Precedent Agreement. 
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20. Attachments. The following Attachments are attached hereto and expressly 
made pait of this Precedent Agreement: 

Attachment A: 
Attachment B: 
Attachment C: 

Service Agreement 
Commercial Terms 
Creditworthiness and Adequate Assurance 

21. Definitions. All capitalized terms not otherwise defined herein shall have the 
respective meanings set f01th in the Tariff. 

22. No Drafting Presumption. For the purposes of contractual interpretation, the 
terms, conditions and provisions of this Precedent Agreement shall not be constrned against any 
Paity as a result of the preparation or drafting thereof. 

23. Interpretation. The headings contained in this Precedent Agreement are for 
reference purposes only and shaU not affect the meaning or interpretation of this Precedent 
Agreement. The singular form of any noun shall be deemed to include the plural, and the plural 
form of any noun shall be deemed to include the singular. 

24. Counterpart Execution. This Precedent Agreement may be executed in any 
number of counterpaits, each of which will be an original, but which together will constitute one 
and the same instrument. A signature delivered by facsimile or other electronic means shall be 
deemed to be an original signature for purposes of this Precedent Agreement. 

IN WITNESS WHEREOF, the duly authorized representatives of the Pa1ties have 
executed this Precedent Agreement. 

PORTLAND NATURAL GAS 
TRANSMISSION SYSTEM 

By: 

Its: 

Date: 

By: 

r r.f'egal 
_3 - n . ' "' 

DMe y 

rder Inc. 

NORTHERN UTILITIES, INC. 

Name: M flr/!_X. \-\ Lt..>L.L ; J 
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Name: NA1"t\t:\N Ba.ow~ 

Its: e.HtEF FiNANC\A L 0r:pe£YL 

Date: Ave;\ \ \ 20 \'\, 
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ATTACHMENT A 

PROFORMA SERVICE AGREEMENT FOR SERVICE ON PNGTS 

GAS TRANSPORTATION CONTRACT 
FOR FIRM TRANSPORTATION SERVICE 

This Gas Transportation Contract ("Contract") is made as of the _ _ Day of 
_ _ _ __ by and between the Portland Natural Gas Transmission System, a Maine general 
prutnership, herein "Transporter" and [name of Shipper] , herein "Shipper," pursuant to the 
following recitals and representations: 

WHEREAS, Shipper intends to enter into natural gas supply arrangements, including 
transportation upstream of Transporter's System, and to .make anangements for the delivery of 
such gas supply for the account of Shipper to the receipt point(s), and to make anangements for 
the receipt and transp01tation of such gas downstream of the delivery point(s) on Transporter's 
System; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
assumed, Transporter and Shipper agree as follows: 

1. Shipper shall apply for or cause to be applied for and use reasonable best efforts to 
obtain all of the agreements and governmental auth9rizations or exemptions necessary to enable 
Shipper to deliver to and receive from Transporter the transp01tation quantities specified below. 

2. Subject to the condition herein, Transpotter hereby agrees to provide to Shipper, and 
Shipper hereby agrees to accept, firm natural gas transp01tation service on Transp01ter's System 
under Transp01ter's Rate Schedule FT, providing for firm transportation from the receipt point(s) 
of the quantities of natural gas specified below. Such firm transportation service shall be 
provided for the te1m specified in Schedule 1. The transportation service, unless otherwise 
agreed upon, will be provided at the maximum applicable rate as approved by the FERC in the 
Tariff, as the Tariff may be changed from time to time, subject to the rate discount provisions set 
folih below. 

ARTICLE I - SCOPE OF CONTRACT 

1. On the Commencement Date and each Day thereafter on which Shipper and 
Transpo1ter schedule Gas for h·ansp01tation hereunder, Shipper shall cause the Scheduled 
Quantity, up to the Maximum Daily Quantity (MDQ), to be delivered to Transpo1ter at the 
Receipt Point(s). 

2 . On the Commencement Date and each Day thereafter, Transporter shall make the 
Scheduled Quantity available to or on behalf of Shipper at the Delivery Point(s) on a furn basis. 

3. Shipper shall be solely responsible for securing faithful performance by gas 
supplier(s) ru1d/or any applicable upstream or downstream shippers and transp01ters in all matters 
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which may affect Transpmter's perfo1mance hereunder, and Transpoiter shall not be liable 
hereunder to Shipper as a result of the failure of gas supplier(s) and/or any applicable upstream 
or downstream shippers and transporters to so perform. 

ARTICLE II - RESERVATION OF FIRM TRANSPORTATION CAPACITY 

1. Shipper hereby reserves the right to cause Transpo1ter to receive from or for the 
account of Shipper at each Receipt Point on any Day such quantities of Gas up to the MDQ for 
such Receipt Point as set fo1th on the CU!Tently effective Schedule 1 appended hereto and 
Transpmter shall make available to or on behalf of Shipper at each Delivery Point on any Day 
such quantities of Gas up to the MDQ for such Delivery Point as set forth on the currently 
effective Schedule 1 appended hereto. Schedule I is hereby incorporated as pa1t of this Contract. 

2. Transporter shall make available to Shipper the service reserved under this Article II 
on the Days and for the quantities of Gas for which such service has been reserved, subject to 
Shipper's compliance with the te1ms and conditions of this Contract. 

ARTICLE III-ALLOCATION OF OFF-PEAK CAPACITY 

On any Day during the period from April I through October 31 that System Capacity is 
not otherwise scheduled under any Rate Schedule, such capacity will be allocated pro rata to 
Rate Schedule FT Shippers whose Gas Transpo1tation Contracts have initial terms of twenty (20) 
Years or longer, and were in existence prior to June 1, 2013, based on these Shippers' annual 
reservation charges under Rate Schedules FT. 

ARTICLE IV - RATE 

1. For each Month, Shipper agrees to pay the Recourse Usage Rate, or a usage rate 
mutually agreed to in writing by Shipper and Transporter as set fo1th on the currently effective 
Schedule 1 attached hereto, multiplied by the sum of the Delivery Point Scheduled Quantity or 
Quantities during such Month; provided, however, that in the event that Transpo1ter determines, 
in its sole discretion on a basis that is not unduly discriminatory, or otherwise pursuant to this 
Contract, to render service on behalf of Shipper for a discounted usage rate, Transpmter shall 
notify Shipper in writing of the amount of such discounted usage rate, the Day(s) on which such 
rate shall be in effect and the quantities to which such rate applies. For each DTH of Scheduled 
Quantity to which a discounted usage rate applies, as set fmth in Transpo1ter's notice, Shipper 
agrees to pay and shall pay the applicable discounted usage rate in lieu of the maximum usage 
rate. 

2. For each Month, Shipper agrees to pay the Recourse Reservation Rate, or the 
Seasonal Recourse Reservation Rate if applicable, or a rate mutually agreed to in writing by 
Shipper and Transpmter as set forth on the currently effective Schedule 1 attached hereto, 
multiplied by the Shipper's Maximum Contract Demand as specified in this Contract; provided 
however, that in the event that Transpo1ter determines, in its sole discretion or otherwise 
pursuant to this Contract, to render service on behalf of Shipper for a discounted reservation rate, 
Transporter shal1 notify Shipper in writing of the amount of such discounted reservation rate, the 
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Day(s) on which such rate shall be in effect and the quantities of which such rate applies. For 
each DTH of the Maximum Contract Demand to whic)l a discounted reservation rate applies, as 
set fo1ih in Transp01ier's notice, Shipper agrees to pay and shall pay the applicable discounted 
reservation rate in lieu of the maxinmm reservation rate. 

3. Shipper agrees to pay and shall pay all applicable charges specified in Rate 
Schedule FT. 

4. For all capacity allocated to Shipper under Article III herein, Shipper shall not pay 
reservation charges but Shipper shall pay transportation usage charges, surcharges, fees, and 
other charges allocated to such capacity or the quantities transported. 

ARTICLE V - RESERVED FOR FUTURE USE 

[Credit Provisions from Precedent Agreement to be incorporated into Aliicle VJ 

ARTICLE VI - RATE SCHEDULES AND GENERAL TERMS AND CONDITIONS 

This Contract and all provisions contained or incorporated herein are subject to the 
provisions of Rate Schedule FT and of the General Tenns and Conditions of Transporter's Tariff, 
as such may be revised or superseded from time to time, all of which by this reference are made 
a part hereof. The General Terms and Conditions and Rate Schedule FT shall control in the 
event of a conflict between the General Terms and Conditions or Rate Schedule FT and this 
Contract. All of the terms defined in Transporter's Tariff shall have the same meaning wherever 
used in this Contract. 

(if applicable) 
Shipper shall be entitled to the Right of First Refusal provided for in Section 6.13.3(b)(6), of the 
General Terms and Conditions of Transporter's Tariff, notwithstanding the fact that Shipper 
would otherwise be ineligible for this right under Section 6.13.3. 

ARTICLE VII - TERM 

1. This Contract shall be effective as of [INSERT DATE]. 

2. This Contract shall continue in force and effect until [expiration date], and 
[ ] thereafter unless terminated by either party upon at least [ ] prior 
written notice to the other; provided, however, that if the FERC authorizes Transporter to 
abandon service to Shipper on an earlier date, this Contract shall terminate as of such earlier 
date. 

3. The tennination of this Contract by expiration of fixed Contract te1m or by 
termination notice provided by Shipper triggers pregranted abandonment under Section 7 of the 
Natural Gas Act as of the effective date of the termination. 
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4. Any provision of this Conh·act necessary to correct imbalances or to make payment 
under this Contract as required by the Tariff will survive the other parts of this Contract until 
such time as such balandng or payment has been accomplished. 

ARTICLE VIII-NOTICES 

patty. 

Notices to Transporter shall be addressed to: 

Po1tland Natl.U'al Gas Transmission System 
One Harbour Place, Suite 375 · 
Po1tsmouth, New Hampshire 03801 

Notices to Shipper hereunder shall be addressed to: 

[Name of Shipper] 
[address] 

Either pa1ty may change its address under this Article by written notice to the other 

ARTICLE IX - TRANSFER AND ASSIGNMENT OF CONTRACT 

A11y entity which shall succeed by purchase, merger or consolidation to the prope1ties, 
substantially as an entirety, of either Transporter or Shipper, as the case may be, shall be entitled 
to the rights and shall be subject to the obligations of its predecessor in title under this Contract. 
Any party may, without relieving itself of its obligations under this Contract, assign any of its 
rights hereunder to an entity with which it is affiliated, but otherwise no assignment of this 
Contract or of any of the rights or obligations. hereunder shall be made unless there first shall 
have been obtained the written consent thereto of Shipper in the event of an assignment by 
Transporter, or Transporter in the event of an assignment by Shipper, which consents shall not be 
unreasonably withheld. It is agreed, however, that the restrictions on assignment contained in 
this Atticle IX shall not in any way prevent either party to this Contract from pledging or 
mo1tgaging its lights hereunder as security for its indebtedness. 

Shipper aclmowledges that Transporter intends to malce a collateral assignment of this 
Contract to financial institutions (collectively, the "Lenders") in connection with a Financing 
Agreement and agrees that if the Lenders succeed to the interest of Transporter by foreclosure or 
otherwise Shipper shall accord the Lenders the same rights as Transpo1ter hereunder. 

In order to facilitate obtaining financing or refinancing for the System, Shipper shall 
execute such consents, agreements or similar documents with respect to a collateral assignment 
hereof to the Lenders, and any credit support documents, and shall deliver an opinion of counsel 
on behalf of Shipper and any provider of credit supp01i, as Lenders may reasonably request in 
connection with the docwnentation of the financing or refinancing for the Syst~m, which consent 
and opinion shall, among other things warrant or opine the enforceability of this Contract and of 
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any credit support documents under the applicable governing law(s) and the compliance thereof 
with all applicable law. 

ARTICLE X - NONRECOURSE OBLIGATION OF PARTNERSHIP AND OPERATOR 

Shipper acknowledges and agrees that: (a) Transporter is a Maine general partnership; 
(b) Shipper shall have no recourse against any partner in Transpmter with respect to 
Transporter's obligations under this Contract and that its sole recourse shall be against the 
partnership assets, inespective of any failure to comply with applicable law or any provision of 
this Contract; ( c) no claim shall be made against any partner under or in com1ection with this 
Conh·act; (d) Shipper shall have no right of subrogation to any clain1 of Transpmter for any 
capital contributions from any paitner to Transpmter; (e) no claims shall be made against the 
Operator, its officers, employees, and agents, under or in connection with tl1is Contract and the 
performance of Operator's duties as Operator (provided that this shall not bar claims resulting 
from the gross negligence or willful misconduct of Operator, its officers, employees or agents) 
and Shipper shall provide Operator with a waiver of subrogation of Shipper's insurance company 
for all such claims; and (f) this representation is made expressly for the benefit of the paitners in 
Transporter and Operator. 

ARTICLE XI - LAW OF CONTRACT 

Notwithstanding conflict-of-laws rules, the interpretation and performance of this 
Conh·act shall be in accordance with and controlled by the laws of the State of Maine. 

ARTICLE XII - CHANGE IN TARIFF PROVISIONS · 

Shipper agrees that Transpo1ter shall have the unilateral right to file with the Federal 
Energy Regulatory Commission or any successor regulatory authority any changes in any of the 
provisions of its Tariff, including of any of its Rate Schedules, or the General Terms and 
Conditions, as Transporter may deem necessary, and to make such changes effective at such 
times as Transporter desires and is possible under applicable Jaw. 
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be duly 
executed in several counterpaits by their proper officers thereunto duly authorized, as of the date 
first hereinabove written. 

ATTEST: 

ATTEST: 

PORTLAND NATURAL GAS TRANSMISSION SYSTEM 
By Its Operator, TransCanada No1the111 Border Inc. 

By: 

[NAME OF SHIPPER] 

By: 
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SCHEDULE 1 

Primary Receipt Points 

Scheduling 
Begin Date End Date Point No. Scheduling Point Name 

Primary Delivery Points 

Scheduling 
Begin Date End Date Point No. Scheduling Point Name 

Maximum Contract Demand 

Effective Service Period 

Rate Provision(s) (check if applicable rate): 

Discounted Rate ---
--- Negotiated Rate 

Shipper's charges and fees shall be calculated as follows: 
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ATTACHMENT B 

WESTBROOK XPRESS PHASE III COMMERCIAL TERMS 

 
Daily Daily 

Primary Demand Commodit 
Receipt Primary Transportation Initial Rate** y Rate 
Point(s) Delivery Point(s)A Demand* Term** Rate*** Schedule 

Pittsburg, New Dracut, The In-  Maximum 
Hampshire, MS Massachusetts 10,000 Dth/day Service  applicable 
#01-0100 MS# 05-1150 Date  under 

through PNGTS 
fifteen (15) Rate 

years Schedule 
thereafter FT 

A Subject to the availability of capacity, the provisions of the Tariff, and all FERC policy and 
regulations, Shipper shall have the right to specify any upstream point on Transporter's 
System as its Primary Delivery Point. 

* Reflects Transp01iation Demand volume requested by Shipper. Actual Transp01iation 
Demand volume is subject to the results of the open season contemplated in Section l(a) of 
this Precedent Agreement, and any issuance(s) by FERC. After the conclusion of such open 
season, PNGTS shall notify Shipper of the spedfic Transportation Demand volume allocated 
to it, pursuant to the tenns of such open season. To the extent Shlpper's requested 
Transportation Demand volume differs from the specific Transp01iation Demand volume 
allocated to Shipper after such open season, the latter shall control. 

**  
 
 
 
 

 

*** The following terms apply: 

•  
 
 
 
 

 

Page 23 of26 

FT 

DG 19-XXX Westbrook Xpress 
Appendix 1-A, REDACTED (PNGTS) 

Page 23 of 28REDACTED



•   
 
 
 
 
 
 
 
 
 
 
 
 
 

  
 

 

 
 

 

 

 
 

 

Page 24 of26 

DG 19-XXX Westbrook Xpress 
Appendix 1-A, REDACTED (PNGTS) 

Page 24 of 28REDACTED



ATTACHMENT C 

TO WESTBROOK XPRESS PHASE III PROJECT PRECEDENT AGREEMENT 

CREDITWORTHINESS AND ADEQUATE ASSURANCE 

1. During the term of the Precedent Agreement and the Initial Term ·of the Service 
Agreement resulting from the Precedent Agreement, Shipper understands and agrees that it will 
establish and maintain creditw01ihiness. The detennination of creditworthiness shall be in 
accordance with Section 6.3.4.l of Transp01ter's Tariff. If Shipper is not deemed creditw01thy 
pursuant to Section 6.3.4.1, Shipper shall provide and maintain Adequate Assurance pursuant to 
Attachment C Section 2 below. 

2.  
 

(A)  
   

 
 

(B)  
 

 

(C) 
 

  
 

 

 

 

   
 
 
 
 

  
 
 

 

3.  
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4. The creditw01thiness requirements of this Attachment C shall apply to any assignee 
pursuant to an assignment (in whole or prut) of this Precedent Agreement or the Service 
Agreement or to any permanent capacity release, in whole or part, of the Service Agreement. 
Transpo1ter may refuse to allow Shipper to assign (in whole or pa1t) this Precedent Agreement or 
the Service Agreement or permanently release capacity from its Service Agreement if 
Transpo1ter has a reasonable basis to conclude that it will not be financially indifferent to the 
assignment or release. If Shipper's request to permanently release capacity is denied by 
Transp01ter, Transp01ter shall notify Shipper of such denial and shall include in the notification 
the reasons for such denial. 

5. The credit terms ru1d provisions set forth in this Attachment C, subject to any required 
FERC approval, will be incorporated into the Service Agreement. 
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Precedent Agreement 

1.5. 

(li) a fraction, the numerator of which equals Shi1)per's contract demand 
pursuant to the Requested Service (in GJ/Day), and the denominator 

of which equals tne sum of the numerator plus the surn of the contract 
demand for each of the Other Requests pursuant to Vilhich a precedent 
agreement (simH.:ir to this precedent agreement) has been entered into 
and pursuant to which precedent agreements an "Event of 
Cancellation" (as defined thernin) has occurred . 

Paymehts will be paid in accordance with the procedures set forth in Paragraph 11 herein. 

ESTIMATED llABtLITY LIMIT AND 'PROJECT COSTS 

(a) Shipper's i.oial liability pursuan1 to Paragraph 14 upon an Event of Cancellation shall be 
tt1e actual amount payable pursuant to Paragraph 14. The estimated liability limlt Is 

plus applicable taxes {the "Estimated licibility Limit"). The Es1irnated 
Liability Limit is calculated 1n accordance v11ith the provisions set forth in Paragraph 16. 
TransCanada and Shipper acknowledge and agree th?t the Estimated Liability Limit is an 
estimate provided for information purposes only based upon the calculation described !n 
Paragrapl1 ·16, a,nd that to the ext~nt Shipper's actual liability pursuant to Paragraph 14 is 
greater than or less than the Estimated Uabilit)r Limit Shipper's obl~gation to pay suc:h 
amounts shall not be impscted by the provisions of this Paragraph 15. Snipper 
acknowledges that as of the Effective Date of this Precedent Agreement TransCanada's 
design of the faGifities and the estimate. performed in .accordance ·with Paragraph 16, are 
prelimfnary, and in particular, Shipper acknowledges that TransCanada's current design 
and estimate, performed in accordance with Paragraph ·16, ar·e based upon tt1e 
assumption that aJI of the Olher Requests will result in signed precedent agreements, 
similar to this Precedent Agreement. 

(b) Shipper acknowledges that It has been provided a quarlerly estimated spend profile for 
tM Project Costs. Where Shipper requests in writing from TransCanada a status update 
rBlated to that spend prnfile, TransCanada shall provide an update of the key milestones 
and the aggmgate of tile Project Costs and future financial commitments if those costs 
exceed the estimatod spend profile at U1at time. TransCanada shall provide $UCh 

statement to Shipper within 30 days of lhe end of the calendar qum1er in 1Nhich Shipper 
made such request. 

(c) In the event that TransCanada determines at any time that the currently applicable 
EsUmated Liability Umlt is less than 80%_, of TransCanada's curtenl estima1e performed in 
accordance with Paragraph 16, then TransCanada shall give Shipper Notice (the 
''Estimate:d Liability Limit Notice") of such and, in such Estimated Liability limit Notice, 
shall provide Shipper \11,ith a l'!ew estimate performed in accordance vi1ith Paragraph 16. 
The Estimated liability Limit Notice shall also include an er..planatiori of TransCanada's 
reasons for the changes to the Estimated Liability Limit. 

Dal~: February 1, 2017 Sheel-No. 13 
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Chelsea Medcalfe
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ED

A
C
TED

Estimate of Shared Facilities Costs ($) 
for 2021 & 2022 Eastern System Expansion 

(Confidential) 
February 20, 2019 (Revised) 

Northern Utilities· 10,660 GJ/d, Union Parkway Belt to East Hereford {Estimat_ed Exposure Profile fo'r Required Facilit'les) 

Estimated 
Ex osure $ QI 

2019 (Cumulative) 

Q3 04 

2020 (Cumulative) 

01 Q2 Q3 

2021 (Cumulative) 

04 01 Q2 03 

2/2012019 

Q4 Qt 
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3.3 Enbridge and Shipper shall each use due diligence and reasonable efforts to satisfy and 
fulfill the conditions precedent, if applicable, specified in Sections 3. 1 (a), (c), {d) and (e), and the 
conditions precedent specified in Section 3.2 (a), (b) and (c). Each Party shall notify the other 
forthwith in ·writing of the satisfaction or waiver of each condition precedent for such Party's 
benefit. Subject to Section 3.5 herein, if a Pruty concludes that it will not be able to satisfy a 
condition precedent that is for its benefit, that Party may, upon wiitten notice to the other Party, 
terminate this Precedent Agreement and the Transportation Agreement and upon the giving of 
such notice, this Precedent Agreement and the Transportation Agreement shall be of no further 
force and effect and each of the Parties shall be released from all fu1t.her obligations hereunder. 

3.4 Subject to Section 3.5 herein, if any of the conditions precedent in Section 3. 1 (d) or (e) are 
not satisfied or waived by the Patty entitled to the benefit of such conditi on by the date provided 
therein, (or if any of the conditions precedent in Section 3 .2 are not satisfied or waived by the 
Party entitled to the benefit of such condition, by the date provided therein), then either Party 
may, upon written notice to the other Party, terminate this Precedent Agreement and the 
Transportation Agreement and upon the giving of such notice, this Precedent Agreement and the 
Transportation Agreement shall be of no fi11ther force or effect and each of the Patties shaH be 
released from all fi.uther obligations hereunder. 

3.5 In the event of te1mination of the Precedent Agreement and Transportation Agreement 
pursuant to Sections 3.3 and/or 3.4 herein, then (i) such tennination shall be without prejudice to 
any rights or remedies that a Party may have for breaches of this Precedent Agreement and the 
Transpo1tatio11 Agreement prior to such tennination and any liability a Party may have incurred 
before such termination shall not thereby be released; and (ii) any obligations and any liabilities 
that the Shipper may have incuned or be liable for pursuant to the Financial Backstopping 
Agreement shall not thereby be released, affected or diminished. 
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During the tenn of this Precedent Agreement, Shipper agrees to support and cooperate with, and 
to not oppose, obstruct or otherwise interfere with in any rummer, the effo1ts of Enbridge to 
obtain all authorizations and/or exemptions and supplements and amendments thereto necessary 
for Enbridge to construct, own, operate, and maintam, under Enbridge's proposed regulatory 
framework, the Expansion Facilities and to provide the firm transportation service contemplated 
in this Precedent Agreement and to perform its obligations as contemplated by this Precedent 
Agreement. In addition, Shipper agrees to support and cooperate with, and to not oppose, obstruct 
or otherwise interfere with in any manner, the efforts of another pa1ty to obtain all authorizations 
and/or exemptions and supplements and amendments thereto necessary for that party to construct, 
own, operate, and maintain, under that party's proposed ref:,>ulat0111 framework, facilities which 
are required in conjunction with the Expansion Facilities. 

5.0 Allocation of Capacity in the event of partial co111pletion of Expansion Facilities 

If Expansion Facilities are required to satisfy any Transportaticm Service, 

(a) then to the extent 1.hat such Expansion Facilities are only partially completed and placed in 
service by the Commencement Date or at any time thereafter, then any firm capacity 
available on such partially completed Expansion Facilities (the "Partial Expansion 
Capacity") will be allocated it1 accordance with this Section 5.0 to all Transportation 
Agreement<>: (a) which require the same Expansion Facilities for the Contract Demand; and 
(b) under which all conditions precedent have been satisfied or waived except for such 
conditions precedent that relate to the completion and placing in-service of the Expansion 
Facilities. 

(b) Such a1location shall be made in priority of the NPV as such tem1 is defined in Article XVI 
of Schedule "A20JO" of the M12 Rate Schedule and aUocated in accordance with said 
Article. 

( c) lf, pursuant to this Section, a Transportation Agreemeut is allocated any portion of Pattial 
Expansion Capacity, then the conditions precedent that relate to the completion and placing 
in-service of the Expansion Facilities shall be deemed to have been waived such that the 
Initial Tenn under the Transportation Agreement will commence. If a Transportati.on 
Agreement is not allocated the entirety of the Contract Demand under such Transportation 
Agreement, then such Contract Demand shall be deemed to be such lower aJ1ocated amount 
(and for greater certainty, the Initial Term shall nevertheless be deemed to have commenced) 
until such time as the Transp01tation Agreement is allocated additional Partial Expansion 
Capacity pursuant to this Section or until the entirety of the Expansion .Facilities are 
completed and placed in-service. 

(d) The procedure contemplated by this Section will be applicable from time to time on each 
occasion that the Expansion Facilities are incrementaJly completed and placed in service. 

Page 4 of7 
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1. DEFINITIONS 
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"Cancelled Facilities" means that pmtion of the Expansion Facilities not built as a result of 
Enbridge's decision pursuant to the provisions of Subsection 3.a. herein. 

"Indemnity Date" 

"Pre-Service Costs" shall mean all costs incurred by Enbridge, or which have accrued to or will 
accrue to Enbridge, or which have been allocated to or which will be allocated to Enbridge, or for 
which Enblidge is contractually obligated to pay, which are, or have been, incurred on or after the 
Indemnity Date, in conjunction with its efforts to develop and construct the Expansion Facilities. 
Pre~Service Costs shall include, but shall not be limited to, those expenditures and/or costs 
(including cancellation costs, can-ying costs, costs to mitigate, third party claims and litigation 
costs), incurred by Enbridge, or which have accrued to or will accrue to Enbridge, or which have 
been allocated to or which will be allocated to Enbridge, or for which Enbridge is contractually 
obligated to pay associated with engineering, construction, materials and equipment, 
environmental, the obtaining of land · rights, regulatory, and/or legal activities, interest dming 
construction, internal overhead and administration (including amounts paid to affiliates for 
services rendered in accordance with the Affiliate Relationships Code as established by the 
Ontario Energy Board) and any other costs, expenses, losses, demands, damages and obligations 
incurred in furtherance of Enbridge's efforts to develop and construct the Expansion Facilities. 
All amounts specified in this Financial Backstopping Agreement are in Canadian Dollars. 

2. CONSTRUCTION 

Unless the context requires otherwise: (a) any capitalized te1m used herein not specifically defined 
shall have the definition given to it in the Precedent Agreement or. the Contract; (b) the gender (or 
lack of gender) of all words used in this Financial Backstopping Agreement includes the masculine 
and feminine; ( c) the singular form of nouns, pronouns and verbs shall include the plural and vice 
versa; (d) "shall" and "will" have equal force and effect; (e) the words "include," "including," or 
"includes" shall be read to be followed by the words "without limitation" or words having similar 
import; and (f) the word "or" will have the inclusive meaning represented by the phrase "and/or". 

3. TERMS 

a. Cancelled Facilities, with Precedent Agreement Terminated: If Shipper fails to satisfy or 
waive any Shipper Conditions by the associated Shipper Conditions Precedent Date and the 
Precedent Agreement is tenninated in accordance with the tem1S thereof, and Enbridge, based on 
such Shipper's failure, has decided to: 

I. cancel the development and construction of all of the Expansion Facilities, or 

ii. cancel the development and construction of a portion of the Expansion Facilities, 

then such Shipper shall reimburse Enbridge for the Pre-Service Costs pertaining 
to the Cancelled Facilities. 



REDACTED
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1. cancel the development and construction of all of the Expansion Facilities; or 

ii. cancel the development and construction of a portion of the Expansion Facilities, 

based on Shipper's failure to satisfy or waive any Shipper Conditions by the 
associated Shipper Conditions Precedent Date and the Precedent Agreement is 
terminated in accordance with the tenns thereof AND the similar failure of any 
other Open Season Shippers to satisfy or waive their shipper conditions by the 
associated shipper conditions precedent date; then Shipper shall reimbw-se 
Enbridge for Shipper's proportionate share (as prorated based on initial contract 
demand (GJ/d) among the other Open Season Shippers who failed to satisfy or 
waive their shipper conditions by the associated shipper conditions precedent 
date and whose transportation services would have required the development and 
const:mction of the Cancelled Facilities) of Pre-Service Costs pe1taining to the 
Cancelled Facilities. 

b. Enbridge Unable to Satisfy or Waive Conditions Precedent, with Precedent Agreement 
Terminated: If: 

1. any of the conditions precedent for Enbridge's benefit in Article :XXI, Section 1 
of Schedule "A2010" of the Contract are not satisfied or waived and the 
Precedent Agreement is tenninated in accordance with the terms thereof; or 

11. any of the conditions precedent for Enbridge's benefit set out in Subsection 3.1 in 
the Precedent Agreement are not satisfied or waived, and the Precedent 
Agreement is terminated in accordance with the terms thereof, 

then Shipper shall reimburse Enbridge for Shipper's proportionate share (as 
prorated based on initial contract demand (GJ/d) among all Open Season 
Shippers whose transportation services would have required the development and 
constmction of the Expansion Facilities) of Pre-Service Costs. 

c. Enbridge Obligation to Minimize Pre-Service Costs: Enbridge shall use commercially 
reasonable efforts to minimize all Pre-Service Costs payable by Shipper to Enbridge, including 
without limitation, mitigating costs by soliciting one or more replacement customers for excess 
transportation services, . if applicable. 

d. Shipper's Pre-Service Costs Not to Exceed: Notwithstanding any other provisions in this 
Financial Backstopping Agre ment, Shipper's share of Pre-Service Costs 

4. FrnANCIAL ASSURANCES 

From time to time, Enbridge may request, and Shipper shall provide to Enbridge, the requisite 
financial assurances reasonably necessary to ensure Shipper's ability to honour the provisions of this 
Financial Backstopping Agreement in the fonn and amourit reasonably required by Enbridge (the 
"FBA Financial Assurances"). The FBA Financial Assurances, if required, will be as determined 
solely by Enbridge. 
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b. This Financial Backstopping Agreement shall be governed by and construed in accordance with 
the laws of the Province of Ontario and each of the parties shall attom to the exclusive 
jurisdiction of the courts of the Province of Ontario. 

c. This Financial Backstopping Agreement was negotiated and prepared by both parties with the 
advice and participation of counsel. The pa1iies have agreed to the wording of this Financial 
Backstopping Agreement and none of the provisions hereof shall be construed against one party 
on the ground that such paiiy is the author of this Financial Backstopping Agreement or any part 
hereof. 

d. The recitals and representations appearing first above ai·e hereby incorporated in and made a part 
of this Financial Backstopping Agreement. 

e. This Financial Backstopping Agreement may be executed in multiple counterpa1is (including by 
means of facsimile or electronic signature pages), each of which shall be deemed an original and 
all of which shall constitute one and the same instrument. 

f. A waiver of any default, breach of non-compliance under this Financial Backstopping Agreement 
is not effective unless in writing and signed by the party to be bound by the waiver. No waiver 
shall be inferred from or implied by any failure to act or delay in acting by a paiiy in respect of 
any default, breach, non-observance or by anything done or omitted to be done by the other paiiy. 
The waiver by a paiiy of any default, breach or non-compliance under this Financial 
Backstopping Agreement shall not operate as a waiver of the party's rights under this Financial 
Backstopping Agreement in respect of any continuing or subsequent default, breach or non­
compliance (whether of the same or any other nature). 

g. This Financial Backstopping Agreement, the Precedent Agreement and the Contract reflect the 
whole and entire agreement among the parties with respect to the subject matter hereof and 
supersede all prior agreements and understandings among the parties with respect to the subject 
matter hereof. 

h. For the period this Financial Backstopping Agreement is in effect, in the event of any conflict 
between the provisions of this Financial Backstopping Agreement and the main body of the 
Precedent Agreement arid/or the Contract, the provisions of this Financial Backstopping 
Agreement shall prevail over the main body of the Precedent Agreement and the Contract. 

' [signature page follows] 



Chris Shorts

Director S&T Sales
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Chris Shorts Director S&T Sales
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Schedule 1 

Estimated Pre Service Costs 

The following is an estimate provided for informational purposes only and without prejudice: 

Shipper's Proportional Share (based on total awarded volumes) 
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Westbrook XPress Phase III Project

Binding Open Season

March 6, 2019 through March 12, 2019

Notice of Binding Open Season

Portland Natural Gas Transmission System (“PNGTS”) is pleased to announce a binding open season for its Westbrook 
XPress Phase III Project (“WXP III” or “Project”).  The Project’s binding open season will commence at 9:00 AM EDT on 
March 6, 2019, and close at 5:00 PM EDT on March 12, 2019 (“Open Season”). 

Project Background

In response to market demand, PNGTS plans to expand its existing facilities to provide firm transportation service with 
receipts at Pittsburg, New Hampshire, and, subject to the availability of capacity, primary delivery point options on 
PNGTS’s system at, or upstream of, Dracut, Massachusetts, including into Maritimes & Northeast Pipeline, L.L.C. (“MNE”) 
at Westbrook, Maine. 

PNGTS has executed binding precedent agreements with multiple shippers that provide PNGTS sufficient support to move 
forward with the Project (“Committed Shippers”).  Such executed precedent agreements will also serve as same shippers’ 
binding bids in this Open Season.  The purpose of the Open Season is to provide all interested parties the opportunity to 
bid on Project capacity pursuant to the terms set forth below.

Project Structure

 The Project has an anticipated in‐service date of November 1, 2022, depending upon the Project’s economics and 
the timing of regulatory approvals.  

PNGTS is offering each bidder an option to select between the two paths with the following total approximate capacity:

 Primary deliveries to Westbrook (“Westbrook Path”): up to 18,080 Dth/day; 
 Primary deliveries to Dracut and all upstream points* (“Dracut Path”): up to 10,000 Dth/day.

* Deliveries to upstream points are subject to the availability of capacity

Required Bid Information for Each Path Selected
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Parties bidding in the Open Season must bid a rate, term, selected path and a total amount of capacity for the Project.  

PNGTS will award and allocate capacity of the Project in accordance with the terms set forth below.  Any bid that specifies 
a minimum contract term of less than fifteen (15) years may be rejected by PNGTS.

Participation in the Open Season

The WXP III precedent agreements executed by the Committed Shippers will serve as their binding bids for capacity being 
offered as part of this Open Season.  Subject to the terms and conditions of this Open Season, additional interested parties 
wishing to submit a binding bid must complete and sign a Request for Service form (attached) before the close of the Open 
Season.  Upon receipt of a bidder’s conforming and signed Request for Service form, PNGTS will provide such bidder with 
a precedent agreement that must be executed by such bidder within thirty (30) days after the close of the Open Season.  
If the bidder does not execute a precedent agreement by such deadline, PNGTS reserves the right to reject such bidder’s 
bid, cease negotiations with such bidder, and reallocate the associated capacity.

Bidders are responsible for securing their own transportation arrangements on pipeline or processing facilities 
upstream and downstream of the designated receipt and delivery point(s), including ensuring upstream and 
downstream connections are able to deliver and receive gas to/from PNGTS at PNGTS’s prevailing line pressure, in 
accordance with PNGTS’s FERC Gas Tariff Third Revised Volume No. 1, as may be amended from time to time (its 
“Tariff”).

By submitting and signing a Request for Service form, a bidder is committing to proceed in good faith to negotiate and 
execute a precedent agreement with PNGTS within thirty (30) days after the close of the Open Season that incorporates 
the terms set forth in the bidder’s Request for Service form, to the extent such terms are acceptable to PNGTS.  

Awarding of Capacity

PNGTS will evaluate a bidder’s request for capacity in the Project, and for each of the Westbrook Path and the Dracut 
Path, separately, with the Dracut Path evaluated first, for the purposes of optimizing each successful bidder’s proportioned 
allocation of capacity by delivery path, and evaluating economics on a not unduly discriminatory basis according to the 
net present value bid evaluation methodology in Section 6.13 of the Tariff.  If a bidder’s requested Dracut Path deliveries 
are prorated, such bidder has an option to have the remaining volume of such requested deliveries considered a bid for 
Westbrook Path deliveries under the same commercial terms.  

All bidders (including the Committed Shippers) will be notified by PNGTS no later than five (5) business days from the close 
of the Open Season, of their capacity allocation quantities and bidders other than the Committed Shippers will be required 
to negotiate in good faith and execute a binding precedent agreement with PNGTS, as set forth above.

Project Rates

Bidders may submit a discounted daily reservation rate bid or an estimated and indicative Project daily reservation 
recourse rate bid of $0.8543 per Dth per day.    

Commodity, Fuel and Surcharges

In addition to the applicable Project rates above, all shippers will pay all maximum applicable demand and commodity 
surcharges, including but not limited to measurement variance and unit charges, specified under Rate Schedule FT set 
forth in the Tariff, in addition to any charges associated with mandated compliance with new or revised regulations or 
legislation (i.e. environmental, modernization and safety). All shippers will be charged an incremental fuel retainage to be 
determined and ultimately approved by FERC under PNGTS’ Rate Schedule FT.  

Reservations of Rights

PNGTS reserves the right to reject any bid, in a not unduly discriminatory manner that (a) is not complete and conforming; 
(b) contains delayed in‐service dates, partial year terms, or other contingencies; (c) could adversely affect the economics 
or operational viability of the Project; (d) contains terms unacceptable to PNGTS; (e) does not provide a sufficient level of 
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detail to aid in the development of the Project; (f) does not present sufficient economic value; or (g) does not conform or 
otherwise qualify for service in accordance with all applicable provisions of PNGTS’s Tariff.  PNGTS also reserves the right 
to determine, in a not unduly discriminatory manner, whether to reject or accept bids and/or material it receives after the 
close of this Open Season.

Moreover, PNGTS explicitly reserves the right to (1) conduct additional open seasons/reverse open seasons; (2) determine 
or re‐determine the size, scope, and cost of the Project; and/or (3) clarify bids.  PNGTS also reserves the right to reject 
bids from any party that do not qualify for service in accordance with all applicable provisions of PNGTS’s Tariff. 

Solicitation of Turnback Capacity

Existing shippers who currently hold firm transportation capacity on PNGTS and who believe such capacity could be used 
in lieu of a portion(s) of the proposed Project are invited to notify PNGTS, through a Request for Service form, of their 
desire to permanently relinquish their capacity for use in the Project.  For PNGTS to consider turnback requests, such 
notifications must be received by PNGTS by the close of the Open Season.  This solicitation of turnback capacity is not 
binding on PNGTS.  Turnback requests are subject to rejection or proration by PNGTS on a not unduly discriminatory basis 
for any reason, including but not limited to PNGTS’s evaluation of the results of this Open Season.

Contact Information

Interested parties should contact the following person to discuss any questions or to seek additional information about 
this Open Season:

Andrew Isherwood
Manager, Business Development USPL
832‐320‐5903 (Office) 
713‐828‐4609 (Cell) 
andrew_isherwood@transcanada.com 

For Creditworthiness Requirements:
Rita Homan
U.S. Counterparty Risk
832‐320‐5449 (Office)
832‐530‐0054 (Cell)
rita_homan@transcanada.com
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Westbrook XPress Phase III Project ‐ Binding Open Season

Request for Service Form

Please return this Request for Service Form by email on or before 6:00PM EDT March 12, 2018

To: Andrew_isherwood@transcanada.com (Please include the phrase “Westbrook XPress Phase III Project – Request for 
Service Form” in the subject line)

        Delivery to Westbrook, Maine (Westbrook Path)          Delivery to Dracut, Massachusetts (Dracut Path)

Contract Term: _____ years _____ months _____ days

Rate (check one):          Discounted Rate ______          Estimated Project Recourse Rate

Requested Volume: _________ Dth/day

Minimum Acceptable Volume: ______ Dth/day

        If my requested deliveries to Dracut, Massachusetts, are prorated, please consider the remaining volume of such 
request a bid for deliveries to Westbrook, Maine, under the same terms set forth above

Request for Turnback:

Contract No: _______________

Path: ______________________________________________________

Volume: _____________

Company: __________________________________________________

Contact: ____________________________________________________

Title: _______________________________________________________

Address: ____________________________________________________

Telephone: __________________________________________________

Fax: ________________________________________________________

Email: ______________________________________________________

___________________________

Signature by authorized representative of bidder

___________________________

Title of authorized representative of bidder

By completing and signing this Request for Service form, subject to the acceptance of bidder’s request for service and 
bidder’s receipt of notification from PNGTS of the quantities of capacity allocated to bidder, bidder hereby agrees to enter 
into good faith negotiations with PNGTS toward execution of a binding precedent agreement.  If bidder has not executed 
a binding precedent agreement within thirty (30) days of tender by PNGTS, bidder recognizes PNGTS reserves the right to 
reject bidder’s request for service and allocate capacity among the remaining Project bidders.
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Dawn to Parkway M12 Firm Transportation Open Season 
Accessing liquid, diverse, abundant supply sources 

August 29, 2018 
Union Gas Limited (“Union Gas”), an Enbridge company, is holding an open season for firm M12 transportation service 
(“Open Season”) for up to 350,000 GJ/d of capacity beginning in 2021 and up to 250,000 GJ/d of capacity beginning in 2022 
along the following transportation paths: 

(a) Dawn to Parkway;
(b) Dawn to Kirkwall; and
(c) Kirkwall to Parkway.

Union Gas is also offering a portion of this Open Season capacity through the flexible M12-X firm transportation service 
which includes Dawn, Parkway and Kirkwall as receipt and delivery points.  This service provides a shipper with the 
flexibility to transport gas between the three interconnects on the Union Gas Dawn Parkway System in any direction on a 
firm basis. 

A limited amount of capacity may also be available as early as November 1, 2019. Please contact your account manager 
directly to discuss. 

The Open Season closes and all bids are due on or before 1:00 PM Eastern Time, November 16, 2018.  Union Gas will 
contact all responding parties on or before November 19, 2018. Union Gas expects to award capacity on or before 
December 7, 2018. 

The Open Season offers firm access to not only 
the liquidity and diversity of the Dawn Hub, but 
also access to Appalachian supplies at the Dawn 
Hub and through the Niagara and Chippawa 
supply points. Customers in eastern Canada and 
the U.S. Northeast can access these supply points 
by aligning Union Gas transportation service with 
downstream pipeline capacity offered on 
TransCanada and other interconnecting systems 
in the United States and Canada.  

The Dawn Hub is the largest integrated natural 
gas storage facility in Canada and one of the 
largest in North America. The Dawn Hub is fully 
integrated into the North American supply and 
transportation system providing shippers with the 
ability to access competitive, diverse and flexible 
supply options. 
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Dawn to Parkway / Dawn to Kirkwall / Kirkwall to Parkway  M12 Firm Transportation Service 
Total Capacity Available: up to 350,000 GJ/d  starting in 2021 and up to 250,000 GJ/d starting in 2022* 
Start Date(s): November 1, 2021 and/or November 1, 2022 
Term: Minimum of 15 Years 
Receipt Point(s): Dawn or Kirkwall 
Delivery Point:  Kirkwall or Parkway 
Rate: Service in accordance with the OEB approved Union Gas M12 Rate Schedule 
Fuel: In accordance with the OEB approved Union Gas M12 Rate Schedule 

• Standard Contract 
• M12 Rate Schedule 

 
M12-X Firm Transportation Service 
Total Capacity Available: up to 350,000 GJ/d  starting in 2021 and up to 250,000 GJ/d starting in 2022* 
Start Date: November 1, 2021 and/or November 1, 2022 
Term: Minimum of 15 Years 
Receipt Point(s): Dawn, Parkway, Kirkwall 
Delivery Point:  Dawn (Facilities), Parkway, Kirkwall 
Rate: Service in accordance with the OEB approved Union Gas M12-X Rate Schedule 
Fuel: In accordance with the OEB approved Union Gas M12-X Rate Schedule 

• Standard Contract 
• M12-X Rate Schedule 

*Total capacity available for M12 and M12-X firm transportation service combined is up to 350,000 GJ/d in 2021 and up to 
250,000 GJ/d in 2022. 

Submitting a Bid for Service 

Union Gas, at its sole discretion, reserves the right to reject any and all proposals received, terminate the Open Season, or 
modify or extend the Open Season or related documents.  All capacity requests that meet the respective service 
parameters during this Open Season will be awarded as per Union Gas’ Allocation Procedures in Section XVI of the Union 
Gas M12 tariff General Terms and Conditions, starting with those bids with the highest economic value.  If the economic 
values of two or more independent bids are equal, then service shall be allocated on a pro-rata basis.  The economic value 
shall be based on the net present value which shall be calculated based on the proposed per unit rate and the proposed 
term of the contract and without regard to the proposed contract demand.   

Any suggested conditions precedent proposed by the bidder should be clearly articulated and attached to the bid form and 
will be considered during the capacity allocation process. Successful bidders will be expected to enter into a definitive 
Precedent Agreement with Union Gas within 30 days of awarding the Open Season capacity. 

A Financial Backstopping Agreement may also be required. The need for such an agreement will be determined by the 
facilities required to provide the transportation service requested by the shipper. Contact your account manager to discuss 
the Financial Backstopping Agreement in more detail. 

Any party wishing to submit a bid for M12/M12-X service should complete, sign and return the appropriate Firm 
Transportation Bid Form by email to Dave Janisse: 

 Email: djanisse@uniongas.com  Phone: (519) 436-5442 
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UNION GAS M12/M12-X FIRM TRANSPORTATION SERVICE BID FORM

Please complete and submit this Bid Form on or before 1:00 PM, EST, November 16, 2018.

The purpose of this Open Season is for Union Gas to determine the facility design requirements to support market needs. 
Union Gas will determine whether or not to proceed with offering any of the services defined in this Open Season based 
on the assessment of the results from this Open Season.

Shippers may submit more than one Bid Form. Please indicate your requirements below: 

Firm Transportation Bid

Service: 

Receipt Point (select one per bid):

Delivery Point (select one per bid):

Quantity (GJ/d):

Term (Years, 15 year minimum ending October 31): 

M12         M12-X

Date (mm/dd/yyyy):

Bidder Information:

Shipper Legal Name:

Contact Person:

Telephone Number:

Email Address:

      Y       N:     Is the bid subject to any conditions precedent in addition to the standard preconditions in 
Section XXI of Union Gas' M12 General Terms and Conditions? If so, please articulate those conditions and 
attach them to this Bid Form.

Signature: ___________________________________

Nov 1, 2022Start Date (select one per bid):            Nov 1, 2021
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Northern Utilities, Inc.
Existing, Pending and Proposed Long-Term Portfolio Resources

November 1, 2022 Capacity Paths
Resource

Type
Max Daily
Quantity

Method of
Assignment

Status

Iroquois Receipts Path Pipeline 6,434 Company-managed Existing

Tennessee Niagara Capacity Pipeline 2,327 Capacity Release Existing

Tennessee Long-haul Capacity Pipeline 13,109 Capacity Release Existing

Algonquin Receipts Path Pipeline 1,251 Company-managed Existing

Tennessee Firm Storage Capacity Storage 2,644 Capacity Release Existing

Dawn Storage Path Storage 39,863 Capacity Release Existing

Lewiston On-System LNG Plant Peaking 6,500 Company-managed Existing

Existing Long-Term Capacity 72,128 Existing

Portland XPress Project Pipeline 9,965 Capacity Release Pending

Atlantic Bridge Capacity Pipeline 7,500 Capacity Release Pending

Pending Long-Term Capacity 89,593 Pending

Westbrook XPress Project Pipeline 9,965 Capacity Release Proposed

Proposed Long-Term Capacity 99,558 Proposed
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Northern Utilities, Inc.
Capacity Path: Iroquois Receipts Path
Source of Supply:  Iroquois Receipts 

Method of Assignment: Company-managed*

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Transportation Iroquois R181001 RTS-1 10/31/2024      6,569  Dth Year-Round Waddington Wright Tennessee

2A Transportation Tennessee 95196 FT-A 10/31/2022      1,382  Dth Year-Round Wright Bay State City Gate

3A Exchange
Bay State 
Gas

NA NA
Renewal 
Clause

     1,382  Dth Year-Round Bay State City Gate Northern City Gates

2B Transportation Tennessee 95196 FT-A 10/31/2022         844  Dth Year-Round Wright Pleasant St. Granite

3B Transportation Granite 16-100-FT-NN FT-NN 10/31/2018         841  Dth Year-Round Granite Northern City Gates

2C Transportation Tennessee 41099 FT-A 10/31/2022      4,267  Dth Year-Round Wright Mendon Algonquin

3C Transportation Algonquin 93200F AFT-1 10/31/2018      4,211  Dth Year-Round Mendon Bay State City Gate

4C Exchange
Bay State 
Gas

NA NA
Renewal 
Clause

     4,211  Dth Year-Round Bay State City Gate Northern City Gates

Total Path Deliverable      6,434  Dth 

* The contract quantities associated with the 844 Dth that feed into Granite are assigned via Capacity Release

1,382 Dth 1,382 Dth
BSG NUI

6,569 Dth 844 Dth 841 Dth
Waddington Wright GSGT NUI

4,267 Dth 4,211 Dth 4,211 Dth
Mendon BSG NUI

= Segment = Receipt / Delivery Point

1

2A

2B

2C

3A

3B

3C 4C
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Northern Utilities, Inc.
Capacity Path: Tennessee Niagara Capacity

Source of Supply:  Niagara (Interconnection of TransCanada and Tennessee Pipelines)

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1A Transportation Tennessee 5292 FT-A 3/31/2025     1,406  Dth Year-Round Niagara Pleasant St. Granite

2A Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     1,401  Dth Year-Round Granite Northern City Gates

1B Transportation Tennessee 39735 FT-A 3/31/2025       929  Dth Year-Round Niagara Pleasant St. Granite

2B Transportation Granite 16-100-FT-NN FT-NN 10/31/2018       926  Dth Year-Round Granite Northern City Gates

Total Path Deliverable     2,327  Dth 

1,406 Dth 1,401 Dth
Pleasant St. NUI

Niagara

929 Dth 926 Dth
Pleasant St. NUI

= Segment = Receipt / Delivery Point

1A

1B

2A

2B
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Northern Utilities, Inc.
Capacity Path: Tennessee Long-haul Capacity
Source of Supply:  Tennessee Production Area

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1A Transportation Tennessee 5083 FT-A 10/31/2023     4,605  Dth Year-Round Zone 0, 100 Leg Pleasant St. Granite

2A Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     4,589  Dth Year-Round Granite Northern City Gates

1B Transportation Tennessee 5083 FT-A 10/31/2023     8,550  Dth Year-Round
Zone L, 500 & 800 
Legs

Pleasant St. Granite

2B Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     8,520  Dth Year-Round Granite Northern City Gates

Total Path Deliverable   13,109  Dth 

Note 1:  Tennessee Contract No. 5083 also allows for firm delivery rights to Bay State Gas city gates.  As such, Tennessee Production could also be delivered to Northern City Gates 
via the Bay State Exchange.

4,605 Dth 4,589 Dth
TGP Zone 0 Pleasant St. NUI

8,550 Dth 8,520 Dth
TGP Zone L Pleasant St. NUI

= Segment = Receipt / Delivery Point

2B

1A

1B

2A
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Northern Utilities, Inc.
Capacity Path: Algonquin Receipts Path

Source of Supply: Leidy Storage, Centerville

Method of Assignment: Company-managed

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID Rate Schedule
Contract 

Termination 
Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Transportation
Texas 
Eastern

800384 FT-1 10/31/2020        965  Dth Year-Round Leidy Storage Lambertville Algonquin

2 Transportation Algonquin 93201A1C AFT-1 (F-2/F-3) 10/31/2020        965  Dth Year-Round
Lambertville (Texas 
Eastern)

Bay State City Gate

2 Transportation Algonquin 93201A1C AFT-1 (F-2/F-3) 10/31/2020        286  Dth Year-Round
Centerville (Transco, 
Zone 6, non-NY)

Bay State City Gate

3 Exchange
Bay State 
Gas

NA NA
Renewal 
Clause

    1,251  Dth Year-Round Bay State City Gate Northern City Gates

Total Path Deliverable     1,251  Dth 

965 Dth 965 Dth 965 Dth
Leidy Storage Lambertville BSG NUI 

286 Dth 286 Dth
Centerville BSG NUI 

= Segment = Receipt / Delivery Point

2 31

2 3
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Northern Utilities, Inc.
Capacity Path: Tennessee Firm Storage Capacity

Source of Supply: Tennessee Firm Storage - Market Area

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

11 Storage Tennessee 5195 FS-MA 3/31/2025     4,243  Dth Year-Round NA TGP Zone 4 Tennessee

22 Transportation Tennessee 5265 FT-A 3/31/2025     2,653  Dth Year-Round TGP Zone 4 Pleasant St. Granite

3 Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     2,644  Dth Year-Round Pleasant St. Northern City Gates

Total Path Deliverable     2,644  Dth 

Note 2:  Tennessee Contract No. 5265 also allows for firm delivery rights to Bay State Gas city gates.  As such, Tennessee Production could also be delivered to Northern City Gates 
via the Bay State Exchange.

Note 1:  Tennessee Contract No. 5195 has a maximum storage quantity of 259,337 Dth.

4,243 Dth 2,653 Dth 2,644 Dth
TGP Zone 4 Pleasant St. NUI

= Segment = Receipt / Delivery Point

321
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Northern Utilities, Inc.
Capacity Path: Dawn Storage Path
Source of Supply: Dawn Storage

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Storage 3/31/2023   41,200  Dth Year-Round NA Dawn Union

2 Transportation Union M12256 M12 3/31/2033   42,962  GJ Year-Round Dawn Parkway TransCanada

3 Transportation TransCanada TBD FT 3/31/2033   42,205  GJ Year-Round Parkway East Hereford PNGTS

4 Transportation PNGTS FTN-NUI-0001 FT 10/31/2032   40,003  Dth Year-Round Pittsburgh, NH Granite Granite

5 Transportation Granite 16-100-FT-NN FT-NN 10/31/2018   39,863  Dth Year-Round Granite Northern City Gates

Total Path Deliverable   39,863  Dth 

Note 1:  Dawn Storage Contract has an Maximum Storage Quantity equal to 4,000,000 Dth.

42,962 GJ 42,205 GJ
41,200 Dth (40,720 Dth) (40,003 Dth) 40,003 Dth 39,863 Dth
Union Dawn Union Parkway E. Hereford GSGT NUI

= Segment = Receipt / Delivery Point

11 2 3 4 5
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Northern Utilities, Inc.
Capacity Path: Lewiston On-System LNG Plant

Source of Supply:  Lewiston LNG Plant Production

Method of Assignment: Company-managed

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

11 LNG Contract Confidential NA NA 10/31/2018     3,000  Dth Year-Round NA Everett, MA NA

2
LNG Trucking 
Contract

Confidential NA NA 10/31/2018     3,000  Dth Year-Round Everett, MA Lewiston, ME NA

3
Lewiston LNG 
Plant

N/A NA NA N/A     6,500  Dth Year-Round Lewiston, ME
Northern Distribution 
System

Total Path Deliverable     6,500  Dth 

Note 1:  The LNG Contract allows Northern to nominate up to 5,000 Dth per day with an annual maximum take is 125,000 Dth.  

3,000 Dth 3,000 Dth 6,500 Dth
Everett, MA Lewiston, ME NUI

= Segment = Receipt / Delivery Point

321
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Northern Utilities, Inc.
Capacity Path: Portland Xpress Project

Source of Supply: Dawn Receipts

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Transportation Union TBD M12 10/31/2040   10,725  GJ Year-Round Dawn Parkway TransCanada

2 Transportation TransCanada TBD FT 10/31/2040   10,577  GJ Year-Round Parkway East Hereford PNGTS

3 Transportation PNGTS TBD FT - PXP 10/31/2040   10,000  Dth Year-Round Pittsburgh, NH Granite Granite

4 Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     9,965  Dth Year-Round Granite Northern City Gates

Total Path Deliverable     9,965  Dth 

10,725 GJ 10,577 GJ
(10,165 Dth) (10,025 Dth) 10,000 Dth 9,965 Dth

Union Dawn Union Parkway E. Hereford GSGT NUI

= Segment = Receipt / Delivery Point

11 2 3 4 5
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Northern Utilities, Inc.
Capacity Path: Atlantic Bridge Capacity

Source of Supply: Ramapo (Millennium) or Mahwah (Tennessee) 

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID Rate Schedule
Contract 

Termination 
Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Transportation Algonquin TBD
AFT-1 [Atlantic 
Bridge Project]

TBD     7,599  Dth Year-Round Ramapo or Mahwah Beverly Maritimes

2 Transportation Maritimes TBD MN365 TBD     7,500  Dth Year-Round Beverly Lewiston

Total Path Deliverable     7,500  Dth 

7,599 Dth 7,500 Dth
Ramapo or Mahwah Beverly NUI 

= Segment = Receipt / Delivery Point

1 2
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Northern Utilities, Inc.
Capacity Path: Westbrook Xpress Project

Source of Supply: Dawn Receipts

Method of Assignment: Capacity Release

Capacity Path Diagram

Capacity Path Detail

Segment Product Vendor Contract ID
Rate 

Schedule

Contract 
Termination 

Date

Northern 
MDQ

Dth 
/ GJ

Availability Receipt Point Delivery Point
Interconnecting 

Pipeline

1 Transportation Union TBD M12 10/31/2037   10,875  GJ Year-Round Dawn Parkway TransCanada

2 Transportation TransCanada TBD FT 10/31/2037   10,660  GJ Year-Round Parkway East Hereford PNGTS

3 Transportation PNGTS TBD FT - PXP 10/31/2037   10,000  Dth Year-Round Pittsburgh, NH Granite Granite

4 Transportation Granite 16-100-FT-NN FT-NN 10/31/2018     9,965  Dth Year-Round Granite Northern City Gates

Total Path Deliverable     9,965  Dth 

10,875 GJ 10,660 GJ
(10,308 Dth) (10,104 Dth) 10,000 Dth 9,965 Dth

Union Dawn Union Parkway E. Hereford GSGT NUI

= Segment = Receipt / Delivery Point

11 2 3 4 5
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Northern Utilities, Inc.
Resource Utilization Summary - Design

2022-2023 Design Winter - Excludes WXP

Month
NUI

Planning
Load

Projected
Pipeline

Takes

LT Pipeline
Capacity

(Incl. AB & 
PXP)

LT Pipeline
Utilization

Rate

Projected
WXP Takes

WXP
Capacity

WXP
Utilization

Rate

Projected
Storage
Takes

LT Storage
Capacity

Storage
Utilization

Rate

Projected
Peaking
Takes

LT Peaking
Capacity

Peaking
Utilization

Rate

Incremental
Resource

Need

Nov-22 1,789,760     1,201,477     1,217,580     99% -              -              577,458      1,275,210     45% -              -              10,825          
Dec-22 2,475,722     1,258,166     1,258,166     100% -              -              1,067,154   1,317,717     81% 13,000        13,000        100% 137,403        
Jan-23 2,864,948     1,258,166     1,258,166     100% -              -              1,095,772   1,317,717     83% 78,000        78,000        100% 433,011        
Feb-23 2,497,672     1,136,408     1,136,408     100% -              -              1,096,479   1,190,196     92% 34,000        34,000        100% 230,785        
Mar-23 2,325,446     1,258,166     1,258,166     100% -              -              976,559      1,317,717     74% -              -              90,722          
Apr-23 1,286,997     1,153,246     1,217,580     95% -              -              133,751      1,275,210     10% -              -              -                 
May-23 770,686        770,686        1,258,166     61% -              -              -              1,317,717     0% -              -              -                 
Jun-23 543,356        543,356        1,217,580     45% -              -              -              1,275,210     0% -              -              -                 
Jul-23 469,643        469,643        1,258,166     37% -              -              -              1,317,717     0% -              -              -                 

Aug-23 529,621        529,621        1,258,166     42% -              -              -              1,317,717     0% -              -              -                 
Sep-23 533,560        533,560        1,217,580     44% -              -              -              1,275,210     0% -              -              -                 
Oct-23 944,416        943,064        1,258,166     75% -              -              1,352          1,317,717     0% -              -              -                 
Winter 13,240,547   7,265,629     7,346,066     99% -              -              4,947,172   7,693,767     64% 125,000      125,000      100% 902,746        

Summer 3,791,282     3,789,929     7,467,824     51% -              -              1,352          7,821,288     0% -              -              -                 
Annual 17,031,828   11,055,559  14,813,890   75% -              -              4,948,524   15,515,055   32% 125,000      125,000      100% 902,746        
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Northern Utilities, Inc.
Resource Utilization Summary - Normal

2022-2023 Normal Winter - Excludes WXP

Month
NUI

Planning
Load

Projected
Pipeline

Takes

LT Pipeline
Capacity
(Incl. AB)

LT Pipeline
Utilization

Rate

Projected
WXP Takes

WXP
Capacity

WXP
Utilization

Rate

Projected
Storage
Takes

LT Storage
Capacity

Storage
Utilization

Rate

Projected
Peaking
Takes

LT Peaking
Capacity

Peaking
Utilization

Rate

Incremental
Resource

Need
Nov-22 1,685,150     1,192,235     1,217,580     98% -              -              488,672      1,275,210     38% -              -              4,243             
Dec-22 2,287,956     1,258,166     1,258,166     100% -              -              958,892      1,317,717     73% 19,500        19,500        100% 51,399          
Jan-23 2,625,656     1,258,166     1,258,166     100% -              -              1,030,946   1,317,717     78% 78,000        78,000        100% 258,544        
Feb-23 2,291,079     1,136,408     1,136,408     100% -              -              1,024,816   1,190,196     86% 27,500        27,500        100% 102,355        
Mar-23 2,141,670     1,258,166     1,258,166     100% -              -              849,251      1,317,717     64% -              -              34,253          
Apr-23 1,286,997     1,153,246     1,217,580     95% -              -              133,751      1,275,210     10% -              -              -                 
May-23 770,686        770,686        1,258,166     61% -              -              -              1,317,717     0% -              -              -                 
Jun-23 543,356        543,356        1,217,580     45% -              -              -              1,275,210     0% -              -              -                 
Jul-23 469,643        469,643        1,258,166     37% -              -              -              1,317,717     0% -              -              -                 

Aug-23 529,621        529,621        1,258,166     42% -              -              -              1,317,717     0% -              -              -                 
Sep-23 533,560        533,560        1,217,580     44% -              -              -              1,275,210     0% -              -              -                 
Oct-23 944,416        943,064        1,258,166     75% -              -              1,352          1,317,717     0% -              -              -                 
Winter 12,318,508   7,256,387     7,346,066     99% -              -              4,486,328   7,693,767     58% 125,000      125,000      100% 450,793        

Summer 3,791,282     3,789,929     7,467,824     51% -              -              1,352          7,821,288     0% -              -              -                 
Annual 16,109,790   11,046,316  14,813,890   75% -              -              4,487,681   15,515,055   29% 125,000      125,000      100% 450,793        
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Northern Utilities, Inc.
Resource Utilization Summary - Design

2022-2023 Design Winter - Includes WXP

Month
NUI

Planning
Load

Projected
Pipeline

Takes

LT Pipeline
Capacity

(Incl. AB & 
PXP)

LT Pipeline
Utilization

Rate

Projected
WXP Takes

WXP
Capacity

WXP
Utilization

Rate

Projected
Storage
Takes

LT Storage
Capacity

Storage
Utilization

Rate

Projected
Peaking
Takes

LT Peaking
Capacity

Peaking
Utilization

Rate

Incremental
Resource

Need

Nov-22 1,789,760     1,201,477     1,217,580     99% 243,643      298,950      81% 344,641      1,275,210     27% -              -              -                 
Dec-22 2,475,722     1,258,166     1,258,166     100% 308,915      308,915      100% 854,167      1,317,717     65% 13,000        13,000        100% 41,475          
Jan-23 2,864,948     1,258,166     1,258,166     100% 308,648      308,915      100% 968,873      1,317,717     74% 78,000        78,000        100% 251,261        
Feb-23 2,497,672     1,136,408     1,136,408     100% 279,020      279,020      100% 970,535      1,190,196     82% 34,000        34,000        100% 77,709          
Mar-23 2,325,446     1,258,166     1,258,166     100% 308,915      308,915      100% 735,126      1,317,717     56% -              -              23,239          
Apr-23 1,286,997     1,153,246     1,217,580     95% 108,292      298,950      36% 25,459        1,275,210     2% -              -              -                 
May-23 770,686        770,686        1,258,166     61% -              308,915      0% -              1,317,717     0% -              -              -                 
Jun-23 543,356        543,356        1,217,580     45% -              298,950      0% -              1,275,210     0% -              -              -                 
Jul-23 469,643        469,643        1,258,166     37% -              308,915      0% -              1,317,717     0% -              -              -                 

Aug-23 529,621        529,621        1,258,166     42% -              308,915      0% -              1,317,717     0% -              -              -                 
Sep-23 533,560        533,560        1,217,580     44% -              298,950      0% -              1,275,210     0% -              -              -                 
Oct-23 944,416        943,064        1,258,166     75% 1,352          308,915      0% -              1,317,717     0% -              -              -                 
Winter 13,240,547   7,265,629     7,346,066     99% 1,557,433   1,803,665   86% 3,898,800   7,693,767     51% 125,000      125,000      100% 393,684        

Summer 3,791,282     3,789,929     7,467,824     51% 1,352          1,833,560   0% -              7,821,288     0% -              -              -                 
Annual 17,031,828   11,055,559  14,813,890   75% 1,558,785   3,637,225   43% 3,898,800   15,515,055   25% 125,000      125,000      100% 393,684        
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Northern Utilities, Inc.
Resource Utilization Summary - Normal

2022-2023 Normal Winter - Includes WXP

Month
NUI

Planning
Load

Projected
Pipeline

Takes

LT Pipeline
Capacity
(Incl. AB)

LT Pipeline
Utilization

Rate

Projected
WXP Takes

WXP
Capacity

WXP
Utilization

Rate

Projected
Storage
Takes

LT Storage
Capacity

Storage
Utilization

Rate

Projected
Peaking
Takes

LT Peaking
Capacity

Peaking
Utilization

Rate

Incremental
Resource

Need
Nov-22 1,685,150     1,192,235     1,217,580     98% 227,389      298,950      76% 265,525      1,275,210     21% -              195,000      0% -                 
Dec-22 2,287,956     1,258,166     1,258,166     100% 308,915      308,915      100% 712,082      1,317,717     54% 8,793          201,500      4% -                 
Jan-23 2,625,656     1,258,166     1,258,166     100% 303,778      308,915      98% 866,205      1,317,717     66% 73,441        201,500      36% 124,067        
Feb-23 2,291,079     1,136,408     1,136,408     100% 279,020      279,020      100% 852,429      1,190,196     72% 22,733        182,000      12% 489                
Mar-23 2,141,670     1,258,166     1,258,166     100% 303,609      308,915      98% 579,033      1,317,717     44% 862              201,500      0% -                 
Apr-23 1,286,997     1,153,246     1,217,580     95% 108,292      298,950      36% 25,459        1,275,210     2% -              195,000      0% -                 
May-23 770,686        770,686        1,258,166     61% -              308,915      0% -              1,317,717     0% -              201,500      0% -                 
Jun-23 543,356        543,356        1,217,580     45% -              298,950      0% -              1,275,210     0% -              195,000      0% -                 
Jul-23 469,643        469,643        1,258,166     37% -              308,915      0% -              1,317,717     0% -              201,500      0% -                 

Aug-23 529,621        529,621        1,258,166     42% -              308,915      0% -              1,317,717     0% -              201,500      0% -                 
Sep-23 533,560        533,560        1,217,580     44% -              298,950      0% -              1,275,210     0% -              195,000      0% -                 
Oct-23 944,416        943,064        1,258,166     75% 1,352          308,915      0% -              1,317,717     0% -              201,500      0% -                 
Winter 12,318,508   7,256,387     7,346,066     99% 1,531,003   1,803,665   85% 3,300,734   7,693,767     43% 105,828      1,176,500   9% 124,556        

Summer 3,791,282     3,789,929     7,467,824     51% 1,352          1,833,560   0% -              7,821,288     0% -              1,196,000   0% -                 
Annual 16,109,790   11,046,316  14,813,890   75% 1,532,355   3,637,225   42% 3,300,734   15,515,055   21% 105,828      2,372,500   4% 124,556        
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