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[NETCO CANADA]

FIRM GAS - GENERAL TERMS AND CONDITIONS ("GTC")

1. Transactions.  [NETCO Canada] ("Company") and counterparty from time to time may engage in transactions pursuant to this GTC and the terms set forth in the internet-based electronic trading facility established by Company referencing this GTC (the "Website") submitted by counterparty and accepted by Company (each a "Transaction" and collectively, the "Transactions").  All Transactions shall be formed on the Website in an electronic manner whereby an offer and acceptance shall constitute the agreement of the parties subject to this GTC and all applicable long definitions of the products selected by the parties on the Website.  All Transactions shall be considered a single master agreement governed by this GTC until such time as the Transactions governed by this GTC are hereafter governed by a master agreement between the parties as may be therein set forth.  In the event of any inconsistency between the Transaction (as may be evidenced by a confirmation thereof, if any) and this GTC or any master agreement that may govern the Transaction as set forth in the preceding sentence, the terms of the Transaction shall govern.  Capitalized terms used but not defined by this GTC shall have the meanings designated in each Transaction.





2. Quantity Obligations.  The Daily Contract Quantity (or DCQ) shall be scheduled or nominated at the Delivery Point on a firm basis, meaning the only excuse from performance is Force Majeure as hereinafter provided.  If on any day a party fails to deliver or receive the DCQ, then such occurrence shall constitute a "Deficiency Breach" and the "Deficiency Quantity" shall be the numerical difference between the DCQ and the amount of gas actually delivered or taken.  Upon a Deficiency Breach, the party in breach shall pay to the other party an amount equal to the sum of (i) the product of the Deficiency Quantity multiplied by the Replacement Price Differential (defined below) plus (ii) liquidated damages equal to $0.15 multiplied by the energy content of the Deficiency Quantity plus (iii) all pipeline penalties incurred.  All amounts payable pursuant to this Section shall be due and payable within five Business Days (defined below) following receipt of a statement therefor, which amounts shall accrue interest until fully paid (including accumulated interest) at the Interest Rate.

"Replacement Price Differential" means, for a quantity equal to the Deficiency Quantity for any day, (i) in the event of a Seller's Deficiency Breach, the positive difference obtained by subtracting the Contract Price from (a) the AECO Day Price for the relevant day, if the Delivery Point is "AECO "C"" or NOVA Inventory Transfer ("NIT"), or (b) the cost, including transportation and other basis differential adjustments, as determined by Buyer, acting reasonably, for incremental, arm's length purchases from a third party on the relevant day, if the Delivery Point is other than AECO "C" or NIT, or (ii) in the event of a Buyer's Deficiency Breach, the positive difference obtained by subtracting from the Contract Price (a) the AECO Day Price for the relevant day, if the Delivery Point is AECO "C" or NIT or (b) the amount that would be received, as determined by Seller, acting reasonably, from incremental, arm's length sales to a third party, including any transportation and other basis differential adjustments on the relevant day, if the Delivery Point is other than AECO "C" or NIT.

"Business Day" means a day on which Schedule I Canadian Chartered Banks are generally open for business, between the hours of 8:00 a.m. and 5:00 p.m. local time at each party's principal place of business on such day. 

"Interest Rate" means a per annum rate of interest equal to the commercial prime lending rate of Canadian Imperial Bank of Commerce plus two percent; provided the Interest Rate shall never exceed the maximum rte of interest permitted by law.

"AECO Day Price" means for any day, the price set forth for the specific day in the first edition of the Canadian Gas Price Reporter published in the month immediately following the month in which such day falls in the table "Daily Spot Gas Price at AECO C and NOVA Inventory Transfer" under the column "Price ($/GJ)", in the further subcolumn "Avg." and the row for that specific day (excluding those prices on rows identified as "Wkend" in such table), or any words or phrases used in substitution therefor.
Events of Default and Early Termination.  If an Event of Default (defined below) shall have occurred and shall be continuing the non-defaulting party may, in its sole discretion, by no more than 20 days notice to the Defaulting Party (defined below) designate a day no earlier than the day such notice is effective as an early termination date (the "Early Termination Date"); provided, any notice in respect of a Scheduling Event of Default (defined below) shall be given no later than 60 days after the occurrence of such Scheduling Event of Default.  If a Bankruptcy Event of Default (defined below) shall have occurred and shall be continuing, the Defaulting Party may, in its sole discretion, by no more than 20 days notice to the non-defaulting party designate a day no earlier than the day such notice is effective as an Early Termination Date; provided, such notice shall be given no earlier than 30 Business Days after the occurrence of the Bankruptcy Event of Default; provided further, notwithstanding such right of the Defaulting Party to declare such Early Termination Date, the non-defaulting party shall have the right to make all other determinations in respect thereof in accordance herewith as if it had designated the Early Termination Date.  On the Early Termination Date the obligations under all Transactions with respect to all Periods of Delivery that would have ended on or after the Early Termination Date shall be terminated.  On, or as soon as reasonably practicable following, the occurrence of an Early Termination Date, the non-defaulting party shall in good faith calculate its Gains, Losses and Costs (each defined below) resulting from the termination of the parties' obligations under all Transactions with respect to all Payment Dates (defined in the Section entitled "Payments" below) which would have occurred on or after the Early Termination Date had the Early Termination Date not occurred.  The Gains and Losses for each terminated Transaction shall be determined by calculating the amount that would be incurred or realized to replace or to provide the economic equivalent of the remaining payments or deliveries in respect of that terminated Transaction.  The non-defaulting party or its agent may determine its Gains and Losses by reference to information either available to it internally or supplied by one or more third parties, including, without limitation, either firm or indicative quotations of relevant rates, prices, yields, yield curves, volatilities, spreads, or other relevant market data in the relevant markets.  Third parties supplying such information may include, without limitation, dealers in the relevant markets, end-users of the relevant product, information vendors, and other sources of market information.  The non-defaulting party shall aggregate such Gains, Losses and Costs with respect to all Transactions into a single net amount and notify the Defaulting Party of the net amount owed or owing (the "Termination Payment").  If the non-defaulting party's aggregate Losses and Costs exceed its aggregate Gains, the Defaulting Party shall, within five Business Days of receipt of such notice, pay the Termination Payment to the non-defaulting party, which Termination Payment shall accrue interest at the Interest Rate from the Early Termination Date until fully paid (including accumulated interest).  If the non-defaulting party's aggregate Gains exceed its Losses and Costs resulting from the Event of Default, subject to the rights of setoff set forth in the Section entitled "Set-off" below, the non‑defaulting party 


3. shall pay the Termination Payment to the Defaulting Party within five Business Days of such determination. 

"Event of Default" means with respect to a party (the "Defaulting Party") any of the following:  (i) the failure by the Defaulting Party to make, when due, any payment required hereunder if such failure is not remedied within three days after notice of such failure is given to the Defaulting Party; (ii) any representation or warranty made by the Defaulting Party herein shall prove to have been false or misleading in any material respect; (iii) the breach by the Defaulting Party of any other covenant set forth herein other than the covenant in item (i) above if such failure is not remedied within 30 days after notice of such failure is given to the Defaulting Party; (iv) the institution, with respect to the Defaulting Party, of a bankruptcy, reorganization, moratorium, liquidation or similar insolvency proceeding, or other relief under any bankruptcy or insolvency law affecting creditors' rights or a petition is presented or instituted for its winding-up or liquidation (a "Bankruptcy Event of Default"); (v) the Defaulting Party consolidates or amalgamates with, or merges into or with, or transfers substantially all of its assets to another entity and (a) the resulting entity fails to assume all of the obligations of the Defaulting Party hereunder or (b) the resulting entity is materially less creditworthy than the Defaulting Party; (vi) the Defaulting Party's failure to schedule or nominate delivery or receipt of the DCQ for a consecutive period of 15 days or a cumulative period of 45 or more days in any 365-day period in respect of any one Transaction, unless excused by Force Majeure or as a result of the other party's failure to perform its obligations hereunder (a "Scheduling Event of Default"); (vii) an event of default occurs (howsoever determined) under any other transaction between Company and counterparty for the purchase or sale of natural gas; (viii) any guarantor of the Defaulting Party fails to perform any covenant set forth in any guaranty agreement, any representation or warranty made by the guarantor in such guaranty agreement shall prove to have been false or misleading in any material respect, or the guarantor shall take or suffer any actions set forth in item (iv) above as applied to it; or (ix) any issuer of a letter of credit (or other credit support arrangement) in support of the obligations of the Defaulting Party shall fail to comply with or perform its obligations thereunder or with respect thereto, or shall disaffirm, disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such letter of credit (or other credit support arrangement), or shall take or suffer any actions set forth in item (iv) above as applied to it, or such letter of credit (or other credit support arrangement) shall expire or terminate, or shall fail or cease to be in full force and effect at any time during the term of any Transaction for which it is issued without having been renewed, extended or replaced.  

"Gains" means, with respect to a party, an amount equal to the present value of the economic benefit (exclusive of costs), if any, to it resulting from the termination of its obligations with respect to a Transaction, determined in a commercially reasonable manner; and "Losses" means, with respect to a party, an amount equal to the present value of the economic loss (exclusive of Costs), if any, to it resulting from the termination of its obligations with respect to a Transaction, including, without limitation, all amounts then otherwise payable hereunder, determined in a commercially reasonable manner; "Costs" means, with respect to a party, brokerage fees, commissions and other similar transaction costs and expenses reasonably incurred by such a party in entering into new arrangements which replace a Transaction.  
4. Force Majeure. Except with respect to payment obligations, in the event either party is rendered unable, wholly or in part, by Force Majeure (defined below) to carry out its obligations, it is agreed that, upon such party's giving notice of such Force Majeure to the other party as soon as reasonably possible (to be confirmed in writing), the obligations of such party, to the extent they are affected by such event, shall be suspended from the inception and during the continuance of the Force Majeure.



If the Delivery Point is NIT, "Force Majeure" means only an interruption, curtailment or prorationing of NOVA Inventory Transfer service, which affects all parties who have scheduled or nominated for deliveries or receipts to take place at or by NIT on that day.  On any day or any portion of a day that there is such a Force Majeure, Seller shall deliver to Buyer and Buyer shall receive form Seller, that percentage of the DCQ which is equal to the percentage amount of gas which according to NOVA Gas Transmission Ltd. ("NOVA") had been scheduled or nominated by all parties for NOVA Inventory Transfer and which NOVA is not interrupting, curtailing or prorationing.

If the Delivery Point is other than NIT, "Force Majeure" means only interruptions or curtailments of firm service at the Delivery Point (and, for certainty, not upstream or downstream of the Delivery Point) by Seller’s transporter or Buyer’s transporter of gas to the Delivery Point, regardless of whether Seller's transporter or Buyer's transporter declares Force Majeure.  On any day or portion of a day that there is such a Force Majeure, both parties’ obligations to deliver and receive gas shall be reduced by the same percentage that Seller's transporter or Buyer's transporter interrupts or curtails firm service at the Delivery Point.
5. Set-off.  Upon the designation of an Early Termination Date, the non-defaulting party ("X") may, at its option and in its discretion, setoff, against any amounts Owed (defined below) to the Defaulting Party ("Y") by X or any Affiliate (defined below) of X under this GTC or under any other agreement(s), instrument(s) or undertaking(s), any amounts Owed by Y to X or any of X's Affiliates under this GTC or under any other agreement(s), instrument(s) or undertaking(s).  The obligations of Y and X under this GTC in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff exercised by X and/or X’s Affiliates.  X will give Y notice of any setoff effected under this Section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff.  Amounts subject to the setoff permitted in this Section may be converted by X into any currency in which any obligation Owed is denominated at the rate of exchange at which X, acting in a reasonable manner and in good faith, would be able to purchase the relevant amount of the currency being converted.  If an obligation is unascertained, X may in good faith estimate that obligation and setoff in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.  Nothing in this Section shall be effective to create a charge or other security interest except as may be provided under applicable law.  This setoff provision shall be without limitation and in addition to any right of setoff, netting, off-set, combination of accounts, counterclaim, lien or other right to which X or any of X's Affiliates is at any time otherwise entitled (whether by operation of law, contract or otherwise).  Each of the parties represent and acknowledge that the rights set forth in this Section are an integral part of the GTC between the parties and that without such rights the parties would not be willing to enter into any Transactions.  The parties further acknowledge that each is executing this GTC on behalf of itself as principal and, with respect to this Section, as agent on behalf of its Affiliates, which Affiliates shall receive the benefits of this Section and otherwise be bound as if such Affiliates had entered into this GTC as its relates to the Section entitled "Payments" below.  Notwithstanding any provision to the contrary contained in this GTC, the non-defaulting party shall not be required to pay to the Defaulting Party any amount under the Section entitled "Payments" below until the non-defaulting party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever of Defaulting Party to make any payments to the non-defaulting party or any of its Affiliates under this GTC or any other agreement(s), instrument(s) or undertaking(s), which are Owed as of the Early Termination Date have been fully and finally satisfied.

“Owed” means any amounts owed or otherwise accrued and payable (regardless of whether such amounts have been or could be invoiced) as of the Early Termination Date.  

“Affiliate" means in relation to any party, any entity controlled, directly or indirectly, by the party, any entity that controls, directly or indirectly, the party or any entity directly or indirectly under common control with the party and for this purpose control means ownership of a majority of the voting power of such entity or party.

6. Payments.  By the 20th day of each month, Seller shall provide Buyer a written statement covering the quantity of gas delivered, the energy content thereof, the Contract Price, any applicable Taxes (defined below) and the total amount due for the preceding month.  Within 10 days of the request of either party, the other party shall provide, to the extent it has a legal right of access thereto and such statement is then available, a copy of any applicable transporter's statement for the requested period.  All amounts payable are due by the 25th day of the month in which the statement therefor was received (the "Payment Date").  If the due date for any payment to be made hereunder is not a Business Day, the Payment Date shall be the closest Business Day.  Payment of all funds shall be made by cheque or wire transfer in such manner that funds are immediately available to the payee on the applicable due date.  Interest on past due amounts shall accrue until fully paid (including accumulated interest) at the Interest Rate.  In the event that both parties are each required to pay an amount in the same month under the Transactions, such amounts shall be aggregated and the parties shall discharge their obligations through netting, with the party owing the greater amount paying to the other party the difference between the amounts owed.
7. Taxes.  The Contract Price includes full reimbursement for, and Seller shall be liable for and shall pay, or cause to be paid, or reimburse Buyer, if Buyer has paid, all Taxes (defined below) applicable to the gas sold hereunder upstream of the Delivery Point.  If Buyer is required to remit such Tax, the amount thereof shall be deducted from any sums becoming due to Seller hereunder.  The Contract Price does not include reimbursement for, and Buyer shall be liable for and shall pay, cause to be paid, or reimburse Seller, if Seller has paid, all Taxes applicable to the sale and/or delivery of gas hereunder at and downstream of the Delivery Point including any Taxes imposed or collected by a taxing authority with jurisdiction over Buyer; provided, when laws, ordinances or regulations permit or impose upon Seller the obligation to collect or pay Taxes applicable to the sale and/or delivery of gas hereunder at the Delivery Point, Seller shall collect all such Taxes from Buyer, which shall be in addition to the Contract Price, and remit the same to the appropriate governmental authority.  Seller or Buyer shall indemnify, defend, and hold the other party harmless from and against any liability with respect to Taxes for which Seller or Buyer, as applicable, is liable hereunder.  Either party, upon written request of the other, shall provide a certificate of exemption or other reasonably satisfactory evidence of exemption if either party is exempt from taxes, and shall use reasonable efforts to obtain and cooperate with obtaining any exemption from or reduction of any Tax.

"Taxes" means any or all ad valorem, goods and services, property, occupation, gross receipts, privilege, sales, use, consumption, excise, lease, transaction, and other taxes, governmental charges, licenses, fees, permits and assessments, or increase therein, other than taxes based on net income or net 
worth, and includes any Canadian federal Goods and Services Tax.
Title, Risk of Loss and Indemnity.  Seller warrants that it has good title to and full right and authority to sell the gas sold hereunder free from all liens and adverse claims.  Title to the gas delivered hereunder shall pass from Seller to Buyer at the Delivery Point.  As between the parties, Seller shall be deemed to be in exclusive control and possession of the gas to be sold hereunder and responsible for any damage or injury caused thereby prior to the time the gas shall have been delivered to Buyer at the Delivery Point.  After delivery of the gas to Buyer at the Delivery Point, Buyer shall be deemed to be in exclusive control and possession thereof and responsible for any injury or damage caused thereby.  Each party assumes full liability for and shall indemnify, defend and hold harmless the other party from any claims, including injury to and death of persons, arising from any act or incident occurring when title to gas is vested in the indemnifying party.  It is the intent of the parties that this indemnity be without regard to the causes thereof, including, without limitation, the negligence of any indemnified party, whether such negligence be sole, joint or concurrent, or active or passive; provided, neither party shall be liable in respect of any claim to the extent same resulted from the gross negligence, willful misconduct or bad faith of the indemnified 








8. party.

9. Operations and Delivery.  Should Buyer desire to change the quantity to be scheduled, Buyer shall provide to Seller facsimile notice thereof not later than one Business Day prior to the earliest nomination deadline of either transporter for the applicable day.  Scheduling requests to Seller will be accepted at the telephone number provided by Seller to Buyer and shall be confirmed by facsimile. Seller shall obtain transportation to any Delivery Point, and Buyer shall obtain transportation from any Delivery Point.  Seller represents that all scheduled gas shall meet the specifications of Buyer's transporter.  Unless otherwise agreed nothing herein, including, without limitation, an event of Force Majeure, shall require or permit either party to schedule or nominate gas at a point other than a Delivery Point or in excess of the DCQ.  If either party receives an order from a transporter requiring action in connection with a Transaction (the "OFO"), such party shall immediately notify the other party of the OFO and provide a copy of same by facsimile. Each party shall take all OFO actions required and shall indemnify, defend and hold harmless the other party from any claims related to the OFO under which the indemnifying party failed to take the action required thereby.

10. Confidentiality.  The contents of the Transactions and all other documents relating to this GTC, if any, and any information made available by a party or any guarantor or other credit support provider of a party to the other party with respect to this GTC or any Transaction, if any, are confidential and shall not be disclosed to any third party, except for such information (i) as may become generally available to the public, (ii) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling or accounting disclosure rule or standard, provided the other party is first given written notice of such requirement with a reasonable opportunity to object to such disclosure in the circumstances, (iii) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing party, if any, in making such disclosure, or (iv) as may be furnished to the disclosing party's Affiliates, and to each of such person's auditors, attorneys, advisors or lenders which are required to keep the information that is disclosed in confidence.

11. Damages.  Whenever an express remedy or measure of damages is herein provided, such express remedy or measure of damages shall be the sole and exclusive remedy, the obligor's liability shall be limited as set forth in such provision, and all other remedies or damages at law or in equity are waived.  If no remedy or measure of damages is expressly herein provided, the obligor's liability shall be limited to direct actual damages only, and such direct actual damages shall be the sole and exclusive remedy and all other remedies or damages at law or in equity are waived.  Neither party shall in any event be liable for any consequential, incidental, punitive, exemplary or indirect damages, lost profits or other business interruption damages, in tort, contract, under any indemnity provision or otherwise.  Buyer acknowledges that it has entered into this agreement and is contracting for the goods to be supplied by Seller based solely upon the express representations and warranties herein and, subject thereto, accepts such goods "as-is" and "with all faults" and without representation or warranty as to fitness for any purpose.
12. NOVA Inventory Transfer; AECO "C".  If NIT is specified as the Delivery Point for any Transaction and if NOVA Inventory Transfers, as they operate on the date the Transaction is entered into, are discontinued, or changed, then (i) the parties shall in good faith promptly enter into negotiations to change the Delivery Point to a point on the NOVA transmission system which allows for firm service delivery of the gas to be delivered under such Transaction, but if the parties fail to agree on a new Delivery Point within five Business Days, the Delivery Point under such Transaction may be amended to "AECO "C"" by either party giving notice thereof to the other; and (i) following any change in the Delivery Point, Seller shall continue to be responsible for the payment of all costs for delivery of gas to the new Delivery Point.  If NOVA institutes a fee for title transfers or the Delivery Point is or is changed to AECO "C" and AECO "C" imposes a fee for title transfers, such fee shall be paid by Seller, and if such fee is charged to Buyer, then Seller shall reimburse Buyer for such fee as a deduction from the Contract Price of any affected Transaction.

13. Governing Law.  Each and every Transaction and the rights and duties of the parties in respect thereof shall be governed by the laws of the Province of Alberta, and each party hereby submits to the non-exclusive jurisdiction of the courts of the Province of Alberta.

14. Representations and Other Matters.  (i) Each of the parties represents and warrants that: it has all regulatory authorizations necessary for it to legally perform its obligations under this GTC and each Transaction; the execution, delivery and performance of this GTC and each Transaction are within its powers, have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its governing documents, any contracts to which it is a party or any law or regulation applicable to it; this GTC and each Transaction when entered into constitutes its legally valid and binding obligation enforceable against it in accordance with its terms; with respect to each Transaction, it has the ability to make or take delivery of the gas and has entered into such Transaction with the intention to do so; and there is not pending or, to its knowledge, threatened against it or any of its Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality, validity or enforceability of this GTC, any Transaction, or any guaranty or other credit support arrangement or the ability to perform the obligations thereunder.  (ii) This GTC and each Transaction shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.  (iii) Neither party shall have the power to assign or otherwise transfer all or any of its rights or obligations under this GTC or any Transaction without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed; provided, assignments are hereby permitted by a party to an Affiliate whose creditworthiness is not materially weaker than that of such party, if (a) the same does not result in any adverse tax consequences to the non-assigning party with respect to any Transaction, (b) the assignment is made with prior notice to the non-assigning party, (c) the Affiliate assignee agrees in writing to be bound by the terms and conditions thereof, (d) such assignment shall not relieve the assigning party any of its obligations thereunder, and (e) any guaranty or other credit support arrangement continues to extend to the performance of the Affiliate assignee.  Any purported assignment in violation of this provision shall be void and of no force and effect.  (iv) This GTC and each Transaction contain the entire agreement between the parties and supersede all prior oral or written communications or agreements relating to the subject matter.  (v) All notices in connection with a Transaction may be given during any Business Day by hand delivery (effective upon attempted delivery), overnight mail service (effective upon receipt on any Business Day), or telefacsimile (effective upon receipt of evidence, including telefacsimile evidence, that telefacsimile was received), at the address as specified in such Transaction or as may be subsequently designated by effective notice.  (vi) Any provision declared or rendered unlawful by any applicable court of law or regulatory agency or deemed unlawful because of a statutory change (individually or collectively, such events referred to as "Regulatory Event") will not otherwise affect the remaining lawful obligations that arise under a Transaction or this GTC; provided, if a Regulatory Event occurs, the parties shall use commercially reasonable efforts to reform such Transaction or this GTC in order to give effect to the original intention of such parties.  (vii) In addition to all other amounts payable hereunder, the Defaulting Party shall reimburse the other party, on demand, for actual, reasonable out-of-pocket expenses, including, without limitation, reasonable legal fees and expenses incurred by the other party in connection with the enforcement of, or the preservation of its rights in respect hereof, together with interest thereon at the Interest Rate. 

15. Securities Representation.  Each party, with respect to itself, hereby represents and warrants that, to the extent any Transaction shall constitute a "commodity contract" or an "OTC derivative" pursuant to the Securities Act (Alberta) or the Securities Act (British Columbia), it is a "Qualified Party" within the meaning of paragraph 9.1 of the Alberta Securities Commission Blanket Order BOR#91-102 and paragraph 1.1 of the British Columbia Securities Commission Blanket Order BOR#91-501, and that it is similarly qualified pursuant to any equivalent or analogous law, order or enactment of any other jurisdiction that may have application to such Transaction.

16. Eligible Financial Contract.  The parties confirm their intention that this GTC and all Transactions and any related guarantee or other credit support arrangement each and together constitute an "eligible financial contract" under the Bankruptcy and Insolvency Act (Canada), the Companies' Creditors Arrangement Act (Canada) and the Winding-up and Restructuring Act (Canada), as the same may be amended, restated, replaced or re-enacted from time to time, and will be similarly treated under and in all proceedings related to bankruptcy or insolvency of a party.
17. Credit Support Arrangements.  At the request of Company from time to time and at the option of Company, counterparty shall provide either of the following credit support arrangements within three Business Days of such request:  (i) a letter of credit in respect of counterparty's obligations under any Transaction in a form, for an amount and from an issuer, in each case, as is acceptable to Company in its commercially reasonable discretion, or (ii) a guaranty covering counterparty's obligations under any Transaction in a form, for an amount and from a person or entity, in each case, as is acceptable to Company in its commercially reasonable discretion.  If Counterparty disputes the exercise of such discretion, it shall nonetheless provide such credit support arrangements as and when required unless and until such dispute is resolved.
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