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SPECIAL FIRM TRANSPORTATION AGREEMENT

This Agreement is made and entered into as of this ,'.1"—‘5] day of éh;gmj 4 1974,
by and between Northern Utilities, Inc., a New Hampshire corporation, with headquarters at 300
Friberg Parkway, Westborough, Massachusetts (hereafter called "Northern" or "Company"), and
National Gypsum Company with offices at 2001 Rexford Road, Charlotte, NC 28211 (hereafter
called “National” or “Customer”), pursuant to the following recitals and representations:

RECITALS

Whereas, Customer desires Northern to transport on a firm basis such volumes of gas
procured by Customer from a supplier (hereafter called "Customer's Supplier") for use at
Customer's facility located at 1 Succi Drive, Portsmouth, NH (hereafter called "Point of
Delivery" or “National Facility”); and

Whereas Northern, subject to the Company's General Terms and Conditions,
Transportation Terms and Conditions, and the conditions, limitations and provisions hereof, is
willing to transport and deliver to Customer on a firm basis such volumes of third party gas
delivered by Granite State Gas Transmission, Inc. (hereafter called "Customer's Transporting
Pipeline") to Northern's distribution facilities located at Newington, NH (hereafter called "Point
of Receipt"); and

Whereas, Customer has agreed to make minimum payments to Northern during the term
of this Agreement; and

Whereas, the parties acknowledge that this Agreement is subject to the prior approval of
the New Hampshire Public Utilities Commission ("PUC"); and

Whereas, the parties acknowledge that the Company shall complete distribution system
upgrades in order to provide firm service hereunder and that such upgrades shall be undertaken
solely in reliance upon Customer’s request for service hereunder.

Now, Therefore, in consideration of the premises and mutual covenants contained herein
the receipt and sufficiency of which is hereby acknowledged, Northern and Customer agree as
follows:

ARTICLE 1: MAXIMUM DAILY TRANSPORTATION QUANTITY

Northern shall be obligated to transport and deliver to Customer from the Point of
Receipt to the Point of Delivery during any Gas Day up to a Maximum Daily Transportation
Quantity of 2700 ¢  therms.

c K
ARTICLE 2: DAILY DELIVERY SERVICE

The Customer elects Daily Delivery Quantities of 0 (Zero) therms for the purpose of
managing Daily Imbalances.
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ARTICLE 3: RATES AND CHARGES

The special rates and charges for Northern's Firm Transportation Service provided here-
under are set out below. In addition to such rates and charges, Customer shall be subject to all
charges and fees set out in the Company's General Terms and Conditions and Transportation
Terms and Conditions, as such terms and conditions are in effect from time to time. Customer's
payment obligations hereunder shall commence as of the Service Commencement Date, as that
term is defined in Article 5.

e Monthly Customer Charge (initial):
o Special Firm Transportation Rate (initial): per therm for all volumes delivered to
Point of Delivery

In each and every contract year during the initial term or any continuation period (or part
thereof) of this Agreement, the Customer shall use and/or pay Northern for transportation
services for a minimum of Two Million Five Hundred Thousand (2,500,000) therms of natural
gas, the Minimum Annual Payment Obligation; (based upon initial transportation rate,
this dollar value will change with application of inflation escalator). In the event Customer fails
to meet such annual minimum, the Customer, when billed by the Company, shall pay the
Minimum Annual Payment Obligation to the Company based upon the special transportation rate
then in effect. The Minimum Annual Payment Obligation shall be calculated by multiplying the
difference between 2,500,000 therms and the actual volume of gas transported during a contract
year times the then effective Special Transportation Rate. No refund or credit shall be due
Customer for any contract year where it has transported more than the 2,500,000 therms of
natural gas. The provisions of Article 7 hereof will govern the determination of amounts due
upon termination of this Agreement. This Article 3 shall be interpreted so as not to double count
any amounts due under Article 7 hereof.

Example of Minimum Annual Payment Obligation Calculation:

During each contract year of the Agreement
Customer minimum annual requirement — 2,500,000 therms

Actual gas usage during particular coniract iear — 1,500,000 therms (Assumption)

Then current transportation rate ‘Assumption)

Reguired Minimum Annual Payment Obligation Payment:
(2,500,000 therms — 1,500,000 therm) x 80.0760/therm ~ S

For Illustrative purposes

Upon completion of the initial term of this Agreement (as defined in Article 4), the
Company will determine the cumulative average of gas usage over the initial term. The
Customer shall have used and/or paid Northern for transportation services for an annual
cumulative average of Five Million (5,000,000) therms per year during the initial term of the
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Agreement. In the event the Customer fails to meet such cumulative average, the Customer,
upon presentment of an invoice by the Company, shall pay the “Cumulative Transportation
Shortfall Payments” based on the special transportation rate in effect at the close of the initial
term. Such shortfall payment shall be calculated by multiplying the difference between
50,000,000 therms and the actual volume of gas transported from the Service Commencement
Date times the then effective Special Transportation Rate. No refund or credit shall be due
Customer where it has transported more than the 50,000,000 therm cumulative requirement
hereunder. The provisions of Article 7 hereof will govern the determination of amounts due
upon termination of this Agreement. This Article 3 shall be interpreted so as not to double count
any amount due under Article 7 hereof.

Example of Cumulative Transportation Shortfall Payment Calculation:

At completion of Initial Term of Agreement — 10 years
Customer cumulative requirement — 5,000,000 therms x 10 years = 50,000,000 therms

Actual gas usage over ten year period — 49,500,00 7S
Transportation rate at completion of initial term - (Assumption)

Required Cumulative Transportation Shortfall Payment:
(50,000,000 therms — 49,500,000 therm)

For Hllustrative purposes

Either party shall have the right, at its own expense, upon reasonable notice and at
reasonable times, to examine the books and records of the other party to the extent reasonably
necessary to verify the accuracy of any representation, statement, charge, payment, or
computation made under this Agreement. This examination right shall not be available with
respect to proprietary information not directly relevant to this Agreement.

The Parties agree that Northem may apply an annual inflation adjustment to the Special
Rate and Customer Charge each year beyond the second year of this Agreement and any
extension hereof. For example, if the Service Commencement Date occurs in 1999, the first
annual CPI-U inflation adjustment shall take place in year 2001. Such adjustment to the initial
Special Rate and Customer Charge shall be based upon changes in the "Consumer Price Index
for Urban Consumers, U.S. City Average, All items, 1982-84 = 100" published monthly by the
Bureau of Labor Statistics of the United States Department of Labor ("CPI-U"). For purposes of
this Agreement, the CPI-U is the national index unadjusted for seasonal fluctuations.

Immediately following the second anniversary of the Service Commencement Date and
annually thereafter, the Special Rate and the Customer Charge due and payable with respect to
the next twelve (12) month period (“contract year”) shall be recalculated by multiplying the then
effective Special Rate and Customer Charge by a fraction, the numerator of which shall be the
CPI-U for the month of the Service Commencement Date for the then current year, and the
denominator of which shall be the CPI-U for the month of the Service Commencement Date for
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the previous year. However, in no event shall fluctuations in the CPI-U reduce the Special Rate
or Customer Charge below the then current Special Rate or Customer Charge. The Special Rate
will be recalculated and rounded to the fourth decimal point.

Example of CPI-U Adjustment Calculation:

(For illustrative purposes only- text of Agreement shall control actual calculation of
CPI-U adjustment) (Assuming Service Commencement Date in August).

Then effective Special Rate

and Customer Charge X  CPI-U for August of Current Year
CPI-U for August of previous contract
year

If the CPI-U is no longer published, a comparable index mutually and reasonably
agreeable to the parties shall be used or in the event such index ceases to use the 1982-84
average of 100 as the basis of calculation, or if a substantial change is made in the terms or
number of items contained in such index, any CPI-U adjustment hereunder shall be modified in
order to achieve the inflation adjustments originally intended by the parties hereunder.

ARTICLE 4: TERM

This Agreement shall continue in full force and effect for an initial term of ten (10) years
from the Service Commencement Date. This Agreement shall further continue thereafter for
successive one-year periods, unless terminated by the Customer or the Company with at least six
(6) months written notice to the other party prior to end of the initial term or any applicable
renewal period. Such written notice to terminate shall be addressed to (i) Northern at the address
noted below, and (ii) the Customer at the National Facility, and mailed by U.S. certified mail,
return receipt requested, first class postage pre-paid, or sent by nationally recognized delivery
service (e.g. FedEx, UPS, etc.), and must be received by the other party no later than six (6)
months prior to the end of the initial term or any applicable continuation period. Notices to the
Company must be addressed to Northern Utilities, Inc., c/o Bay State Gas Company, 300 Friberg
Parkway, Westborough, MA 01581, Attention: Director of Pricing Services with a copy to
Northern Utilities, Inc., 325 West Road, Portsmouth, NH 03801 Attention: Michael Smith.

ARTICLE 5 : EFFECTIVE DATE/COMMENCEMENT OF SERVICE

This Agreement shall become effective on the date first written above; provided,
however, that Northem shall be under no obligation to render service to Customer hereunder, and
Customer shall have no payment obligations hereunder, until the PUC shall have issued a final
and non-appealable order approving this Agreement in form and substance acceptable to
Northern and National, each in its sole discretion. Northern and the Customer agree to
cooperate to obtain such an order as soon as practicable after the date hereof.

Northern's obligation to provide the transportation services contemplated hereby and
Customer's obligation to take and pay for such services shall commence upon completion of the
necessary distribution upgrade required to supply firm service hereunder; provided, however, if
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Customer is in Material Default or otherwise breaches its obligations hereunder prior to the
Service Commencement Date, the Company shall be entitled to the remedies provided for in
Article 6 hereof. (The required upgrade consists primarily of replacement of 2,350 feet of 4-inch
main with 8-inch main). Service to be provided hereunder shall commence upon the first
Calendar Day of the first full month following the PUC's approval hereof and each party’s
acceptance of same, as set out above and Northern’s completion of required upgrades, (the
"Service Commencement Date").

ARTICLE 6: MATERIAL DEFAULT

THE FOLLOWING CONSTITUTE EVENTS OF MATERIAL DEFAULT:

(a) Where Customer (i) files for or becomes subject to a proceeding under federal or state
bankruptcy or insolvency law seeking liquidation or reorganization, or the readjustment of
indebtedness (unless such proceeding shall be dismissed within sixty (60) days from the date it is
instituted); (if) makes an assignment for the benefit of creditors, becomes insolvent, or is unable
to pay its debts generally as they become due; (iii) consents to the appointment of any receiver,
administrator, liquidator or trustee or its property or any receiver, administrator, liquidator or
trustee shall be appointed for all or any part of the property of Customer; or (iv) takes any action
for the purpose of effecting any of the foregoing. (b} Where the National Facility is taken by
exercise of the right of eminent domain or its equivalent by any person or entity. In any
proceeding to determine the condemnation award shall introduce this Agreement as evidence of
Customer’s damages. (c) Where Customer conveys, loses or relinquishes its right to own or
operate or occupy the National Facility to any person. (d) Where Customer abandons ownership,
occupancy or operation of the National Facility. (¢) Where Customer fails to make all
reasonable efforts to restore the National Facility to full or substantially full operating condition
following any casualty loss or any other disturbance to operations and such failure continues for
at least sixty (60) days. (f) Where Customer transfers ownership, occupancy rights or
operational control of the National Facility, to any person or entity. (g) Where Customer fails to
perform or advises Company in advance that it shall not perform an obligation under this
Agreement including, but not limited to, pay any amount due hereunder.

The Customer shall provide written notice of the occurrence of any event of Material
Default immediately upon its initiation or learning of the occurrence of such event; such notice
shall be given even if the event of Material Default can be cured or mitigated as described herein.

ARTICLE 7: TERMINATION/ACCELERATION

In addition to, and independent of, the parties’ rights specifically provided for elsewhere
in this Agreement, in the event of the occurrence of a Material Default, the Company shall have
the right, but not the obligation, to terminate this Agreement upon prior written notice to the
Customer. Further, in the event of Customer’s Material Default as a result of which Northern
terminates this Agreement, all amounts (past, current and future) due hereunder, including, but
not limited to, all costs associated with the distribution system upgrade (when such termination
occurs prior to the Service Commencement Date), all Cumulative Transportation Shortfall
Payments and/or Minimum Annual Payment Obligations, which would have been due during the
remaining term of this Agreement, shall become immediately due and payable to Northern. Any
termination of this Agreement and/or acceleration of amounts due hereunder by Northern




DG 19-
Schedule NUI-MS-1 REDACTED
Page 6 of 9

pursuant to this Article 7 shall not limit Northern’s rights or ability to claim or obtain any other
remedies it may have under this Agreement or at law or in equity including without limitation,
injunctive relief and specific performance.

Example of Early Termination Calculation-Termination during initial term:

A

Initial Term of Agreement — 10 years

Agreement terminated during year 8 (Assumption)

Customer cumulative requivement — 5,000,000 therms x 10 years = 50,000,000 therms

Actual gas usage over eight year period — 48,000,000 therms (Assumption)
Transportation rate at termination - _{A&sumpﬁan}

Required Cumulative Transportation Shortfall Payment:

(50,000,000 therms — 48,000,000 therrs) < (N N

B.

Initial Term of Agreement — 10 years

Agreement terminated during year 8 (Assumption)

Customer cumulative requirement — 5,000,000 therms x 10 years = 50,000,000 therms

Actual gas usage over eight year period — 52,000,000 therms (Assumption)
Transportation rate at termination - (Assumption)

Required Cumulative Transportation Shorifall Payment:

(50,000,000 therms — 52,000,000 therm) xh = 50

For Illustrative purposes
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Example of Termination Calculation subsequent to initial term:

A

Contract Year 11

Agreement terminated during contract year 11

Customer minimum annual requirement — 2,500,000 therms

Actual gas usage during contract year 11 through termination — 1,200,000 therms
(Assumption) '

Transportation rate at termination --therm (Assumption)

Required Minimum Annual Payment Obligation:
(2,500,000 therms — 1,200,000 therm) therm = AR

B.
Contract Year 11
Agreement terminated during contract year 11
Customer minimum annual requirement — 2,500,000 therms
Actual gas usage during contract year 11 through termination — 2,600,000 therms

(Assumption)
Transportation rale at termination .therm (Assumption)

Required Minimum Annual Payment Obligation:
(2,500,000 therms — 2,600,000 therm) x i therm = § 0

For Illustrative purposes

ARTICLE 8: LIMITATION OF LIABILITY

The Company shall be excused from performing and shall not be liable in damages or
otherwise if and to the extent that it shall be unable to do so or prevented from doing so: by law
or regulation or tariff or by action or inaction or restraint of any court or public authority having
or purporting to have jurisdiction; or by loss, diminution or impairment of gas supply from its
suppliers or the systems of others with which it is interconnected; or by a break or fault in its
distribution system; or failure or improper operation of equipment necessary for gas distribution;
or failure of any supplier to perform; or by reason of storm, flood, fire, earthquake, unusual and
severe weather condition, explosion, civil disturbance, labor dispute, act of God or public enemy;
or any other cause, whether or not similar thereto; except, to the extent that any such failure to
perform or cause is the result of the Company’s willful default. The Company’s failure to settle
or prevent labor disputes shall not constitute willful default.

In no event shall the Company be liable to Customer or any third party for any
consequential, indirect, punitive or special damages or lost profits, whether arising in tort,
contract or otherwise, by reason of any services performed, or undertaken to be performed, under
this Agreement or in accordance with or required by tariff, law or regulation.
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ARTICLE 9: PUBLIC REGULATION

This Agreement and National and the Company shall be subject to Northern's General
Terms and Conditions and Transportation Terms and Conditions as same are in effect from time
to time and on file with the New Hampshire Public Utilities Commission. Such terms and
conditions are made a part of this Agreement to the extent those terms and conditions are not
inconsistent with the provisions of this Agreement; in the event of a conflict, the provisions of
this Agreement shall govern. Upon Customer's request, Northern shall provide the Customer
with copies of Northern's complete filed tariff and terms and conditions.

ARTICLE 10: AGREEMENT IN ITS ENTIRETY/ASSIGNMENT

This Agreement and the materials referenced herein constitute the entire agreement of the
parties for transportation service at the Special Rate to the Customer's Facilities, and there are no
oral or written understandings or agreements between Northern and Customer relating to the
subject matter of this Agreement other than those expressed herein. The parties agree that the
Standard Firm Transportation Service Agreement entered into by the parties concerning the
National Facility shall terminate upon the later of the Service Commencement Date or
Customer’s fulfillment of all obligations under the Standard Agreement.

Either party may, without relieving itself of its obligations under this Agreement, assign
any of its rights hereunder to an entity with which it is affiliated, but otherwise no assignment of
this Agreement or any of the rights and obligations hereunder shall be made unless there first
shall have been obtained the written consent of the other party.

ARTICLE 11: OTHER IMPORTANT PROVISIONS

If any provision of this Agreement is found to be invalid, all of the remaining provisions
of this Agreement shall nonetheless remain in full force and effect. This Agreement shall not be
interpreted either more or less favorably toward any party by virtue of the fact that such party or
its counsel was responsible or principally responsible for the drafting of all or a portion hereof.
Captions and headings are for convenience only and shall not effect the interpretation hereof.
Language contained in Recitals shall have the same contractual significance as any other
language in this Agreement. This Agreement is entered into and shall be construed in
accordance with the laws of the State of New Hampshire. All claims, suits or actions with
respect to this Agreement shall be brought and heard in a state or federal court located in the
State of New Hampshire or brought before the PUC, as appropriate.

Provisions of this Agreement shall be modified, waived, discharged or terminated only by
a written instrument signed by the authorized officers of both parties. Waiver by the Company or
the Customer, in any one or more instances, of any term, condition, or provision of this
Agreement shall not be considered a waiver of such provisions in the fature or any other term,
condition, or provision.

This Agreement is entered into solely for the benefit of the parties and is not intended to
confer third party beneficiary status on any other entity or person. This Agreement may be
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executed in counterparts, each of which shall be deemed an original, but which together shall
constitute one and the same instrument. This Agreement may be executed by facsimile
signatures which the Company and Customer agree shall be as binding as original signatures.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement by their duly

authorized officers:
Northern Utilities, Inc.

By: \

Name:

Title:

Date:

HAMSWORDVHK\National Gypsum Contret 2.doc 7/2/99 10:22 AM

National Gypsum Company
By: (e— (L

Name; Gi ki 7 Cyla of/

Title:

Date: 7( 25 "{' i
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Amendment of Agreement

This Amendment is made and entered into as of the 3 Oy,é day of October, 1999 by and between
Northern Utilities, Inc. (“Northern”) and National Gypsum Company ("Customer"), individually a "party"

and collectively the "parties”.

Whereas, the parties entered into a Special Firm Transportation Agreement dated, August 2, 1999 (the
"Agreement"); and '

Whereas, the parties desire in compliance with PUC Order No. 23, 314-DG99-123 (the “Order™) to amend
their Agreement.

Now Therefore, pursuant to the Order, Article 11 of the Agreement, and in consideration of the exchange of
mutual promises and mutual benefits to be derived from this Amendment and for other good and valuable |
consideration the receipt and sufficiency is hereby acknowledged, the parties agree as follows: :

Article 4;: Term
Article four is stricken and replaced with the following:

“This Agreement shall continue in full force and effect for an initial term of ten (10) years from the
Service Commencement Date. The Customer and Company agree and acknowledge that any
extension of this Agreement beyond the initial term shall require PUC approval. Such approval
must be in form and substance acceptable to Northern and Customer, each in its sole discretion.”

All undefined capitalized terms included in this Amendment have the same meaning as assigned to them in
the Agreement. The recitals set forth above are an integral part of this Amendment and shall have the same

contractual significance as any other language.

This Amendment may be executed in one or more counterparts, each of which when so executed and
delivered shall be deemed an original, but all of which together shall constitute one instrument. This
Amendment shall be effective upon its execution by both Northern and the Customer and shall continue in
effect throughout the term of the Agreement as amended.

All other provisions of the Agreement shall remain in full force and effect. The Agreément, as hereby
amended, constitutes the entire agreement of the parties with respect to transportation service at the Special
Rate to the Customer’s Facility, and there are no other oral or written understandings or agreements between

the parties relating thereto, '

IN WITNESS WHEREOF, Northern and the Customer have caused this Amendment to be
executed by their duly authorized officers as of the day and year first written above.

NATIONAL GYPSUM COMPANY NORTHERN UTILITIES, INC.
By: é-—- Mé‘/ By: %//7/’-#
Name: G& A, p %[{ Name;//.TEfpf:ey W, Yundt
Title: Svp Title: “Presifient

WTDFPCORP\DstmertintMSWORDUHK National Gypsum Amendment Agrecthisnt.doe 10/1 499
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This Second Amendment of Agreement (“Second Amendment”) is made and
entered into as of the _;’i;s’é____day of Ociober, 2009 by and betwean Northern Utilities,
Inc. (*Northern” or “Company™) and National Gypssm Company (“National” or
“Crstomer’™), individually “a porty” and collectively “the parties.” |

Whierees, the parties entered into 2 Special Firm Transportation Agreement dated
Angnst 2, 1999 (“the Agreement”) and entererd into an Amendment of Agrecment dated
QOcsobier 30, 1999 (“the First Amendment”);

Whiress, the initial term of the Agreement will expire on Novehzbé: 30, 2009;

VWhereas, the parties desire to extend the teoms and conditions of the Agreement
for two {2) years beyond the sxpiration date of the initis] term of the Agreement;

Mow méefurg pursoant to Asticle 11 of the Agreement, and Asticle 4 of the
Agreernens a5 smended by the First Amendment, and in consideration of ths exchange of
muial pmmmm -and mutiel benefits 1o be derived from this Second Awendment, and for
uther good and valuable consideration, the receipt and sufficiency of which is hereby

scknowledged, the parties agree 3s follows:

Asticie 4 of the Agreement as amended by the First Amendment is stricken and replaced
with the following:.

“The initial term of this Agreement shall continue in full force and effect for a
term of ten (10) vears from the Service Commencement Date. Thereafter the Agreement
shall continne in Ml force and effect for & term of two (2) yeurs from the expiration of

the initial term. The Company and Customer agree and scknowledge that this two ()
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year extension requires the approval of-the Wew Hampshire Public Utilities Commission
("PTIC™) in sccordance with Order No. 23, 314 in DG 99-123 dated October 5, 1999.
Such approval must be in form and substance acceptable to the Company and Customer,
each in its sole discretion.”

All undefined capitalized terms included in this Second A;nf:ndmt have the
seme meaning as assigned to them in the Agreement. The recitals set forth above are ag
mutegral part of this Second Amendment sod shall have the same copitaciual significance
as any other lnaguage.

This Second Amendment may be executed in one or more counterparts, cach of
which when o executed and ziﬁﬁvamd‘sha]i b deemed an original, but all of which
rogether shall coustittte one instrument. This Second Amendment shall be effective
upon its execution by both Northern and the Custormer, pmvidéd howev;rer, that Northern
shal] be under no obligation to render service to the Customer under the Agreement as
amended, and the Customer shall have no payment obligations under the Agreement as
émcndﬂd, ungil the PUC shall have igsued 2 fing] and mn—appealﬁble order approviog this
S=cond madmmltm form and substance acceptable to MNorthers and the Cuastomer,
each i e sole discretion, Northern and the Customer agree to cooperate to obfain such
an onder as so0on as practicable afier the data hereof,

All other provisions of the Agreement shall remain in full force and effect- The
Agirement, 23 hereby amended, constitutes the entire agresment of the parties with
pespect {0 n'anspmwmn service at the Speeial Rate to the Custoxﬁer‘s Farility, and fhere
are nio other oral o written understandings or agreements between the pacties relating

theretm.
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N WITNESS WHEREOQF, Northern and fhe Custoraer have cansed this Second
Amendment to be executsd by their duly suthorized officers as of the day and year first

wriften shove.
N&'ﬂiﬂm ﬁmﬁm COMPANY
Bﬁ‘" \ }t'z/jfx,- . wﬁ"ﬁ/ f?// """ e

N&mﬂ”ﬁf‘hf ak,n:,. éjﬁ,féz/‘g‘;"

Titte: 1) Rew T A uu.e«é:ﬁ/
1”,&5 L/Lfi{i’rﬁﬁ’m.?

S92A49_1.50C
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Third Amendment of Agrecmment

This Third Amendment of Agreement (“Third Amendment™) is made and entered
into as of the / 2:&" day of October, 2011 by and between Northern Utilities, Inc.
(“Northern” or “Company™) and National Gypsum Company (“National” or
*Customer™), individually “a party” and collectively “the parties.”

Whereas, the parties entered into a Special Firm Transportation Agreement dated
August 2, 1999 (“the Agreement”), an Amendment of Agreement dated October 30, 1999
(“the First Amendment™), and a Second Amendment of Agreement dated October 16,
2009 (“the Second Amendment™);

Whereas, the term of the Agreement as extended by the Second Amendment will
expire on November 30, 2011; and

Whereas, the parties desire to extend the terms and conditions of the Agreement
and to modify same to relieve the Customer of certain payment obligations in the event
that its wallboard manufacturing plant in Portsmouth, New Hampshire closes.

Now Therefore, pursuant to Article 11 of the Agreement and in consideration of
the exchange of mutual promises and mutual benefits to be derived from this Third
Amendment, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

i, Article 4: Term

Article 4 of the Agreement as amended by the First and Second Amendments is stricken

and replaced with the following:
“This Agreement shall continue in full force and effect until November 30, 2016.

Thereafter, this Agreement shall continuc in full force and effect for up to three (3)

Page 1 of 4
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successive one-year periods, unless terminated by the Customer or the Company with at
least (6) months written notice to the other party prior to the expiration of any applicable
continuation period. Such written notice to termninate shall be addressed to (i) Northern at
the address noted below, and (ii) the Customer at the National Facility, and mailed by
LJ.8. certified mail, return receipt requested, first class postage pre-paid, or sent by
nationally recognized delivery service {e.g. FedEx, UPS, etc.), and must be received by
the other party no later than six (6) months prior to any applicable continuation period.
Notices to the Company must be addressed to: Northern Utilities, 325 West Road,
Portsmouth, NH 03801, Attention: Michael Smith.”
2. Commission Approval

The Company and Customer agree and acknowledge that to the extent that this
Third Amendment purports to extend the term of the Agreement, it requires the approval
of the New Hampshire Public Utilities Commission (*Commission™) in accordance with
Order No. 23, 314 dated October 5, 1999 issued in Docket No. DG 99-123. Such
approval must be in form and substance acceptable to the Company and Customer, each
in its sole discretion.

3. Article 7: Termination/Acceleration

Article 7 of the Agreement is amended by adding the following language:

“Notwithstanding the foregoing provisions of this Article 7, in the event that the
National Facility is permanently closed and ceases to operate, and so long as written
notice is provided to Northermn at least sixty (60) days prior to the Facility’s

closure/permanent cessation of operations, the Customner shall not be liable for any

Page 2 of 4
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Minimum Annual Payment Obligation incurred during the year of said Facility
closure/permanent cessation of operations.”

4, Other Provisions

All undefined capitalized terms included in this Third Amendment have the same
meaning a$ assigned to them in the Agreement. The recitals set forth above are an
integral part of this Third Amendment and shall have the same contractual significance as
any other language.

This Third Amendment may be executed in one or more counterpatts, each of
which when so executed and delivered shall be deemed an original, but all of which
together shall constitute one instrument. This Third Amendment shall be effective upon
its execution by both Northern and the Customer, provided howevez, that Northern shall
be under no obligation to render service to the Customer under the Agreement as
amended, and the Customer shall have no payment obligations under the Agreement as
amended, until the Commission shall have issued a final and non-appealable order
approving this Third Amendment in form and substance acceptable to Northern and the
Customer, each in its sole discretion, Northern and the Customer agree to cooperate to
obtain such an order as soon as practicable after the date hereof,

All other provisions of the Agreement as amended shall remain in full force and
cffect. The Agreemcnt, as hereby amended, constitutes the entire agreement of the
parties with respect to transportation service at the Special Rate to the Customer’s
Facility, and there are no other oral or written understandings or agreements between the

parties relating thereto.

Page 3 of 4
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IN WITNESS WHEREQF, Northern and the Customer have caused this Third
Amendment to be executed by their duly authorized officers as of the day and year first

written above.

N AL GYPS OMPANY NORTHER%UTILITIES, INC. B
B@My%/vv—) By: L " T—
N%j/"“’t /%66/¢-/€U By: dadie o, Cotin D

Title: P/ €< Len En ey .,////:ﬂ Hen r/ ;‘itie: Sdoasadad

798549 1.DOC
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Fourth Amendment of Agreement

This Fourth Amendment of Agreement (*Fourth Amendment™) is made and
eniered into as of the ;{ i day of July, 2019 by and between Northern Utilities, Inc.
("Northern” or “Company™) and New NGC, Inc. d/b/a National Gypsum Company
(“National” or “Customer”), individually “a party” and collectively “the parties.”

Whereas, the parties entered into a Special Firm Transportation Agreement dated
August 2, 1999 (“the Agreement”), an Amendment of Agreement dated October 30, 1999
{“the First Amendment”), and a Second Amendment of Agreement dated October 16,
2009 (“the Second Amendment™); and a Third Amendment of Agreement dated October,
12, 2011 (“the Third Amendment™);

Whereas, the term of the Agreement as extended by the Third Amendment will
expire on November 30, 2019 and

Whereas, the parties desire to extend the terms and conditions of the Agreement,

Now Therefore, pursuant to Article 11 of the Agreement and in consideration of
the exchange of mutual promises and mutual benefits to be derived from this Fourth
Amendment, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Article 4: Term

Article 4 of the Agreement as amended by the First, Second and Third Amendments is
stricken and replaced with the following:

“This Agreement shall continue in full force and effect unti] November 30, 2024,
Thereafter, this Agreement shall continue in full force and effect for up to three (3)

successive one-year periods, unless terminated by the Customer or the Company with at
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least six (6) months written notice to the other party prior to the expiration of any
applicable continuation period. Such written notice to terminate shall be addressed to (i)
Northern at the address noted below, and (ii) the Customer at the address noted below,
and mailed by U.S. certified mail, return receipt requested, first class postage pre-paid, or
sent by nationally recognized delivery service (e.g. FedEx, UPS, etc.), and must be
received by the other party no later than six (6) months prior to any applicable
continuation period. Notices to the Company must be addressed to: Northern Utilities,
325 West Road, Portsmouth, NH 03801, Attention: Michael Smith. Notices to the
Customer must be addressed to: National Gypsum, 2001 Rexford Road, Charlotie, NC

28211, Attention: Robert Csuhta.

2. Commission Appreval

The Company and Customer agree and acknowledge that to the extent that this
Fourth Amendment purports to extend the term of the Agreement, it requires the approval
of the New Hampshire Public Utilities Commission (“Commission™) in accordance with
Order No. 23, 314 dated October 5, 1999 issued in Docket No. DG 99-123. Such
approval must be in form and substance acceptable to the Company and Customer, each
in its sole discretion.

3. Other Provisions

All undefined capitalized terms included in this Fourth Amendment have the
same meaning as assigned to them in the Agreement. The recitals set forth above are an
integral part of this Fourth Amendment and shall have the same contractual significance

as any other language.
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This Fourth Amendment may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, but all of which
together shall constitute one instrument. This Fourth Amendment shall be effective upon
its execution by both Northern and the Customer, provided however, that Northern shall
be under no obligation to render service to the Customer under the Agreement as
amended, and the Customer shall have no payment obligations under the Agreement as
amended, until the Commission shall have issued a final and non-appealable order
approving this Fourth Amendment in form and substance acceptable to Northern and the
Customer, each in its sole discretion. Northern and the Customer agree to cooperate to
obtain such an order as soon as practicable after the date hereof,

All other provisions of the Agreement as amended shall remain in full force and
effect. The Agreement, as hereby amended, constitutes the entire agreement of the
parties with respect to transportation service at the Special Rate to the Customer’s
Facility, and there are no other oral or written understandings or agreements between the
parties relating thereto.

IN WITNESS WHEREOF, Northern and the Customer have caused this Fourth
Amendment to be executed by their duly authorized officers as of the day and year first

written above.

NEW N I(Pf [) NORTHERN UTIL‘TIES, INC.
By: L. e By: (UMcer I e iy
Name:___ J ohn Ca gy By: Christine \/Ci}_iﬂ' haf")

Title: ij Y"l'anmcuc:huiﬁ Title: =S\ (:) d Tpearuen

Nat Gyp_Fourth Amendment_final 6 28 19
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- Corporate Office: 2001 Rexford Road
O”a . Charlotte, NC 28211

m.g”m@ 704-365-7300

April 30, 2019

Mr. Michael Smith
Unitil Corporation

325 West Road
Portsmouth, NH 03801

Dear Mike:

National Gypsum is writing this letter in an attempt to extend our existing natural gas agreement with
Northern Utilities/Unitil (“Northern”) that is set to expire in November of 2019. We are requesting a
five-year extension with three, one-year optional evergreen extensions (similar to our existing
agreement). If an acceptable agreement cannot be reached, National Gypsum will be forced to pursue
other alternatives, namely to bypass Northern’s facilities and construct a direct connection into the
interstate natural gas pipeline located eet from our existing facility. We estimate the cost to
construct a bypass facility to be approximately~ The bypass facility would allow us to
terminate our natural gas service from Northern. In turn, Northern will lose all revenue generated by
National Gypsum'’s purchase of natural gas delivery services. See attached Exhibit A for further details
on the bypass project.

As you are aware, the general housing industry is currently facing strong headwinds with increasing
interest rates. With slower growth in the housing industry, it is imperative that a wallboard
manufacturer like National Gypsum manages its costs. The single largest cost to operate our
Portsmouth, NH facility is fuel, specifically utility-delivered natural gas. The Portsmouth plant is
paying significantly higher natural gas prices than other National Gypsum plants. We are currently
paying a negotiated volumetric rate of b for local delivery. Our Portsmouth facility
competes with our other plants that can produce the same products at lower cost. For example, our
Burlington, NJ facility has a much lower delivered natural gas cost and can deliver wallboard into
Portsmouth’ service area. In addition, we face competition from Georgia Pacific (GP), which has opted
to take advantage of the interstate pipeline located approximately 1.25 miles from our plant and has
bypassed Northern’s system. By avoiding local distribution charges, GP has a major cost advantage
over National Gypsum. Ultimately, if National Gypsum is not able to stabilize its energy costs, we may
be driven out of business in this region.

Throughout the period in which we have operated under the existing agreement with Northern, National
Gypsum has completed multiple projects in our Portsmouth facility to reduce energy usage/costs at this
location. These projects include:

In addition to these projects, National Gypsum will be undertaking m

This project will incorporate
The estimated cost of this project is
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At this time, given that our existing agreement will be expiring, we are requesting that the agreement be
extended. This extension will give National Gypsum the price stability it needs to keep operating costs
stable so that we can continue operating in New Hampshire. Our operations are important to the local
economy given that the Portsmouth facility employs 65 full time employees and also supports
approximately 120 indirect jobs (maintenance, truck drivers etc.). As the second largest building
material supplier in the nation it is very important that we have a competitive facility in the region to
complement our national distribution system.

In summary, National Gypsum is one of the largest end-users in the Northern/Unitil gas distribution
system and for several years we have provided the company with a steady revenue stream under a
special contract arrangement. Our existing contract is set to expire this November and we would like to
extend it through November 2024. We are hopeful that Northern agrees that an extension to this
agreement is in the best interest of both parties.

Please feel free to contact me at 704-365-7519 to discuss this matter if any questions arise. Thank you
for your time.

Sincerely,

=1 2=t

Robert Csuhta
Director of Energy




National Gypsum Special Contract
Northern Utilities, Inc. Marginal Cost Estimate template Schedule NUI-MS-7 Redacted
PAGE 1 of 2
Escalating Marginal Costs using GDPLEV from Bureau of Economic Analysis data:
1) Goto-> http://www.bea.gov/national/index.htm web page;
2)  Click on the link for Current-Dollar and "Real" Gross Domestic Product;
3) Update annual "GDP in billions of current dollars" and "GDP in billions of chained 2012 dollars" data in the table below;
4) Forecast years GDP estimates use EIA Energy Outlook projections (Table 20 Macroeconomics Indicators);
Goto-> http://www.eia.doe.gov/oiaf/aeo/index.html web page;
5) Update prior to start of each contract year.

Adjustment escalators to Marginal Costs

Marginal Cost
Study
GDP in billions GDP Chain-type Escalation
of chained Price Index Factor
GDP in billions of current dollars 2012 dollars (2012=1.000)  Calculation
1998 9,062.8 12,038.3 0.7528
1999 9,630.7 12,610.5 0.7637
2000 10,252.3 13,131.0 0.7808
2001 10,581.8 13,262.1 0.7979
2002 10,936.4 13,493.1 0.8105
2003 11,458.2 13,879.1 0.8256
2004 12,213.7 14,406.4 0.8478
2005 13,036.6 14,9125 0.8742
2006 13,814.6 15,338.3 0.9007
2007 14,451.9 15,626.0 0.9249
2008 14,712.8 15,604.7 0.9428
2009 14,448.9 15,208.8 0.9500
2010 14,992.1 15,598.8 0.9611
2011 15,542.6 15,840.7 0.9812
2012 16,197.0 16,197.0 1.0000
2013 16,784.9 16,495.4 1.0176
2014 17,527.3 16,912.0 1.0364
2015 18,224.8 17,403.8 1.0472
2016 18,715.0 17,688.9 1.0580
2017 19,519.4 18,108.1 1.0779 1.0779
2018 20,580.2 18,638.2 1.1042
2019 21,448.0 19,090.0 est. 1.1235 est Contract begins 12/01/2019
Calculation of Escalation Factor -> 1.0423
ANNUALIZED MARGINAL COST ESTIMATE
A B C D E F G H
DG17-070
DG17-070 Settlement Inflation
Settlement MCS=RevReq Adjustment
MCs Adjustment Dec. 1, 2019 Notes
1 Escalation Factor 1.0423
2 Marginal Cost Data
3 Customer Charge $248.05 $260.73 $271.75 E3 x F1
4 Pressure Support $0.00 $0.00 $0.00 E4 x F1
5 Main Reinforcement $7.92 $8.33 $8.68 E5x F1
6 Main Extension $16.54 $17.38 $18.12 E6 x F1
7 Adjusted MCS (Table 14) 511% (Col. Dx D7)
8
9 Customer Data
10 Annual Usage
11 Design Day Usage
12
13 Marginal Revenue Requirement
14 Customer Charge
15 Pressure Support
16 Main Reinforcement
17 Main Extension
18 Total
19
20 Marginal Cost Floor - All Components
21 Revenue Requirement
22 Customer Charge
23 Remaing Revenue
24 Volumetric Charge

Note:

Marginal Cost Customer Charge from Exhibit 2, Page 7, Line 117 of DG17-070 Settlement Agreement.
Marginal Cost Main Reinforcement from Table - 9 in MCS supporting DG17-070 Settlement Agreement.
Marginal Cost Main Extension from Table - 9 in MCS supporting DG17-070 Settlement Agreement.
2018 and 2019 GDP Chain-type Price Index from EIA.

Schedule NUI-MS-7 MCS Special Contract National Gypsum Nat Gyp MCS Adj



Northern Utilities, Inc.

National Gypsum Special Contract - Marginal Revenue Estimate Template Schedule NUI-MS-7 Redacted
PAGE 2 of 2

Current Rates

2019 CPl est 103.7% December 2019 Rates

Annual Usage

Annual Customer Charge Revenue
Annual Usge Charge Revenue
TOTAL

Marginal Revenue Requirement]
Customer Revenues on Dec 2019 Rates

Note:
CPI-U from BLS, Dec-18 to DEC-19.
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