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MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT made as December 17,
2010.

BETWEEN:

ENBRIDGE MANAGEMENT SERVICES INC., a corporation
incorporated under the laws of Canada (the “Manager”)

-and-

ENBRIDGE COMMERCIAL TRUST, an unincorporated trust
established pursuant to the laws of Alberta (“ECT”)

WHEREAS as of the date hereof, the activities of ECT are restricted primarily to
the conduct of the Business;

AND WHEREAS ECT has retained the Manager to, subject to the terms and
conditions herein set forth, manage and operate the Business.

AND WHEREAS Section 13.02 hereof provides that this Agreement may be
amended by the Parties by instrument in writing executed by the duly authorized representatives
of the Parties, provided that if required by the ECT Trust Indenture, the ECT Independent
Trustees have consented to the relevant amendment;

AND WHEREAS the Parties by instrument in writing amended this Agreement
as of May 1, 2006 (the “2006 Amendments”);

AND WHEREAS the ECT Trust Indenture has been amended to provide for
certain amendments including any and all amendments as may be necessary or desirable in
connection with the Arrangement (as defined in the ECT Trust Indenture);

AND WHEREAS that one consequence of the Arrangement is that the
calculation of the Incentive Fee as currently provided for would otherwise result in the Manager
being entitled to a higher incentive than intended such that it is desirable to amend the manner in
which the Incentive Fee is calculated (the “Incentive Fee Amendment”);

AND WHEREAS the Independent Trustees have by resolution approved the
Arrangement, having regard to, among other things, the Incentive Fee Amendment;

AND WHEREAS the Parties desire to amend and restate this Agreement as
provided for herein to take into account and give full effect to the 2006 Amendments, the recent
amendments to the ECT Trust Indenture, the Incentive Fee Amendment and consequential
amendments necessary to be contained herein;
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NOW THEREFORE in consideration of the premises and the mutual covenants

and agreements herein contained and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged by each of the Parties), the Parties agree as

follows:

1.01

(a)
(b)

(c)

(d)

(e)

®

(@
(h)

(1)

Q)

ARTICLE 1 - INTERPRETATION

Definitions
As used herein, the following terms shall have the meanings set forth below:
“Additional Information” has the meaning ascribed thereto in Section 6.06;

“Administration Agreement” means the administrative services agreement made
as of the 27™ day of June, 2003, as amended as of May 1, 2006 and as amended
and restated as of December 17, 2010, among the Manager, CIBC Mellon Trust
Company, the Fund and ECT, as the same may be amended, restated or modified
from time to time;

“Administrative Services” has the meaning ascribed thereto in the
Administration Agreement;

“affiliate” has the meaning ascribed thereto in the Securities Act (Alberta), as
amended from time to time;

“Agreement” means this Amended and Restated Management Agreement, as the
same may be amended, restated or modified from time to time;

“Annual Management Plan” means the management plan for each Fiscal Year
which is prepared and submitted to the ECT Trustees in accordance with
Section 2.07 hereof and which shall include an annual forecast of Distributable
Cash Flow on a monthly basis, an annual forecast of capital expenditures, and an
annual operating forecast;

“annuitant” has the meaning ascribed thereto in Section 1.06;

“Applicable Laws” means all laws, rules, regulations, codes, policies, statutes,
ordinances and orders, in effect from time to time, of all Governing Authorities
having jurisdiction with respect to ECT and its affiliates in connection with the
conduct of the Business;

“associate” has the meaning ascribed thereto in the Securities Act (Alberta), as
amended from time to time;

“Average Preferred Units” means the average number of Preferred Units
outstanding during a Fiscal Year which is the quotient obtained when the sum
obtained by adding the number of Preferred Units outstanding on each
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(p)

@

(r)
(s)
®

Distribution Record Date during such Fiscal Year is divided by the number of
Distribution Record Dates occurring during such Fiscal Year;

“Average Units” means the average number of Units outstanding during a Fiscal
Year which is the quotient obtained when the sum obtained by adding the number
of Units outstanding on each Distribution Record Date during such Fiscal Year is
divided by the number of Distribution Record Dates occurring during such Fiscal
Year;

“Base Distributions per Unit” means $1.295 or such other amount as may be
agreed to, from time to time, between the Manager and the ECT Independent
Trustees in accordance with subsection 3.04(c) hereof;

“Base Fee” has the meaning ascribed thereto in Section 3.01;
“Books and Records” has the meaning ascribed thereto in subsection 10.08(a)(i);

“Business” means the business of ECT consisting primarily of the business of or
activities pertaining directly or indirectly to, and the direct or indirect ownership,
management, operation and lease of assets and property in connection with the
business of or activities pertaining to, energy infrastructure (and all activities
relating thereto), together with investments and other direct or indirect rights in
Persons involved in the business of or activities pertaining directly or indirectly to
energy infrastructure (and all activities relating thereto), as well as engaging in all
activities ancillary or incidental to the foregoing;

“Business Day” means any day, other than a Saturday, Sunday or a day on which
the principal chartered banks located at Calgary, Alberta are not open for
business;

“Change of Control” means any change in the holding, direct or indirect, of
securities of the Manager whereby as a result of such change a Person not
affiliated or associated with Enbridge Inc., or a group of Persons (none of which
are affiliated or associated with Enbridge Inc.) acting in concert, are in a position
to exercise Control of the Manager whether such change in the holding of such
securities occurs by way of take-over bid, reorganization, recapitalization,
consolidation, amalgamation, arrangement, merger, transfer, sale or otherwise;

“Claims” has the meaning ascribed thereto in Section 8.01;
“Confidential Information” has the meaning ascribed thereto in Section 6.07;

“Control” for the purposes hereof, a Person or group of Persons shall Control the
Manager if (i) voting securities of the Manager carrying more than fifty percent
(50%) of the votes for the election of directors are held, other than by way of
security only, by or for the benefit of such Person or Persons; and (ii) the votes
carried by such securities are sufficient, if exercised, to elect a majority of the
board of directors of the Manager;
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() “CPI” means the Consumer Price Index for Canada (all items; not seasonally
adjusted) as published from time to time by Statistics Canada or any successor
agency; or if such index ceases to be published, such similar substitute index as is
mutually agreed to between the Manager and the ECT Independent Trustees;

v) “Dispute” has the meaning ascribed thereto in Section 12.01;

(w)  “Distributable Cash Flow” has the meaning ascribed thereto in the Fund Trust
Indenture;

(x) “Distribution Record Date” has the meaning ascribed thereto in the Fund Trust
Indenture;

(y) “Documents” means, collectively, the ECT Contracts, the ECT Consents, all
other contracts to which ECT is a party and any other agreements, certificates or
instruments delivered pursuant to such documents;

() “ECT Claims” has the meaning ascribed thereto in Section 8.02;

(aa) “ECT Consents” means all permits, by-laws, licences, waivers, exemptions,
consents, certificates, authorizations, approvals, rights, rights of way and
entitlements and the like which are required from any Governing Authority or any
other Person (including under all applicable Environmental Laws and
Regulations) in respect of, or which are in any way material to, the ownership,
development, construction, maintenance, operation, use or enjoyment of all or any
of the Fund Working Assets;

(bb) “ECT Contracts” means all agreements relating to the Fund Working Assets to
which ECT or an affiliate of ECT is a party;

(cc) “ECT Distributable Cash Flow” means “Distributable Cash Flow”, as defined in
the ECT Trust Indenture;

(dd) “ECT Event of Termination” means any of the events described in
Section 10.01;

(ee) “ECT Independent Trustee” means an “Independent Trustee”, as defined in the
ECT Trust Indenture;

(ff)  “ECT Trustees” means, at any time, those individuals who are, in accordance
with the ECT Trust Indenture, the trustees of ECT at that time;

(gg) “ECT Trust Indenture” means the trust indenture dated December 20, 2002
entered into among J. Richard Bird, as initial trustee, 201202 Income Fund, as
settlor and initial unitholder, and Enbridge Management Services Inc., as
manager, as amended and restated as of June 30, 2003 and August 18, 2003, as
amended as of May 4, 2004 and July 1, 2005, as amended and restated May 1,
2006, as amended on November 5, 2007 and as amended and restated on
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December 17, 2010, as the same may be amended, restated or modified from time
to time;

(hh) “ECT Units” means and includes both Common Units and Preferred Units of
ECT (as each such term is defined in the ECT Trust Indenture), and “ECT Unit”
means a Common Unit or Preferred Unit of ECT, as the case may be and the
context so requires;

(i)  “Effective Date” means the 27" day of June, 2003;
(G))  “EIFH” means Enbridge Income Fund Holdings Inc.;

(kk) “EIFH Shareholders” means the holders, from time to time, of one or more
EIFH Shares;

(1 “EIFH Shares” means the common shares of EIFH;
(mm) “Enbridge Parties” has the meaning ascribed thereto in subsection 6.03(a)(iii);

(nn) “Environmental Laws and Regulations” means all environmental, health and
safety laws, regulations, by-laws, resolutions and ordinances applicable to ECT,
affiliates of ECT, or any of their respective assets or properties, including, without
limitation, (i) all regulations, resolutions, ordinances, decrees, guidelines,
standards, policies and other similar documents and instruments of all Governing
Authorities, and (ii) all laws, by-laws, regulations, resolutions, ordinances,
guidelines, standards, policies and decrees relating to natural and human
environmental matters (including air, land, surface water, ground water and real
and personal property), public or occupational health and safety, and the
manufacture, importation, handling, transportation, storage, disposal and
treatment of a Hazardous Substance;

(0o) “Exchangeable Security” has the meaning ascribed thereto in the Fund Trust
Indenture;

(pp) “Expenses” has the meaning ascribed thereto in Section 3.03;
(qq) “Experts” has the meaning ascribed thereto in Section 6.04(b);
(rr)  “Fees” mean, collectively, the Base Fee and the Incentive Fee;

(ss)  “Fiscal Year” means each period of twelve (12) calendar months beginning
January 1 and ending December 31 of each year;

(tt)  “Force Majeure” means for the purposes hereof, an event, condition or
circumstance (and the effect thereof) which is not within the reasonable control of
the Party claiming Force Majeure and which, notwithstanding the exercise of
commercially reasonable efforts, the Party claiming the Force Majeure is unable
to prevent its occurrence or mitigate its effects, and which thus causes a delay or
disruption in the performance of any obligation (other than the obligation to pay
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money due) imposed on such Party hereunder. Subject to the foregoing, Force
Majeure shall include, without limitation, strikes, lock-outs, work stoppages, work
slow-downs, industrial disturbance, storm, fire, flood, landslide, snowslide,
earthquake, explosion, lightning, tempest, acts of war (whether declared or
undeclared), threat of war, actions of terrorists, blockade, riot, insurrection, civil
commotion, public demonstrations, revolution, sabotage or vandalism, acts of
God, laws, rules, regulations, policies, orders, directives or restraints issued or
imposed by any Governing Authority, and inability to obtain, maintain or renew
or delay in obtaining, maintaining or renewing necessary permits or approvals
from any Governing Authority; provided, however, that a Party’s own lack of
funds or other financial problems shall not constitute “Force Majeure” in respect
of such Party;

(uu)  “Fund” means Enbridge Income Fund, an unincorporated trust constituted by the
Fund Trust Indenture;

(vv)  “Fund Trust Indenture” means the trust indenture made as of May 22, 2003
entered into among CIBC Mellon Trust Company, as trustee, Enbridge
Management Services Inc., as settlor and administrator, and IPL Holdings Inc., as
initial unitholder, as amended and restated as of June 30, 2003, August 18, 2003,
May 1, 2006 and December 17, 2010 and as the same may be amended, restated
or modified from time to time;

(ww) “Fund Working Assets” means the Canadian Pipeline Interests (as defined in the
final prospectus of the Fund dated June 23, 2003, relating to an initial public
offering of Units) and all energy infrastructure assets, investments and projects
relating or ancillary thereto, as well as any other energy infrastructure asset,
investment or project directly or indirectly acquired or constructed by ECT after
the Effective Date and “Fund Working Asset” means any one of them;

(xx)  “Governing Authority” means any stock exchange or any court or governmental
department, regulatory agency or body, commission, board, bureau, agency, or
instrumentality of Canada, or of any state, province, territory, county,
municipality, city, town or other political jurisdiction whether domestic or foreign
and whether now or in the future constituted or existing;

(vyy) “GST” has the meaning ascribed thereto in Section 3.07;

(zz) “Hazardous Substance” means any substance, product, waste, pollutant,
material, chemical, contaminant, dangerous good, constituent or other material
which is or becomes listed, regulated, or addressed under any Environmental
Laws and Regulations, including asbestos, lead, petroleum and polychlorinated
biphenyls;

(aaa) “Incentive Fee” has the meaning ascribed thereto in Section 3.04;

(bbb) “Inmitial Term” has the meaning ascribed thereto in Section 9.01;
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(ccc) “Management Services” means all of those services and duties to be provided by
the Manager pursuant to this Agreement and any other agreement under which the
Manager provides, to EIFH or to any affiliate or associate of the Fund, services in
the nature of management or administrative services;

(ddd) “Manager Event of Termination” means any of the events described in
Section 10.03;

(eee) “O&M Contractors” means the Persons, and may include the Manager or its
affiliates, who are contracted from time to time to provide operational,
management and/or maintenance services in respect of one or more of the Fund
Working Assets;

(fff)  “Ordinary Resolution” means an ordinary resolution of the EIFH Shareholders,
as the term “ordinary resolution” is used in the Business Corporations Act
(Alberta);

(ggg) “Parties” means the Manager and ECT, and “Party” means any one of them;

(hhh) “Permitted  Activities” has the meaning ascribed thereto in
subsection 6.03(a)(iii);

(i)  “Person” means and includes individuals, corporations, limited partnerships,
general partnerships, joint stock companies, limited liability companies, joint
ventures, associations, companies, trusts, banks, trust companies, pension funds,
business trusts or other organizations (including governments, agencies and
political subdivisions thereof), whether or not legal entities;

(4ji)  “Preferred Units” has the meaning ascribed thereto in the ECT Trust Indenture;
(kkk) “Renewal Term” has the meaning ascribed thereto in Section 9.02;

(lll)  “Service Providers” has the meaning ascribed thereto in Section 6.05;
(mmm)“Term” means the Initial Term plus the Renewal Terms;

(nnn) “Unitholders” means the holders, from time to time, of one or more Units;
(000) “Units” has the meaning ascribed thereto in the Fund Trust Indenture; and

(ppp) “Voting Exchangeable Securities” has the meaning ascribed thereto in the Fund
Trust Indenture.

Capitalized terms used in this Agreement, but not defined in this Section 1.01 or
elsewhere in this Agreement, have the same meanings ascribed thereto in the ECT Trust
Indenture.
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1.02 Headings for Reference Only

The division of this Agreement into Articles, Sections, subsections, paragraphs
and subparagraphs, the provision of a Table of Contents, and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms “hereof”, “herein”, “hereunder” and similar expressions refer to this
Agreement and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, references herein to Articles and Sections are to Articles and Sections of this
Agreement.

1.03 Interpretation

Words importing the singular number only shall include the plural and vice versa,
words importing gender shall include all genders. Where the word “including” or “includes” is
used in this Agreement it means “including without limitation” or “includes without limitation”,
respectively. Any reference to any Document shall include a reference to any schedule,
amendment or supplement thereto or any agreement in replacement thereof, all as permitted
under the Documents.

A reference herein to any statute includes every regulation (and other similar
ancillary instrument having the force of law) made pursuant thereto, all amendments to the
statute or to any such regulation (or other similar ancillary instrument) in force from time to
time, and any statute or regulation (or other similar ancillary instrument) which supplements or
supersedes such statute or regulation (or other similar ancillary instrument); and a reference to
any section or provision of a statute includes all amendments to such section or provision, as
made from time to time, and all sections or provisions which supplement or supersede such
section or provision referred to herein.

Except as otherwise specifically indicated herein, where a provision of this
Agreement requires consent or approval to be obtained from the ECT Trustees, such consent or
approval must be granted by the affirmative decision or vote of a majority of the ECT Trustees.

1.04 Accounting Principles

Wherever in this Agreement reference is made to generally accepted accounting
principles, such reference shall be deemed to be to the generally accepted accounting principles
from time to time approved by the Canadian Institute of Chartered Accountants, or any successor
institute, applicable as at the date on which such calculation is made or required to be made in
accordance with generally accepted accounting principles. Where the character or amount of any
asset or liability or item of revenue or expense is required to be determined, or any consolidation
or other accounting computation is required to be made for the purpose of this Agreement or any
document, such determination or calculation shall, to the extent applicable and except as
otherwise specified herein or as otherwise agreed in writing by the Parties, be made in
accordance with generally accepted accounting principles applied on a consistent basis.

1.05 Funds

All dollar amounts referred to in this agreement are in lawful money of Canada.
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1.06 General Limitation of Liability and Indemnification

The Parties hereto acknowledge that the ECT Trustees are entering into this
Agreement solely in their capacity as trustees on behalf of ECT, and that the obligations of ECT
hereunder shall not be personally binding upon any of the ECT Trustees, any of the holders of
ECT Units, or any annuitant, subscriber or beneficiary under a plan of which a Unitholder is a
trustee or carrier (an “annuitant”) and that any recourse against ECT, the ECT Trustees, the
Manager, any holder of ECT Units, or any annuitant in any manner in respect of any
indebtedness, obligation or liability of ECT arising hereunder or arising in connection herewith
or from the matters to which this Agreement relates, if any, including claims based on negligence
or otherwise tortious behaviour, shall be limited to, and satisfied only out of, the Trust Property
(as defined in the ECT Trust Indenture).

ARTICLE 2 - THE MANAGER’S SERVICES AND POWERS

2.01 Appointment as Sole and Exclusive Manager

ECT hereby appoints the Manager, and the Manager hereby accepts the
appointment, to undertake solely and exclusively on behalf of ECT, subject to and in accordance
with the terms, conditions and limitations herein contained, all aspects of the management and
general administration of ECT as more particularly set forth in Section 2.02.

2.02 Management Services

Subject to and in accordance with the terms, conditions and limitations herein
contained (including Section 2.06), the Manager shall, on a sole and exclusive basis during the
Term, provide and perform, or procure from its affiliates, associates or third parties, all
management services as may be required or advisable, from time to time, in order to manage,
operate, control and administer the Business and make all decisions regarding the affairs of ECT.
Without limiting the generality of the foregoing, the Manager shall be responsible for providing
the following services:

(a) arranging for, negotiating and entering into agreements with O&M Contractors, as
and when needed and to the extent required, in order to secure such operational,
management and maintenance services as may be necessary or advisable in
connection with one or more of the Fund Working Assets, provided that the right
and ability of ECT (and the Manager on its behalf) to engage O&M Contractors in
respect of a Fund Working Asset is permitted pursuant to contractual or other
rights granted in favour of ECT which are attributable to or associated with ECT’s
direct or indirect ownership interest in such Fund Working Asset;

(b) overseeing and managing the business and affairs of ECT and its affiliates,
including the interests of each in the Fund Working Assets, and reporting to the
ECT Trustees with respect thereto at such times as may be requested from time to
time by the ECT Trustees;

(c) preparing, each year, an Annual Management Plan;
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providing all administrative services for and on behalf of ECT, including
accounting and bookkeeping services;

providing over-sight and direction in respect of the current direct or indirect
investments of ECT as of the date hereof and such investments as shall be made
by ECT after the date hereof including by way of participation and representation
by employees, directors, officers, contractors or agents of the Manager on the
boards of directors in respect of such investments;

assisting ECT with computing and determining distributions to unitholders of
ECT;

overseeing all activities in connection with distributions to unitholders of ECT, as
and when properly payable by ECT;

developing, implementing and monitoring a strategic plan for ECT;

developing acquisition strategies and investigating potential acquisitions and
analyzing the feasibility of potential acquisitions;

carrying out acquisitions or dispositions and related financings required for such
transactions;

assisting in connection with any financing of ECT or its affiliates, including
determining the timing and terms of any issuance of securities, and undertaking
all matters in connection with the issue, sale or pledge of debt obligations or
guarantees of ECT or its affiliates, whether secured or unsecured, including
establishing credit facilities or other borrowing arrangements, as required;

preparation, planning and co-ordination of ECT management meetings, meetings
of the ECT Trustees, and meetings of the partners of Enbridge Income Partners
LP, as required;

making investments on behalf of ECT or, as appropriate, supervising the making
of investments, in each case in accordance with the ECT Trust Indenture;

opening, operating and closing bank accounts and other similar credit, deposit and
banking arrangements and negotiating and signing banking and financing
contracts and agreements;

arranging for borrowing money (including regarding the issuance of letters of
credit) upon the credit of ECT and its assets;

arranging such audit, legal, insurance and other third party professional or non-
professional services as are required;

obtaining risk management services including risk assessment, loss prevention
services, health and safety advisory services, property risk management,
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evaluation of insurance coverages, negotiation with insurance brokers, carriers
and underwriters and processing and administration of insurance claims;

providing procurement and logistical services, including in respect of the
acquisition of equipment, supplies and services;

administering the commercial agreements of the Business;

assisting in the negotiation of contracts with customers of, and suppliers to, the
Business and other material contracts with third parties necessary for the proper
operation of the Business and the assets related thereto, including with respect to
the matters enumerated in this Section 2.02;

assisting with human resources and staffing services including assistance in
negotiating collective agreements with respect to unionized employees, advisory
and administration services relating to employee hiring, employee relations,
compensation programs, employee benefit programs and personnel and industrial
relations matters;

assisting in the preparation and filing of all required tax returns and reports to
Governing Authorities;

managing the defense and prosecution of litigation and other legal services
furnished by counsel and providing advice and recommendations with respect
thereto;

providing technical and evaluation services in respect to equipment, processes and
techniques related to the operations of the Business;

attend to all administrative and other matters arising in connection with
Exchangeable Securities;

attend to all administrative and other matters arising in connection with the
pre-emptive right described in Section 3.4 of the ECT Trust Indenture; and

generally providing such other management services as may be required by ECT.

For further certainty, the Parties acknowledge that nothing in this Agreement,

including pursuant to this Section 2.02, is intended to obligate the Manager to provide or cause to
be provided, or to create an expectation that the Manager will provide, or cause to be provided,
management services (in whole or in part) the same or substantially similar to those provided to
ECT hereunder directly to or on behalf of any Person through which ECT holds an interest in a
Fund Working Asset, except as the Manager may, in its discretion, determine necessary in order
to properly manage the Business as provided for hereunder and as is otherwise permitted
pursuant to contractual or other rights granted in favour of ECT which are attributable to or
associated with ECT’s ownership interest or rights in such Person.

Upon the request of the Manager, ECT shall notify all other parties to the

Documents of the appointment of the Manager under this Agreement and shall execute all
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directions and other instruments as may be necessary to evidence, document or otherwise give
effect to the Manager’s authority under this Agreement.

Notwithstanding the date hereof, the Manager shall be deemed to have had, from

and after December 20, 2002, the power and duties delegated to it hereunder. The ECT Trustees,
on behalf of ECT, hereby ratify any actions taken by the Manager on behalf of the ECT Trustees
or ECT prior to the Effective Date.

2.03

Covenants of the Manager

The Manager covenants and agrees that in the performance of its services under

this Agreement it shall:

2.04

(a)

(b)
(c)

(d)

(e)

(a)

(b)

perform all such services in accordance with any applicable terms, conditions and
limitations pertaining to the performance of such services, as set forth in the ECT
Trust Indenture;

perform all such services at all times in compliance with Applicable Laws;

observe and perform or cause to be observed and performed on behalf of ECT, in
every material respect, the provisions of the Documents to which ECT is a party;

undertake all commercially reasonable efforts to assist ECT and the owners and
operators of the Fund Working Assets, as applicable and to the extent so
permitted, in complying with all Applicable Laws (including Environmental Laws
and Regulations) that may be in force or issued from time to time relating to the
Fund Working Assets, and upon receiving notice or obtaining knowledge of an
infraction or threat of an infraction of such Applicable Laws or of any third party
claim relating to the Fund Working Assets, whether or not disclosed in any
inspection, investigation or assessment of the Fund Working Assets, notify ECT
promptly of such infraction or threat of infraction and assist ECT in taking all
necessary steps to remedy or prevent such infraction (to the extent ECT directly
or through its affiliates has the right to take any such remedial or preventative
action) and to respond to any Governing Authority, as and if required; and

not commingle its own funds, or funds it holds for any Person other than ECT,
with any funds held by it on behalf of ECT.

Compliance by O&M Contractors and Others

Where the Manager is engaged as an O&M Contractor, the Manager shall not
and, in the event that any of the O&M Contractors are affiliates of the Manager,
shall cause such O&M Contractors not to, take or fail to take any action which
would cause the Manager to be in breach of its obligations and duties under this
Agreement.

Where an O&M Contractor has been engaged and is not affiliated with the
Manager, the Manager shall exercise commercially reasonable efforts, to the
extent reasonably practicable, to cause such non-affiliated O&M Contractor to
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take such action as is necessary to permit the Manager to remain in compliance
with its obligations, duties and covenants under this Agreement and to cause such
non-affiliated O&M contractor to refrain from taking any action which would
result in the Manager being in breach of its obligations, duties and covenants
under this Agreement.

2.05 Power and Authority of the Manager

In accordance with Section 13.1 of the ECT Trust Indenture, and subject to and in
accordance with the terms, conditions and limitations herein contained (including Section 2.06),
the Manager is hereby delegated by the ECT Trustees and, to the extent applicable or required,
granted by ECT, full and absolute right, power and authority during the Term to provide, for and
on behalf of ECT, all services required to be provided by it hereunder to ECT and to take and do,
for and on behalf of ECT, in connection with the provision of all such services (as aforesaid), all
such actions and all such things which the Manager deems appropriate, in its sole discretion, in
connection with the provision of such services, including the right, power and authority to
execute and deliver all contracts, leases, licenses, and other documents, instruments and
agreements, and to make all applications and filings with any Governing Authorities, and to take
such other actions as the Manager considers appropriate in connection with the Business, in the
name of and on behalf of ECT. No Person shall be required to determine the authority of the
Manager to give any undertaking or enter into any commitment on behalf of ECT.

2.06 Restrictions on the Manager’s Powers and Authorities

(a) In the exercise of its powers and authority and in the performance of its
obligations, covenants and responsibilities hereunder, the Manager shall not,
without first obtaining the written approval of a majority of the ECT Independent
Trustees, undertake the following actions:

(1) dispose of any material assets or equipment which are used in operating or
maintaining the Business, other than in the ordinary course of business or
as provided for in the Annual Management Plan;

(i) enter into any transaction, for and on behalf of ECT or any affiliate of
ECT, with the Manager or an affiliate of the Manager, other than as
provided in Section 7.03; or

(i)  provide, for and on behalf of ECT, any contractual consent, or waiver of
contractual terms and conditions, in favour of or for the benefit of the
Manager or an affiliate of the Manager pursuant to any contract or
agreement between the Manager, or affiliate thereof, and ECT.

(b) The Manager shall not have the authority to enter into or commit to any
transaction which requires the approval of the ECT Independent Trustees or
holders of ECT Units, in accordance with the terms of the ECT Trust Indenture,
without first obtaining such approval.
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(c) The Manager shall not materially deviate from the current Annual Management
Plan without first complying with the terms of subsection 2.07(c) unless, in the
circumstances, the Manager believes, in good faith, that material deviation from
the Annual Management Plan is required to safeguard life or property or to
prevent or minimize economic loss to the Business and time does not reasonably
permit the Manager to obtain the prior written approval of the ECT Trustees to
such material deviation.

2.07 Annual Management Plan

The Manager shall prepare, for each Fiscal Year of ECT subsequent to 2003, an
Annual Management Plan which it shall submit to the ECT Trustees for approval not less than 60
days prior to the first day of such Fiscal Year, and it is agreed that such approval shall not be
unreasonably withheld. It is further agreed that the following provisions shall govern the
preparation and approval of the Annual Management Plan and amendments thereto:

(a) The ECT Trustees shall notify the Manager in writing not less than 30 days prior
to the first day of the Fiscal Year of ECT to which the Annual Management Plan
relates, whether it has approved the Annual Management Plan for such Fiscal
Year;

(b) In the event that the ECT Trustees shall fail or refuse to approve an Annual
Management Plan as submitted or as modified by the Manager then, until an
Annual Management Plan for such Fiscal Year is approved, the Manager shall, to
the extent practicable in the circumstances, continue to follow the Annual
Management Plan for the immediately prior Fiscal Year, and shall continue to be
entitled to all Fees and reimbursement of Expenses as provided for in this
Agreement;

() Except as provided in subsection 2.06(c), where the Manager desires to undertake
any activities or conduct, or is faced with circumstances, which would result in or
give rise to a material deviation from the Annual Management Plan then in effect,
the Manager shall submit a revised Annual Management Plan to the ECT Trustees
for their consideration which contains details concerning such planned activities,
conduct or circumstances and the associated costs and expenses. To be effective,
such revised Annual Management Plan must be approved by a majority of the
ECT Trustees, and the ECT Trustees shall, in writing and within 20 days after
submission of such revised Annual Management Plan, advise the Manager as to
whether the revised Annual Management Plan has been approved or disapproved.
If the ECT Trustees expressly disapprove of, or otherwise fail to approve, the
revised Annual Management Plan, the Manager shall continue to follow the then
current Annual Management Plan.

(d) For further certainty, an Annual Management Plan for a particular Fiscal Year,
which has been approved in accordance with the terms of this Agreement, shall
remain in effect and shall continue to be followed as approved (subject to
adjustment or revision in accordance with the terms of this Section 2.07) until
such time as it is superseded by the Annual Management Plan for the immediately
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next following Fiscal Year which shall become effective once adopted and
approved in accordance with the terms of this Section 2.07.

Distribution Period and Quarterly Reports

The Manager shall provide to each of the Fund (or its representatives) and ECT,
in a timely manner and at a reasonable amount of time in advance of each
applicable distribution period’s distribution approval, all such financial
information as is reasonably necessary in order to permit the Fund and ECT to
determine the amount of its respective distributions to be declared payable, for the
then current distribution period, to the Unitholders and holders of ECT Units,
respectively.

Within thirty (30) days following the end of each calendar quarter in each Fiscal
Year, the Manager shall provide to each of the Fund (or its representatives) and
ECT a quarterly operating report containing sufficient information to permit the
Fund to satisfy its financial reporting requirements pursuant to Applicable Laws.

Execution of Documents

In carrying out the services to be provided by the Manager hereunder, the

Manager may execute, for and on behalf of ECT, any instrument or document which the
Manager considers appropriate, in its sole discretion. Any such instrument or document shall be
executed in accordance with, or substantially in accordance with, the following:

ENBRIDGE COMMERCIAL TRUST
By its manager, ENBRIDGE MANAGEMENT SERVICES INC.

Per:

Authorized Signatory

All commercially reasonable efforts shall be made to ensure that every contract

entered into on behalf of ECT by the Manager shall (except as the Manager may otherwise
expressly agree in writing with respect to the liability of the Manager) include a provision
substantially to the following effect:

The parties hereto acknowledge that [the Manager] is entering into
this agreement solely in its capacity as agent on behalf of [ECT]
and the obligations of [ECT] hereunder shall not be personally
binding upon any of the [ECT Trustees], [the Manager], any of the
unitholders of [ECT] (“Unitholder”) or any annuitant, subscriber or
beneficiary under a plan of which a Unitholder is a trustee or
carrier (an “annuitant”) and that any recourse against [ECT], the
[ECT Trustees], [the Manager], any Unitholder or annuitant in any
manner in respect of any indebtedness, obligation or liability of
[ECT] arising hereunder or arising in connection herewith or from
the matters to which this agreement relates, if any, including
without limitation claims based on negligence or otherwise tortious
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behaviour, shall be limited to, and satisfied only out of, the Trust
Property as defined in the Trust Indenture of [ECT] amended and
restated as of December 17, 2010, as the same may be further
amended, restated or modified.

The rights conferred by any such provision shall be enforced by the Manager for
its benefit and the benefit of ECT, and shall be held in trust and enforced by the Manager for the
benefit the ECT Trustees, holders of ECT Units and any annuitant. The omission of such a
provision from any such written agreement shall not operate to impose personal liability on the
ECT Trustees, the Manager or any holder of ECT Units or any annuitant.

ARTICLE 3 - FEES AND PAYMENT OF EXPENSES

3.01 Base Fee

Subject to adjustment in accordance with Section 3.02, ECT shall pay to the
Manager, for the services rendered hereunder, an amount equal to $50,000 per annum (the “Base
Fee”), which fee shall be payable in equal quarterly instalments, in arrears, provided that, for any
Fiscal Year which is not a complete calendar year (including any Fiscal Year shortened due to
the expiration or other termination of this Agreement), the Base Fee shall be pro-rated so as to
equal the product obtained when the Base Fee for the applicable Fiscal Year is multiplied by the
quotient obtained when the number of days during which this Agreement is in effect in the
applicable Fiscal Year, is divided by 365.

3.02 Adjustment of the Base Fee

(a) The Base Fee shall be adjusted annually in January of each year (the
“Adjustment Month”) with such adjusted Base Fee to be effective as of and
from January 1 of each such year, with the first such adjustment to be made in
January of 2004. The new Base Fee for each year, commencing with the 2004
year, shall be calculated as follows:

adjusted Base Fee = $50,000 x CPI(N)
CPI(O)

Where:
CPI(N) is the CPI for the Adjustment Month for the year in question; and

CPI(O) is 122.0, the current CPI reported as of the Effective Date.

(b) At any time, and from time to time, when ECT is in the process of completing an
acquisition of or investment in, whether direct or indirect, further assets or other
interests or properties of whatever nature or kind, ECT hereby agrees to meet with
the Manager to negotiate, 