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accounting opinions on matters raised during the course of this assignment. The Services will
not involve (1) an audit, review or examination of financial statements in accordance with
generally accepted auditing standards, (2) an examination of prospective financial statements in
accordance with applicable professional standards or (3) a review to detect fraud or illegal acts.
None of the Services will constitute any legal opinion or legal advice. Spectra management is
responsible for the maintenance of proper accounting records and the preparation of the opening
IFRS balance sheet and closing financial results.

Spectra management is solely responsible for the sufficiency of the Services for its purposes.
EY makes no representations or warrantics regarding the sufficiency of the Services for
Spectra's purposes. Spectra management is tesponsible for, and shall make, all management
decisions and perform all management functions in connection with Spectra's IFRS conversion
efforts. Without limitation, Spectra’s management and its Audit Committee are responsible for
the following:

o designating a competent employee or employees, preferably within senior management,
to oversee and be responsible for Spectra's IFRS conversion project;

e evaluating and approving the findings and results arising out of Spectra's IFRS
conversion project, including evaluating the adequacy and approving the results of the
Services;

o determining the actions necessary to respond to the findings and results of Spectra's
IFRS conversion project;

¢ determining accounting policies, approving account codings and approving joumnal
entries;

¢ establishing and maintaining Spectra's system of controls over Spectra's processes,
including its financial, strategic, operational, and compliance processes; and

e accepting responsibility for the completeness and accuracy of Spectra's financial
information and related disclosures.

I DELIVERABLES (major, interim, and final)
A. Type of Deliverables (may include written documents or events)

EY will work with Spectra to produce the following by June 30, 2008:
» Detailed Implementation Plan (including financial reporting analysis, business & IT
impacts)
*  Project Management Plan (PMO), and related project status reports
*  Training Program
»  (Communication Plan

EY will also work with Spectra to assist it in creating its Board of Directors [FRS Summary
Report.
Workshops will be held in March through April 2008 timeframe as a key activity related to the

completion of the deliverables noted above.

Our team will work with Spectra [FRS Conversion Project Team and, as appropriate, other
members of Spectra with the intention that the engagement is conducted collaboratively and
efficientlv. EY will use all reasonable efforts to meet the above time-frames and any other
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stipulated time-frames. However, EY shall not be liable for failures or delays in the
performance of Services that arise from causes beyond its control, including the untimely
performance by Spectra, its representatives, advisors or agents.

Other Deliverables to be produced subsequent to June 30, 2008 will be produced on an "as
requested” basis.

B. Scope of Deliverables

This scope of work is expected to include the financial reporting for Westcoast Energy Inc. and
its subsidiaries, including Union Gas Limited.

C. Key milestones and related interim Deliverables for Phase 2.

Key milestones and related outputs subsequent to June 30, 2008 will be mutually agreed to
throughout the project.

ML MAJOR ACTIVITIES AND TIMELINE FOR PHASE 2:

*  (Commencement Date: February 25, 2008
* Completion Date: June 30, 2008

Major Activities for Phase 2 are documented above. Major activities subsequent to Phase 2 may
include the following:

* JFRS Implementaton Support
» [FRS Post-Implementation Support
» [FRS Project Management Support

The detailed activities of each of these major activities will be co-developed with Spectra as the
project progresses.

IV.  ACCEPTANCE PROCEDURE (if applicable):

Phase 2 will be accepted upon approval of the detailed implementation plan by Spectra IFRS
Steering Committee. Acceptance procedures for subsequent phases will be agreed upon
throughout the remainder of the project.

V. INFORMATION/FACILITIES/RESPONSIBILITIES TO BE FURNISHED by Spectra:

s Spectra commits to providing two full time resources as part of the Core TFRS team as
per the RFP.

» Spectra will provide to EY in & umely manner complete and accurate information and
access to such management personnel, staff, premises, computer systems and
applications as are reasonably required by EY to complete the performance of the
Services.

e This includes access to appropriate technical infrastructure systems and a Spectra
network connection, during development.

»  Work stations at Spectra's site(s) including a desk. phone and printer access.



V1. PRICING

The following rate card will be used throughout the duration of the IFRS implementation.

Rates
per
hour
Partner $450.00
Senior Manager $310.00
Manager $250.00
Senior Staff $175.00
Staff $115.00
A 10% discount will apply to annual (calendar year) fees in excess of $1M.

Other Notes

s TFees do not include GST, or out-of-pocket expenses related to travel, etc. These will
be billed to you at our cost. All expenses will follow the guidelines for reasonable
expenses set out in the US firms' agreement.

e IFRS Rate Cards noted above applies for calendar 2008 and will increase by 3% per
annum following December 31, 2008.

e All rates above denoted in Canadian dollars.

EY may draw upon personnel from other EY Entities in order to provide Spectra with
the Services.

VII.  PRINCIPAL REPRESENTATIVES

Spectra EY

Name: Tim Curry Name: Kent Kaufield

Address:  Suite 2600 - 425 1st Street SW Address: 1000, 440 2nd Ave. SW
Calgary, AB T2P 3L8 Calgary, AB T2P 5E9

Phone: (403) 699-1565 Phone: (403} 206-5378

Fax: (403) 699-168% Fax: (403)290-4265

Email: teurrvirspectracnergyv.com Email: kent.d kaufieldiaca.ev.com

SYIINT LA
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Westcoast Energy Inc. 06 October 2008

Mr, Tim Curry
Vice President - Finance & Accounting Western Canada

Suite 2600 - 425 1st Street SW
Calgary, AB T2P 3L8

Union Gas Limited

Mr. Rick Birmingham

Vice President Finance/Regulatory Affairs
P.O. Box 2001, 50 Keil Drive North
Chatham, ON N7M 5M1

Dear Gentlemen:

Addendum Documenting Amended Scope of EY's IFRS Implementation Assistance

Westcoast Energy Inc. and Union Gas Limited (collectively, "Spectra”) signed a Professional
Services Agreement with Emst & Young LLP ("EY"), dated as of February 25, 2008 related to IFRS
implementation assistance (the "Services Agreement”). Since the Services Agreement was signed, we
have worked with Spectra to develop the scope of services to be provided under the Services

Agreement and wish to update such agreed scope.

This Addendum is to confirm our agreement that Schedule A to the Services Agreement shall be
replaced with the revised Schedule A contained in this Addendum.

With the exception of this change, the Services Agreement remains in full force and effect,
~ unamended. To confirm your agreement please sign.a copy-of.this letter-where indicated -betow and ——-
return it to me. [f you would like to discuss these matters further, please do not hesitate to contact me.

Yours truly,

Baret v MLLP

per Kent Kaufield*
(403) 206-5378

*Services provided through Kent Kaufield Professional Corporation, a partner of Ernst & Young LLP
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Schedule A
IFRS Implementation - Project Management Assistance & Advisory Assistance

SERVICES DESCRIPTION:

Full IFRS convergence is currently expected to take effect in 2011, It is anticipated that public
companies will be required to disclose (i) their conversion plans and anticipated impact on
financial reporting starting in their 2008 reporting and (ii) their quantification of anticipated
impacts in their 2009 reporting. Between now and 2011 it is expected that there will also be
changes to Canadian GAAP as certain standards are converged with newly adopted IFRS.
Spectra's overall objective is to design and execute an effective process to implement [FRS,
based on the conversion timetable set out above. Spectra requires continued assistance from EY

with respect to implementation of IFRS.

EY worked with Spectra to identify, at a high level, the major impacts of IFRS on Spectra’s
financial reporting and business practices (the “Diagnostic Assessment™), The Diagnostic
Assessment excluded any risk, market or cash flow management activities involving the use of
financial instruments (including derivatives). EY provided additional assistance in documenting
policy differences, IFRS options and recommendations for implementation and developing the
detailed implementation plan (including financial reporting analysis, business and IT impacts).

EY will continue to co-develop the scope of services to be provided under this Agreement with
Spectra's project team, initially based on the outputs from work completed on the [FRS project
to date described above. Professional services to be provided to assist Spectra in
implementation of IFRS could include the following:

= Accounting advisory assistance
= Project management assistance ... . ... e

* Training assistance

» [T and SAP advisory assistance as related to IFRS implementation impacts

*  Business process change assistance

= Tax advisory assistance related to [FRS implementation

EY’s project team will include the following dedicated resources:
= Senior project support and advisory assistance (16-24 hours per month)
®  Project manager (approximately 100 hours per month)
s Full time resources (Chatham and Calgary - approximately 160 hours per month)
= Part time resources (Houston — as needed)
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Spectra and EY will mutually agree on the individuals to fill the project manager and location
resources noted above. It is the intention of both parties to identify resources that will be
dedicated to the project and to manage those resources accordingly including the timing of when
they will perform the services. Any changes to the resources will be done through a mutually

agreed upon process.

EY's project team will also include technical resources (accounting, SAP, Tax) that will be
available throughout the project on an as-needed basis. The individual allocated to those roles
will be consistent with the initial phases on the project to the greatest extent possible.

EY's role is to provide Spectra with advisory and project management assistance. EY will not:

o determine which, if any, recommendations for converting to IFRS should be
implemented.
act on behalf of management in reporting to the Board of Directors or Audit Commitiee.
authorize, execute or consummate transactions or otherwise exercise authority on behalf
of Spectra.

* prepare source documents on transactions or work papers that are the sole source of
support for accounting policies and accounting entries.
have custody of assets. .
approve, or be responsible for, the overall IFRS work plan, including the assessment of
conversion risk, determination of scope, project priorities and frequency of performance
of procedures.

» act in any capacity equivalent to a member of management or an employee.

EY will not audit, review or otherwise provide assurance with respect to the completeness or
appropriateness of any documentation prepared in connection with this engagement. Unless
specifically requested by you, the scope of our work will not include the preparation of

--accounting opinions on maters raised during {hé course of this assignment. The Services will

not involve (1) an audit, review or examination of financial statements in accordance with
generally accepted auditing standards, (2) an examination of prospective financial statements in
accordance with applicable professional standards or (3) a review to detect fraud or illegal acts,
None of the Services will constitute any legal opinion or legal advice. Spectra management is
responsible for the maintenance of proper accounting records and the preparation of the opening
IFRS balance sheet and closing financial results.

Spectra management is solely responsible for the sufficiency of the Services for its purposes.
EY makes no representations or warranties regarding the sufficiency of the Services for Spectra's
purposes. Spectra management is responsible for, and shall make, all management decisions and
perform all management functions in connection with Spectra's IFRS conversion efforts.
Without limitation, Spectra’s management and its Audit Commitiee are responsible for the

following:
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» designating a competent employee or employees, preferably within senior management,
to oversee and be responsible for Spectra's IFRS conversion project;

» evaluating and approving the findings and results arising out of Spectra's [FRS
conversion project, including evaluating the adequacy and approving the results of the
Services;

+ determining the actions necessary to respond to the findings and results of Spectra's IFRS
canversion project;

¢ determining accounting policies, approving account codings and approving journal
entries;

e quality review procedures for work performed by both Spectra and EY resources at each
location;

s establishing and maintaining Spectra's system of controls over Spectra’s processes,
including its financial, strategic, operational, and compliance processes; and

s accepting responsibility for the completeness and accuracy of Spectra's financial
information and related disclosures.

DELIVERABLES

A. Type of Deliverables (may include written documents or events)

EY will work with Spectra to produce the outputs required to complete the [FRS
implementation. These outputs might include, but are not limited to the following:
s Project Management Plan (PMO), and related project status reports
Accounting workstream work programs {design and execution)
Update accounting procedures, business processes and controls documentation
Training program
Communication plan

~Our team wilt-work withrthe Spectra IFRS Conversion Project Team and, as appropriate, other

members of Spectra with the intention that the engagement is conducted collaboratively and
efficiently. EY will use all reasonable efforts to meet the above time-frames and any other
stipulated time-frames. However, EY shall not be liable for failures or delays in the
performance of Services that arise from causes beyond its control, including the untimely
performance by Spectra, its representatives, advisors or agents.

B. Scope of Deliverables

This scope of work is expected to include the financial reporting for Westcoast Energy Inc. and
its subsidiaries, including Union Gas Limited. This scope includes the financial reporting
processes located in Houston, TX that support the consolidation of the Westcoast Energy Inc.
and Union Gas Limited for Spectra Energy Corp reporting purposes.
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C. Key milestones and related interim Deliverables.

Key milestones and related outputs will be mutually agreed to throughout the project and
incorporated into a project plan,

HIL

MAJOR ACTIVITIES AND TIMELINE:

Commencement Date: October [, 2008
Completion Date: June 30, 2010

Major activities for the IFRS Implementation project may include the following:

Project management support
Accounting workstream process updates and documentation support
System integration (SAP Upgrade & New G/L. Implementation) support

The detailed activities of each of these major activities will be co-developed with Spectra as the
project progresses.

v,

ACCEPTANCE PROCEDURE (if applicable):

Implementation outputs and milestones will be accepted upon approval by the Spectra IFRS
Steering Committee throughout the remainder of the project. A project plan will be completed and
managed throughout the remainder of the project to support the activities and progress on project

milestones.

I A

Spectra commit to providing senior management support and the IFRS resources
required to meet the project objectives. These resources include a dedicated project
manager and technical accounting support in all focations (Calgary, Chatham and
Houston).

Spectra will provide to EY in a timely manner complete and accurate information and
access to such management personnel, staff, premises, computer systems and
applications as are reasonably required by EY to complete the performance of the
Services. This includes agreed upon turn around time on responses to EY queries from
Spectra senior management.

Spectra will provide timely access to appropriate technical infrastructure systems and a
Spectra network connection, during development.

Work stations at Spectra's site(s) including a desk, phone and printer access.



& ErnsT & YOUNG 06 October 2008

7

V. PRICING

The following rate card will be used throughout the duration of the IFRS implementation project.

Rates per
hour
Partner $450.00
Senior Manager | $310.00
Manager $250.00
Senior Staff $175.00
Staff $115.00

A 10% discount will apply to annual (calendar year) fees in excess of $1 million.

Other Notes

s Fees do not include GST, or out-of-pocket expenses related to travel, etc. These will be
billed to you at our cost. All expenses will follow the guidelines for reasonable expenses

set out in the US firms’ agreement.
o [FRS Rate Cards noted above applies for calendar year 2008 and will increase by 3% per

annum following December 31, 2008. ‘
All rates and fees above are denoted in Canadian dollars.
EY may draw upon personnel from other EY Entities in order to provide Spectra with the

Services.

Vil.  PRINCIPAL REPRESENTATIVES

Name: Tim Curry Name: Kent Kaufield

Address:  Suite 2600 - 425 st Street SW Address: 1000, 440 2nd Ave. SW
Calgary, AB T2P 3L8 Calgary, AB T2P 5E9

Phone: (403) 699-1565 Phone: (403) 206-5378

Fax: (403) 699-1688 Fax: (403)250-4265

Email: teurryispectraenergy.com Email: kent.d.kaufield@ca.ev.com



