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CREDIT AGREEMENT
THIS CREDIT AGREEMENT made as of March 28, 2008.
AMONG:

ALTAGAS HOLDING LIMITED PARTNERSHIP NO. 1, a
limited partnership, formed under the laws of Alberta, having an
office in Calgary, Alberta

OF THE FIRST PART
-and -

Each of the financial institutions named on the signature pages
hereto as Lender and each other financial institution which
becomes a party to this Agreement as a Lender, in their
respective capacities as Lenders

OF THE SECOND PART
-and -

THE BANK OF NOVA SCOTIA, a Canadian chartered bank, in
its capacity as Agent

OF THE THIRD PART

WHEREAS the Borrower has requested, and the Lenders have agreed to establish a
credit facility on the terms and conditions set forth in this Agreement;

NOW THEREFORE the parties hereto agree as follows:

ARTICLE I
INTERPRETATION

1.1  Definitions

In this Agreement and the Schedules hereto and in all notices pursuant to this Agreement,
unless something in the subject matter or context is inconsistent therewith, the following words
and phrases shall have the following meanings:

"Acceleration Notice" has the meaning given to it in Section 10.2;

"Accelerated Indebtedness"” has the meaning given to it in subsection 10.2(b);
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"Accounts” means the accounts and records established by the Agent pursuant to
Section 5.9 to record the Borrower's liability to each of the Lenders in respect of the
Borrowings and other amounts outstanding by the Borrower to each of the Lenders
hereunder;

"Additional Compensation" has the meaning given to it in Section 11.2;
"Affected Lender" has the meaning given to it in Section 5.6;

"Affiliate" means any Person which, directly or indirectly, controls, is controlled by or is
under common control with any Lender; and, for the purposes of this definition, "control”
(including, with correlative meanings, the terms "controlled by" or "under common
control with") means the power to direct or cause the direction of the management and
policies of any Person, whether through the ownership of shares or by contract or
otherwise;

"Agent" means Scotia when acting in its capacity as administrative agent hereunder and
includes any successor agent appointed pursuant to Section 12.16;

"Agent's Accounts for Payments" means the accounts maintained by the Agent, to
which payments and transfers are to be effected under this Agreement, as may be agreed
upon by the Agent and the Borrower from time to time and notified in writing to the
Lenders from time to time;

"Agent's Branch of Account" means such office or branch of the Agent in Canada as the
Agent may from time to time advise the Borrower and the Lenders in writing;

"Agreement" and "Credit Agreement" means this Credit Agreement and includes all
Schedules attached hereto;

"applicable laws™ or "applicable law" mcans, in relation to any Person, transaction or
event:

(a) all applicable provisions of laws, statutes, rules and regulations from time to time
in effect; and

(b)  all Governmental Authorizations to which the Person is a party or by which it or
its property is bound or having application to the transaction or event;

"BA Acceptance Fee" means, with respect to a Bankers' Acceptance issued by the
Borrower and accepted by a Lender, the acceptance fees payable by the Borrower in
respect thereof pursuant to Section 6.4;

"BA Equivalent Advance" means an advance made in Canadian Dollars by a
Non-Acceptance Lender as part of a Borrowing by way of Bankers Acceptances;

"BA Reference Lenders" means, if there is only one Lender which 1s a Schedule II Bank
or Schedule III Bank, such Lender and, if there is more than one Lender which is a
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Schedule II Bank or Schedule III Bank, any two of such Lenders as selected from time to
time by the Agent with the consent of the Borrower, such consent not to be unreasonably
withheld;

"Bankers' Acceptances” means bankers' acceptances denominated in Canadian Dollars
which have been made available by the Lenders to the Borrower by the acceptance by
such Lenders at the request of the Borrower pursuant to Section 3.4, 3.10, or 3.11;

"basis point” or "bp" means one hundredth of one percent (0.01%);

"Bilateral Credit Agreements" means (a) the Operating Credit Agreement made as of
September 30, 2005 between the Borrower and Royal and (b) the Revolving Term Credit
Agreement made as of November 30, 2004 between the Borrower, Scotia as lender and
Scotia as agent;

"Borrower" means AltaGas Holding Limited Partnership No. 1, a limited partnership
formed under the laws of Alberta, having its principal office in Calgary, Alberta and its
successors and permitted assigns;

"Borrower's Accounts” means the Borrower's accounts maintained by the Agent as a
Lender at its Calgary main branch, the particulars of which shall have been notified to the
Agent by the Borrower;

"Borrowing" means a borrowing by the Borrower by way of Prime Loans, USBR Loans
or Libor Loans to the Borrower by the Lenders or by way of Banker's Acceptances issued
by the Borrower and accepted by the Lenders,

"Branch of Account" means, with respect to each Lender, the branch or office of such
Lender at the address set out opposite such Lender's name on the signature pages of this
Agreement or in the Lender Transfer Agreement of such Lender or such other branch or
office in Canada as such Lender may from time to time advise the Agent, the Borrower
and the other Lenders of in writing; but, for purposes of delivery of any notice required to
be delivered by the Agent to a Lender pursuant to Section 12.8 and 14.5 and for the
purposes of effecting any payments to a Lender in connection with this Agreement, a
Lender may specify by notice in writing to the Agent, the Borrower any other branch or
office of such Lender in Canada and such branch or office shall thereafter be the Branch
of Account of such Lender for such purpose;

"Business Day" means a day, excluding Saturday and Sunday, on which banking
institutions are open for business in Calgary, Alberta, Canada and Toronto, Ontario,
Canada; provided that (a) in respect of any payments in US Dollars, such day must also
be a day on which banking institutions are open for business in New York, New York
and (b) in respect of any determination of the Libor Rate or any Borrowing or payment in
respect of Libor Loans, such day must also be a day on which banking institutions are
open for business in London, England;

"Canadian Dollars", "Cdn. Dollars" and the symbol "Cdn $" each means lawful money
of Canada;
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"Capital Adequacy Requirements” means Guideline A, Part I, dated January 2001

entitled "Capital Adequacy Requirements" and Guideline A, Part II, dated November
1997, entitled "Capital Adequacy Requirements - Market Risk" each issued by the Office
of the Superintendent of Financial Institutions Canada (which encompass the guidelines
contained in the report dated July 1988 and entitled "International Convergence of
Capital Measurement and Capital Standards" released by the Basel Committee on
Banking Regulations and Supervisory Practices of the Bank for International Settlements)
and all other guidelines or requirements relating to capital adequacy issued by the Office
of the Superintendent of Financial Institutions Canada or any other Governmental
Authority regulating or having jurisdiction with respect to any Lender, as amended,
modified, supplemented, reissued or replaced from time to time;

"Capital Lease" means any lease or any other arrangements relating to real or personal
property which would, in accordance with Generally Accepted Accounting Principles, be
required to be classified and accounted for as a capital lease on a balance sheet of a
lessee, where the lessee is the Borrower or a Restricted Subsidiary;

"Capital Lease Obligation" means, at any time, the amount of any obligation which
would, in accordance with Generally Accepted Accounting Principles, be required to be
classified and accounted for as a Capital Lease on the balance sheet of the Borrower and
its Restricted Subsidiaries;

"CDOR Rate" means on any day the per annum rate of interest which is the arithmetic
average of the rates applicable to Canadian Dollar bankers' acceptances having a term
equal or comparable to the bankers' acceptances proposed to be issued by the Borrower
displayed and identified as such on the display referred to as the "CDOR Page"” (or any
display substituted therefor) of Reuters' Monitor Money Rates Service at or about
8:00 a.m. (Calgary time) on such day, or if such day is not a Business Day, then on the
immediately preceding Business Day, as adjusted by the Agent in good faith to reflect
any error in a posted rate or a posted average annual rate; provided, however, that if such
a rate does not appear on the Reuters' Screen CDOR Page as contemplated, then the
CDOR Rate, on any day, shall be the annual discount rate quoted by the Agent which
would be applicable in respect of a sale to the Agent of bankers' acceptances issued on
such day (determined as of 8:00 a.m. (Calgary time) on such day) and accepted by the
Agent, or if such day is not a Business Day, then on the immediately preceding Business
Day, in a comparable amount and having a term equal or comparable to those proposed to
be issued by the Borrower;

"Change of Control" means any circumstances arising after the Closing Date in which:

(a) a Person or combination of Persons acting jointly or in concert (within the
meaning of the Securities Act (Alberta), as amended) acquires beneficial
ownership of a majority of the trust units in the Trust, or

{b)  the Borrower ceases to be a Subsidiary of the Trust;

"Claim" has the meaning given to it in Section 11.4;
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"Closing Date" means the date of execution and delivery of this Agreement or such other
day as may be agreed upon by the Agent and the Borrower;

"Commercial Trust" means AltaGas Holding Trust, a commercial trust established
under the laws of Alberta and which is a wholly owned Subsidiary of the Trust;

"Commitment” means the obligation of each Lender to provide to the Borrower
hereunder an aggregate principal amount of Borrowings up to but not exceeding the
amount set forth opposite such Lender's name on Schedule "O" or in the Lender Transfer
Agreement of such Lender as such Lender's Commitment, as such amount may hereafter
be increased, decreased, cancelled, or made not available from time to time pursuant to
this Agreement provided that the aggregate of the amounts of the Commitments shall not
at any time exceed the Total Commitment of all Lenders;

"Commodity Swap" means an agreement entered into between the Borrower or a
Subsidiary and a counterparty on a case by case basis, the purpose and effect of which is
to mitigate or eliminate the Borrower's or such Subsidiary's exposure to fluctuations in
commodity prices and includes any such agreement for the making or taking of physical
delivery of any commodity;

"Compliance Certificate" means a compliance certificate substantially in the form
attached hereto as Schedule "F" executed on behalf of the Borrower by a senior officer of
AltaGas;

"Consolidated Capitalization" means as of the date of determination thereof, the
aggregate of; ’

(a) the amount of Consolidated Debt;
(b) the amount of Consolidated Equity and Subordinated Debt; and

{c) any amounts shown as minority interests on a consolidated balance sheet of the
Borrower (excluding Unrestricted Subsidiaries and also excluding any minority
interests attributable (as determined in accordance with GAAP) to Non-Recourse
Assets);

"Consolidated Debt” means in respect of the Borrower and its Restricted Subsidiaries, as
of the date of determination thereof and as determined in accordance with GAAP on a
consolidated basis (excluding Unrestricted Subsidiaries), without duplication, an amount
equal to the aggregate of:

(a) the amount of Long Term Debt;

(b}  the amount of Working Capital Deficit; provided that any Working Capital
Surplus shall be deducted in the calculation of Consolidated Debt;

(c) the amount of Guarantees or letters of credit supporting Indebtedness of any of
the types referred to in paragraphs (a), (b) and (d) through (h) of this definition;




(d)

(e)

(H
(2)

(h)

0

0)

the amount of obligations:

(1) to purchase Indebtedness of any Person, or to advance or supply funds for
the payment or purchase of Indebtedness of any Person, including the
purchase of debt securitics, obligations or shares, or

(ii) to make any payment, loan, advance, capital contribution or other
investment in or to a Person, or become or be bound by any agreement to
do so, for the purpose of assuring a minimum equity, an asset base, a
working capital or other balance sheet test or condition for any date or to
provide funds for the payment of any debt liability, dividend or share
liquidation payment, or otherwise to supply funds to or in any manner
invest in such Person; .

the amount of obligations with respect to prepaid revenues relating to third party
obligations;

the amount of Capital Lease Obligations;

the amount by which the principal amount of Interest Swaps (determined on a net
basis taking into account Swaps entered into to reverse the position or limit the
exposure under an existing Swap) is greater than the aggregate Indebtedness for
borrowed money (including notes) of the Borrower and its Restricted Subsidiaries
and the amount by which the principal amount of Commodity Swaps (determined
on a net basis taking into account Swaps entered into to reverse the position or
limit the exposure under an existing Swap) is greater than the aggregate principal
amount of commodity transactions to which the Borrower and its Restricted
Subsidiaries are subject, in each case to the extent of the net amount due or
accruing due by the Borrower or its Restricted Subsidiaries thereunder
(determined by marking to market the same in accordance with its terms); and

the redemption amount of any preferred shares of the Borrower or its Restricted
Subsidiaries (if such preferred shares are not owned by the Borrower or its
Restricted Subsidiarics) which are redeemable at the option of the holder thereof;

and shall exclude in any event:

to the extent permitted by GAAP, the amount of any particular Indebtedness if,
upon or prior to the maturity thereof, there shall have been irrevocably deposited
with the proper depositary in trust the necessary funds (or evidence of
indebtedness) for the payment, redemption or satisfaction of such Indebtedness,
and thereafter such funds and evidences of Indebtedness or other security so
deposited are not included in any computation of the assets of such Person;

contingent obligations in respect of court actions, suits or other proceedings which
have not come to a final and conclusive judgment before a court of competent
jurisdiction or such other Person as may have jurisdiction in the premises and the
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Borrower or its Restricted Subsidiaries reasonably expects to be successful in the
defence of such action, suit or other proceeding;

(k)  obligations under any lease or other arrangement relating to real or personal
property which would, in accordance with GAAP, be accounted for as an
operating lease of such Person;

0 deferred taxes or future income taxes;
(m) Non-Recourse Debt; and
(n) Subordinated Debt;

"Consolidated Debt to Capitalization Ratio" means as of the date of determination
thereof and calculated in accordance with the proviso in Section 9.3, the ratio of
Consolidated Debt to Consolidated Capitalization expressed as a percentage;

"Consolidated Debt to EBITDA Ratio'" means as of the date of determination thereof
and calculated in accordance with the proviso in Section 9.3, the ratio of Consolidated
Debt to Consolidated EBITDA;

"Consolidated EBITDA" means in respect of the Borrower and its Restricted
Subsidiaries, as of the date of determination thereof and as determined in accordance with
GAAP on a consolidated basis (excluding Unrestricted Subsidiaries), the Consolidated
Net Income for the 12 month period then ended, plus to the extent deducted in the
determination thereof (or, in the case of (d) below, to the extent not already included in
the determination thereof) (without duplication):

(a) Consolidated Interest Expense for such period; plus
(b) all provisions for income taxes; plus

(c) deductions in respect of non-cash items including depletion, depreciation,
amortization and deferred taxes; plus

(d) dividends or other distributions received from investments;

but excluding, to the extent included in the determination of such Consolidated Net
Income or in (a), (b), (¢) or (d) above (without duplication):

(1) the net amount of gains or losses resulting from the disposition of assets
(excluding inventory);

(ii) any amounts attributable (as determined in accordance with GAAP) to
~ minority interests,

(i)  any non-cash items increasing such Consoclidated Net Income for such
period; and
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(iv)  any amounts attributable (as determined in accordance with GAAP) to
Non-Recourse Assets;

"Consolidated EBITDA to Interest Expense Ratio" means as of the date of
determination thereof and calculated in accordance with the proviso in Section 9.3, the
ratio of Consolidated EBITDA to Consolidated Interest Expense;

"Consolidated Equity" means in respect of the Borrower and its Restricted Subsidiaries,
as of the date of determination thereof and as determined in accordance with GAAP on a
consolidated basis (excluding Unrestricted Subsidiaries), an amount equal to the amount
of equity of the Borrower as shown on a consolidated balance sheet of the Borrower
(excluding Unrestricted Subsidiaries), but excluding therefrom any equity attributable (as
determined in accordance with GAAP) to:

(a) preferred shares of the Borrower or a Restricted Subsidiary (if such preferred
shares are not owned by the Borrower or another Restricted Subsidiary) which are
redeemable at the option of the holder thereof;,

(b)  any Non-Recourse Assets; and

(©) goodwill, trademarks, copyrights and other similar intangible assets as shown on
such consolidated balance sheet;

"Consolidated Interest Expense” means in respect of the Borrower and its Restricted
Subsidiaries, as of the date of determination thereof and as determined in accordance with
GAAP on a consolidated basis (excluding Unrestricted Subsidiaries) for the 12 month
period then ended, the total interest expense (including interest on Capital Leases) with
respect to all outstanding Indebtedness of the Borrower and its Restricted Subsidiaries,
including, without limitation, all capitalized interest, all commissions, discounts and other
fees and charges owed with respect to letters of credit and Bankers' Acceptances, note
and debenture interest obligations, the net amount payable in respect of Swaps and any
such amounts accrued on or in respect of Borrowings hereunder, but excluding all
amounts included in such total interest expense which are attributable (as determined in
accordance with GAAP) to Non-Recourse Debt or Subordinated Debt;

"Consolidated Net Income"” means, in respect of the Borrower and its Restricted
Subsidiaries, as of the date of determination thereof and as determined in accordance with
GAAP on a consolidated basis (excluding Unrestricted Subsidiaries) for the 12 month
period then ended, net income after income taxes but excluding extraordinary items
(whether positive or negative) which would be shown on a consolidated statement of
income for the Borrower (excluding Unrestricted Subsidiaries) for such period, but
excluding all amounts included in such net income which are attributable (as determined
in accordance with GAAP) to Non-Recourse Assets;

"Consolidated Total Assets” means in respect of the Borrower and its Restricted
Subsidiaries, as of the date of determination thereof and as determined in accordance with
GAAP on a consolidated basis (excluding Unrestricted Subsidiaries), without duplication,
an amount equal to the total assets of the Borrower and its Restricted Subsidiaries less the
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aggregate of any amount included therein which is attributable (as determined in
accordance with GAAP) to:

(a)  goodwill, trademark, copyrights and other similar intangible assets as shown on
such balance sheet; and

(b)  any Non-Recourse Assets;

"Conversion" means a conversion of one type of Borrowing into another type of
Borrowing;

"Conversion Date" means cach Business Day on which Borrowings are converted
pursuant to Section 3.10;

"Currency Swap" means an agreement entered into between the Borrower or a
Subsidiary and a counterparty on a case by case basis, the purpose and effect of which 1s
to mitigate or eliminate the Borrower's or such Subsidiary's exposure to fluctuations in
currency exchange rates;

"Current Assets" means in respect of the Borrower and its Restricted Subsidiaries, as of
the date of determination thereof and as determined in accordance with GAAP on a
consolidated basis*(excluding Unrestricted Subsidiaries), the amount of the current assets
of the Borrower and its Restricted Subsidiaries after deducting reserves in each case
where a reserve is proper in accordance with GAAP, but excluding all amounts included
in such current assets which are attributable (as determined in accordance with GAAP) to
Non-Recourse Assets;

"Current Liabilities" means in respect of the Borrower and its Restricted Subsidiaries,
as of the date of determination thereof and as determined in accordance with GAAP on a
consolidated basis (excluding Unrestricted Subsidiaries), the amount of the current
liabilities of the Borrower and its Restricted Subsidiaries, but excluding Non-Recourse
Debt and Subordinated Debt;

"DBRS" means Dominion Bond Rating Service Limited and its successors;

"Declaration of Trust" means the declaration of trust dated as of March 26, 2004
between the settlor and Computershare Trust Company of Canada, as from time to time
amended, supplemented or restated,

"Debt Rating" means, with respect to Borrower, any Guarantor, the Trust or any
Subsidiary having in all material respects the same assets and liabilities of the Trust on a
consolidated basis, the rating that has been most recently announced by each Designated
Rating Agency as the credit rating of such entity or any senior unsecured debt of such
entity; )

"Default” means any event or circumstance which, with the giving of notice or lapse of
time or otherwise, would constitute an Event of Default (provided, however, the
Borrower shall not be in default hereunder upon the occurrence of such event or
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circumstance applicable to a Restricted Subsidiary that the Borrower could designate as
no longer being a Restricted Subsidiary in compliance with the definition of Restricted
Subsidiary, provided that, if so requested by the Agent on behalf of the Lenders, the
Borrower designates such Restricted Subsidiary to be no longer a Restricted Subsidiary
within three (3) Business Days of such request);

"Designated Rating Agency" means DBRS, S&P or any other nationally recognized
rating agency designated by the Borrower,

"Discount Proceeds" means, in respect of any Bankers' Acceptance required to be
purchased by a Lender hereunder, an amount (rounded to the nearest whole cent with one
half of one cent being rounded up) determined as of the applicable Drawdown Date,
Conversion Date or Rollover Date which is equal to:

Face Amount x Price

where "Face Amount"” is the face amount of such Bankers' Acceptance and "Price” is
equal to:

1
1+[ Ratex L™
365
where the "Rate” is the Discount Rate expressed as a decimal on the day of purchase; the
"Term" is the term of such Bankers' Acceptance expressed as a number of days; and the

Price as so determined is rounded up or down to the fifth decimal place with .000005
being rounded up;

"Discount Rate" means:

(a) with respect to an issue of Bankers' Acceptances accepted by a Lender that is a
Schedule I Bank, the CDOR Rate; and

(b)  with respect to an issue of Bankers' Acceptances accepted by a Lender that is a
Schedule II Bank or Schedule IIT Bank, the lesser of (i) the rate set out in clause
{a) above plus ten (10) basis points per annum and (ii} the annual rate expressed
as a percentage determined by the Agent as being the average discount rate for
bankers' acceptances having a comparable face value and a comparable issue and
maturity date to the face value and issue and maturity date of such issue of
Bankers' Acceptances calculated on the basis of a year of three hundred and
sixty-five (365) days, accepted by the BA Reference Lenders at or about 8:00 a.m.
(Calgary time) on the applicable Drawdown Date, Conversion Date or Rollover
Date;

provided that, if the rates in (a) and (b) above are equal, then the "Discount Rate" shall be
the rate specified in (a) above;
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"Distributable Cash" means, in respect of any period for which Distributable Cash is to
be calculated, 110% (if there is an Investment Grade Rating at the time of calculation
thereof) or 105% (in all other cases) of an amount equal to (a) Funds Generated from
Operations for such period less (b) maintenance capital expenditures incurred by the
Borrower and its Restricted Subsidiaries for such period;

"Distribution" means, in respect of the Borrower or any Restricted Subsidiary:

(a)  dividends or other distributions or payments on its shares, units or its other equity
interests (except dividends or other distributions consisting of shares, units or
other equity interests);

(b)  the redemption or acquisition of its shares, units or its other equity interests or of
warrants, rights or other options to purchase such shares, units or other equity
interests (except when solely in exchange for such shares, units or other equity
interests); and

(c) any payment, repayment, redemption, retirement, repurchase or other acquisition,
direct or indirect, by such Person of, on account of, or in respect of, the principal
or any other amounts of any Subordinated Debt;

"Drawdown" means a Borrowing which increases the Qutstanding Principal;

"Drawdown Date" means each Business Day on which Borrowings are to be made
pursuant to Section 3.4,

"Environmental Laws" means any and all federal, provincial, local and foreign statutes,
laws, regulations, ordinances, rules, decrees or other governmental restrictions relating to
the environment, to the release of any materials into the environment or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of pollutants, contaminants, chemicals, industrial substances, toxic substances,
hazardous substances or wastes but only to the extent such Environmental Laws are
legally applicable to the Borrower and its Restricted Subsidiaries or their property;

"Equivalent Amount" means on any date, the equivalent amount in Cdn. Dollars or U.S.
Dollars, as the case may be, after giving effect to a conversion of a specified amount of
U.S. Dollars to Cdn. Dollars or of Cdn. Dollars to U.S. Dollars, as the case may be, at the
Noon Rate;

"Event of Default" means any of the events or circumstances specified in Section 10.1;

"Existing Taylor Credit Agreement" means that certain $130,000,000 syndicated credit
facility credit agreement made as of March 22, 2005 between Taylor LP, Canadian
Imperial Bank of Commerce, as agent and the lenders party thereto, as amended prior to
the date hereof;

"Existing Taylor Indebtedness” mcans indebtedness outstanding under the Existing
Taylor Credit Agreement; :
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"Existing Term Credit Agreement” means that certain Cdn. $375,000,000 extendible
revolving term credit facility credit agreement made as of November 30, 2004 among the
Borrower, Royal as agent and the lenders party thereto;

"Federal Funds Rate" means, for any day, the weighted average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the annual rates of interest on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal
funds brokers, as published on the next succeeding Business Day by the Federal Reserve
Bank of New York, or, if such rate is not so published for any day that is a Business Day,
the average (rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations for
such day on such transactions received by the Agent from three Federal funds brokers of
recognized standing selected by it;

"Financial Statements" means the consolidated financial statements of the Borrower or,
at the option of the Borrower, the consolidated financial statements of the Trust so long
as the financial statements of the Trust are substantially the same in all material respects
as the financial statements of the Borrower and the financial statcments of the Trust are
accompanied by a reconciliation which reflects all eliminations or adjustments required
to reconcile the financial statements of the Trust to the financial statements of the
Borrower,;

"Fiscal Quarter” means the three month period commencing on the first day of each
Fiscal Year and each successive three month period thereafter during such Fiscal Year;

"Fiscal Year" means the Borrower's fiscal year which at the date hereof commences on
January | of each year and ends on December 31 of such year;

"Funds Generated from Operations” means, in respect of the Borrower and its
Restricted Subsidiaries, as of the date of determination thereof and as determined in
accordance with GAAP on a consolidated basis (excluding Unrestricted Subsidiaries) for
the 12 month period then ended, the funds generated from operations as shown on a
consolidated statement of cash flow of the Borrower (excluding Unrestricted
Subsidiaries) for such period, but excluding all amounts included in such funds generated
from operations which are attributable (as determined in accordance with GAAP) to Non-
Recourse Assets;

"General Partner” means the general partner of the Borrower which at the date hereof is
AltaGas General Partner Inc.;

"Generally Accepted Accounting Principles” or "GAAP" means generally accepted
accounting principles which are in effect from time to time in Canada;

"Governmental Approval" means an authorization, consent, approval, waiver, order,
decree, licence, exemption, permit, registration, filing, qualification or declaration of or
with any Governmental Authority or the giving of notice to any Governmental Authority
or any other action in respect of a Governmental Authority;
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"Governmental Authority" means any federal, state, provincial, county, local or
municipal government; any governmental body, agency, authority, board, bureau,
department or commission (including any taxing authority); any instrumentality or office
of any of the foregoing (including any court or tribunal) exercising executive, legislative,
judicial, regulatory or administrative functions; or any Person directly or indirectly
controlled by any of the foregoing;

"Guarantee” means any undertaking to assume, guarantee, indemnify, endorse (other
than the routine endorsement of cheques in the ordinary course of business), contingently
agree to purchase or to provide funds for the payment of, or otherwise become liable in
respect of, any Indebtedness of any Person; provided that the amount of each Guarantee
shall be deemed to be the amount of the Indebtedness guaranteed thereby, unless the
Guarantee is limited to a specified amount or to realization exclusively on specified
assets in which case the amount of such Guarantec shall be deemed to be the lesser of
such specified amount or the fair market value of such specified assets, as the case may
be, and the amount of such Indebtedness;

"including”" means including, without limitation, and shall not be construed to limit any
general statement which it follows to the specific or similar items or matters immediately
following it, and "includes” shall be construed in a like manner;

"Indebtedness” means, with respect to any Person, all the Person's present and future
indebtedness, liabilities and financial obligations of every nature and kind whatsoever,
whether absolute or contingent, material or not, known or unknown, direct or indirect
which in accordance with GAAP would appear in the liability section of a balance sheet
of such Person prepared as at such time, but shall not include items of capital, retained
earnings, surplus, deferred or future income tax reserves or accrued taxes;

"Indemnified Party" has the meaning given to it in Section 11.4;
"Interest Payment Date” means:

(a) with respect to each Prime Loan or USBR Loan, the first Business Day of each
calendar month; and

(b)  with respect to each Libor Loan, the last day of each applicable Interest Period
and, if any Interest Period is longer than 3 months, the last Business Day of each 3
month period during such Interest Period;

provided that, in any case, the Maturity Date or any earlier date on which the Total
Commitment is fully cancelled shall be an Interest Payment Date for all Borrowings
made by such Lender;

"Interest Period" means:
(a) with respect to cach Bankers' Acceptance, the period selected by the Borrower

hereunder and being of 1, 2, 3 or 6 months' duration, subject to market availability
(or, subject to the agreement of the Lenders, a longer or shorter period)
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commencing on the applicable Drawdown Date, Rollover Date or Conversion
Date of such Borrowing; and

(b)  with respect to each Libor Loan, the period selected by the Borrower and being of
1, 2, 3 or 6 months' duration (or, subject to the agreement of the Lenders, a longer
or shorter period) commencing on the applicable Drawdown Date, Rollover Date
or Conversion Date;

provided that in any case: (i) the last day of each Interest Period shall be also the first day
of the next Interest Period in the case of a Rollover; (ii) the last day of each Interest
Period shall be a Business Day and if the last day of an Interest Period selected by the
Borrower is not a Business Day the Borrower shall be deemed to have selected an
Interest Period the last day of which is the Business Day next following the last day of
the Interest Period selected unless such next following Business Day falls in the next
calendar month in which event the Borrower shall be deemed to have selected an Interest
Period the last day of which is the Business Day next preceding the last day of the
Interest Period selected by the Borrower; and (iii} unless otherwise contemplated by this
Agreement, the last day of all Interest Periods for all Borrowings made by a Lender shall
expire on or prior to the Maturity Date;

"Interest Swap" means a contract entered into between the Borrower or a Subsidiary and
a counterparty on a case by case basis, in connection with interest rate swap transactions,
interest rate options, cap transactions, floor transactions, collar transactions and other
similar interest rate related transactions, the purpose and effect of which is to mitigate or
climinate the Borrower's or such Subsidiary's exposure to fluctuations in interest rates;

"Investment Grade Rating" means a Debt Rating of BBB- or higher by S&P, BBB
(low) or higher by DBRS or the equivalent rating of any other Designated Rating
Agency; provided that:

(a)  if there are two Debt Ratings, then only one of such Debt Ratings must meet such
minimum rating requirement; and

(b}  if there are more than two Debt Ratings, then at least 50% of such Debt Ratings
must meet such minimum rating requirement;

"Judgement Currency" has the meaning given to it in Section 13.3;

"Lender Transfer Agreement” means the agreement entered into by any of the Lenders
after the Closing Date substantially in the form of Schedule "G" with the blanks
completed;

"Lenders" means each of the financial institutions named on the signature pages hereto
as a Lender including Scotia in its capacity as a Lender (but excluding Scotia in its
capacity as Agent) and each other financial institution which becomes a party to this
Agreement as a Lender pursuant to Section 13.1, and "Lender" means any one of them;
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"Lender's Proportion" means, in respect of each Lender, the proportion that such
Lender's Commitment bears to the Total Commitment (subject to subsection 3.3(c));

"Libor Loans" means the Borrowings, or a portion thereof, made available by the
Lenders to the Borrower pursuant to Section 3.4, 3.10 or 3.11 and outstanding from time
to time which are denominated in United States Dollars and on which the Borrower has
agreed to pay interest in accordance with Section 6.3;

"Libor Rate" means, for each Interest Period applicable to a Libor Loan, the rate of
interest per annum, expressed on the basis of a year of 360 days (as determined by the
Agent):

(a) applicable to United States Dollars and appearing on the display referred to as
“LIBORO1 Page” (or any display substituted therefor) of Reuters Limited (or any
successor thereto or Affiliate thercof) as of 11:00 a.m. (London, England time) on
the second Business Day prior to the first day of such Interest Period; or

(b) if such rate does not appear on such Reuters display, or if such display or rate is
not available for any reason, the rate per annum at which United States Dollars
are offered by the principal lending office in London, England of the Agent (or of
its Affiliates if it does not maintain such an office) in the London interbank
market at approximately 11:00 a.m. (London, England time) on the second
Business Day prior to the first day of such Interest Period,

in each case in an amount similar to such Libor Loan and for a period comparable to such
Interest Period,

"Loan Documents" means this Agreement, the Subsidiary Guarantees (if any), each
Bankers' Acceptance and all other certificates, instruments and documents delivered from
time to time by or on behalf of the Borrower in connection herewith or therewith;,

"Loan Indebtedness” means the Borrowings and all other present and future
indebtedness of the Borrower to the Agent and the Lenders, whether absolute or
contingent, determined or undetermined, choate or inchoate, matured or unmatured,
howsoever arising or incurred hereunder or under any of the other Loan Documents and
includes all fees, costs, expenses and indemnity obligations hereunder or under any of the
other Loan Documents and under the indebtedness of the Borrower pursuant to any
judgment obtained in respect of the failure by the Borrower to perform or observe any of
its obligations under any of the Loan Documents;

"Long Term Debt" means in respect of the Borrower and its Restricted Subsidiaries, as
of the date of determination thereof and as determined in accordance with GAAP on a
consolidated basis (excluding Unrestricted Subsidiaries), the amount of the long term
debt of the Borrower and its Restricted Subsidiaries, but excluding Non-Recourse Debt
and Subordinated Debt;

"Look-Back Period” means cach twelve (12) month period ending at the end of the
applicable Fiscal Quarter;
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"Loss" has the meaning given to it in Section 11.4;

"Majority Lenders" means any Lender or group of Lenders having Commitments in the
aggregate equal to or in excess of two-thirds (2/3) of the Total Commitment;

"Margin”

[REDACTED]

"Material Acquisition” means an acquisition by the Borrower or any Restricted
Subsidiary of shares or other assets which increases the Consolidated Total Assets, as
determined as at the end of the Fiscal Quarter preceding such transaction, by more than
five (5%) percent;

"Material Adverse Effect” means any event, circumstance, occurrence or change which
materially impairs or has a material adverse effect on, or would reasonably be expected to
materially impair or have a material adverse effect on, the ability of the Borrower to
repay the Borrowings or any other amount outstanding hereunder or under any of the
Loan Documents, or the validity or enforceability of this Agreement or any other Loan
Documents; '

"Material Disposition” means a disposition by the Borrower or any Restricted
Subsidiary of shares or other assets which decreases the Consolidated Total Assets, as
determined as at the end of the Fiscal Quarter preceding such transaction, by more than
five (5%) percent;

"Material Expansion” means an expansion of one or more of the Pipelines and Facilities
which increases the Consolidated Total Assets, as determined as at the end of the Fiscal
Quarter preceding such expansion, by more than five (5%) percent,
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"Maturity Date" means September 28, 2009;

"Non-Acceptance Discount Rate" means, for any day, the arithmetic average of the
Discount Rate determined in accordance with paragraph (a) of the definition thereof and
the Discount Rate determined in accordance with paragraph (b) of such definition
(rounded upwards to the nearest 1/100 of one percent),

"Non-Acceptance Lenders” means (a) a Lender which is not a Schedule I Bank, a
Schedule IT Bank or a Schedule III Bank or (b) a Lender which ceases to accept bankers'
acceptances in the normal course of its business;

"Non-Recourse Assets" means the assets directly or indirectly created, developed,
constructed or acquired with or in respect of which Non-Recourse Debt has been incurred
or assumed and any and all receivables, inventory, equipment, chatiel paper, intangibles
and other rights, collateral or proceeds arising from or connected with the assets directly

or indirectly created, developed, constructed or acquired (and, for certainty, shall include -

the shares or other ownership interests of a single purpose entity which holds only such
assets and other rights and collateral arising from or connected therewith} and to which
recourse of the lender of such Non-Recourse Debt {or any agent, trustee, receiver or other
person acting on behalf of such lender in respect of such Non-Recourse Debt) is limited
in all circumstances (other than in respect of false or misleading representations or
warranties and customary indemnities provided with respect to such financings in respect
of which such lender may have recourse on an unsecured basis); provided that upon all
such Non-Recourse Debt being repaid in full, such assets shall then cease to be Non-
Recourse Assets;

"Non-Recourse Debt" means indebtedness, liabilities or other obligations and
guarantees, indemnities, endorsements (other than endorsements for collection in the
ordinary course of business) or other contingent obligations in respect of obligations for
another Person and, in each case, incurred or assumed to finance or refinance the
creation, construction, development or acquisition directly or indirectly of assets and any
increases in or extensions, renewals or refunding of any such indebtedness, liabilities and
obligations, provided that the recourse of the lender thereof (or any agent, trustee,
receiver or other Person acting on behalf of the lender in respect of such indebtedness,
liabilities and obligations} or any judgment in respect thereof is