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Gorporate Ofines: 2001 Rexford Road
Charlotte, NG 28211
704-365-7300

September 20, 2011

Mz, Michael Smith
Unitil Corporation

325 West Road
Portsmouth, NH 03801

Dear Mike:

National Gypsum is writing this letter in an attempt to extend our current natural gas
agreement with Northern Utilities/Unitil for five additional years. If an acceptable
agreement can not be made, National Gypsum will be forced to pursue other alternatives,
mainly to bypass Unitil’s facilities and construct a direct connection into the interstate
natural gas pipeline located 6700 feet from our existing meter set. We estimate the cost
to construct a by bypass facility to be approximately million. This would allow us
to terminate our natural gas service from Unitil. In turn, Unitil will lose all revenue
generated by National Gypsumn’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 in an economic downturn not
seen since the great depression of the 1930°s. The gypsum industry which has been
directly affecied by tight credit and the housing downturn is operating at approximately
26% of its capacity and, in turn, the industry is struggling to minimize plant closures and
working under severely reduced work schedules. National Gypsum’s Portsmouth
wallboard facility, which has been in operation for over 30 years, is also feeling the pain
of this economic downturn. The single largest cost to operate this facility is fuel,
specifically utility-delivered natural gas. During the last 10 years we have been operating
under a competitive disadvantage related to LDC delivery charges. We are currently
paying a negotiated volumetric rate OF for local delivery. Georgia Pacific
(GP), our nearest competitor, has opted to take advantage of the interstate main line
located approximately 1.25 miles from our plant and has bypassed Unitil. Georgia
Pacific (GP) has a major cost advantage by not paying local distribution charges to
Northern/Unitil. Ultimately, if this situation is left unchecked, it will drive us out of
business in this region. In fact, our Portsmouth facility competes with our own plants
that can produce the same products at lower cost. To stay competitive, we are being
forced to service the fringe area of this service territory with our Burlington, NJ facility
which has a much lower delivered natural gas cost (i.e. half the cost paid by the

Portsmouth facility). The Burlington, NJ facility’s LDC charges are fixed with no
escalation at To date we have closed a number of plants, 5 to be

specific, due to their high cost structure and their inability to compete in their respective
regions. Our upstate Albany, NY plant is a prime example of what can happen when
energy costs are left unchecked — the Albany plant has not operated for the past 3 years.
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- Sincerely,
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At this critical time, when our existing agreement will be expiring, we are requesting an
extension to the existing agreement. A five year extension will give National Gypsum
the needed price stability and assist us in keeping operating costs stable, The Portsmouth
facility employs 65 full time employees and also supports approximately 120 indirect
jobs (maintenance, truck drivers efc.). 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 if the largest end-users in the Northern/Unitil gas
distribution system and during the most recent contract which is about to expire we have
been a steady revenue stream to Northern Utilities (now Unitil), The current contract
which is about to expire on 30 Novernber 2011 needs to be extended until 30 November
2016. National Gypsum has made a beneficial contribution to Northern/Unitil in excess
of .af revenue during the term of the contract. In addition, National Gypsum
requests eliminating any minimum payment obligation in the event of plant closure with
a 60 day written notice,

Please feel free to contact me at 704-365-7505 to discuss this matter if any questions
arise. Thank you for your time.

&
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Corporate Oftizes: 2001 Rexford Read
Charlotte, NC 28211
704-365-7300

CONFIDENTIAL

September 20, 2011
To: Portsmouth File

Subject: Natural Gas Pipeline Bvpass Project:

As of September 2011 the following information illustrates the approximate scope and
cost of a natural gas bypass project at National Gypsum’s Portsmouth Facility, Please
keep this information Confidential.

Plant’s requirement will be a maximum of 2700 MMBtu’s per day on Firm
Uninterruptible Service.

The hourly load will not exceed 120 MMBtu’s per hour.

Plant Operations are 5-7 days per week. The plant runs 24 hours during days of
operation.

Cost Estimates:

6700 ft of 4 inch pipe: SR

Meter Station:
Railroad Right of Way:
Tie in fee:

Project with a 10% contingency cost will be approximately -estimaied
excluding internal engineering.
Our Charlotte Engineering group would lead on the project.

/f-ljsﬁmate t/n;r} to complete: 180 days weather permitting

<,

Director of Energy Procurement
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SPECIAL FIRM TRANSPORTATION AGREEMENT

This Agreement is made and entered into as of this N wd day of éaimif 19_?2,

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. (heteafter 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 prlor approval of
. the New Hampshire Public Utilities Commission ("PUC"); and

Whereas, the parties acknowledge that the Cormpany 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 2200¢  therms,
e

ARTICLE 2" DAILY DELIVERY SERVICE

The Customet elects Daily Delivery Quantitiés of 0 (Zere) 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, Customet's
payment obligations hereunder shall commence as of the Service Commencement Date, as that
term is defined in Article 5. :

¢ Monthly Customer Charge (initial): T
» Special Firm Transportation Rate (initial): (NN 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 Notthern for fransportation
services for a minimum of Two Million Five Hundred Thousand (2,500,000) therms of natural
gas, the Minimum Annual Payment Obligation; SN s:d 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 contract year — 1,500,000 therms (Assumption)
Then current transportation rate - .1 (Assumption)

Required Minimum Annual Payment Obligation Payment;
(2,500,000 therms — 1,500,000 therm) x $1 . g '

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 vsed 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 Trangportation
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:

Az‘ 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 — 49,500,000 therms
Transportation rate at completion of initial tern - (N EENENGNGNWY {ssumption)

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

For Illustrative 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 avmlable with
respect to proprietary information not d1rect1y relevant to th1s Agreement.

(

The Parties agree that Northern 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 adjustmens) (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
ordér 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) yeats
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, étc.), 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 addtessed to Northern Utilities, Inc., ¢/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 Notrthern 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 conternplated hereby and
Customet'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- completmn of requ1red 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); (ii) 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
exetcise of the right of eminent domain or its equivalent by any person or entity. Inany
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 oceurrence of any event of Material
Default 1mmed1ately 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 Agreéement 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 priot 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
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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 lncludmg 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 requirement — 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 - Mssz¢nzption)

Required Cumulative Transportation Shorifall Payment:
(50,000,000 therms — 48,000,000 z‘herm) % h

|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 perigd — 52,000,000 therms (Assumption)
Transportation rate at termination - § (Assumption)

Reguired Cumulative ﬂ*ansportatz’&n Shortfall Payment. :
(50,000,000 therms — 52,000,000 therm) x_ 30

For lilustrative 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 - - (Assumption)

Required Minimum Annual Payment Obligation. B

(2,500,000 therms — 1,200,000 therm) SRR /therm = 5 (NN

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 rate at termination - - : (Assumption)

R;quired Minimum Annual Payment Obligation:
(2,500,000 therms — 2,600,000 therm) x W therm = 3 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 operdtion 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 perforted, under
thi§ 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 Commissionn. 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 future 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. National Gypsum Company
. V ‘

By: 1™ . € lun ,;Q) | By: &@M

Name: [ £ CENCINY  Neme Gl P CApe]
Title: \/7 | Title: SV P

paie: €12/ Dater _2/>3/77

N

HMSWORDVUHK \National Gypsum Contret 2.doc 7/2/99 10:22 AM
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November 1, 1999 Northern Utilities, Inc.

Thomas B. Getz

Executive Director & Secretary

New Hampshire Public Utilities Commission
8 Old Suncook Road

Concord, NH 03301-7319

Re:  Docket No. DT 99-1283; Petition for Approval of a Special Firm Gas'

- Transportation Agreement

Dear Mr. Getz:

Enclosed for filing in Docket DT 89-128, please find an amenciment to Special
Contract No. 89-02. Northern is filing this amendment in compliance with
Order No. 23,314. ‘ '

The amendment modifies Article 4 of the Special Contract and lirnits the term
of the Special Contract to ten yeats. The Company and the Customer agree
that any extension of the Special contract beyond the initial term of ten years
shall require approval by the New Hampshire Public Utilities Commission.

Please contact me if you have any quéstions concerning this matter. Thank -
youL

Sincerely,

Bt 0 Stouss)
Paula A. Strauss
Manager, Product and Service Development

cc:  Susan Geiser, Esquire

300 Friberg Parkway Westborough, MA 015815038  508-836:7000 Fax: 508+-836-7070
A sulssidiary of Bay Stale Gas Company
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Amendment of Agreement

This Amendment is made and entered into as of the _ 07% 30" day of October, 1999 by and between .
Northern Utilities, Inc, (“Northem”) 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 J

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 agsigned 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 contmue in
effect throughout the term of the Agreement as amended.

All other provisions of the Agreement shall remain in full force and effect. The Agreement, as hereby
amended, constitutes the entire agreement of the parties with respéct to transportation service at the Special
Rate to the Customer’s Facility, and there are no other oral or written understandmgs 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 (o XL . Notf T
Name:_ GEAAN () ﬂtx}"&ﬂu/( Name;/ /Jef¥key W, Yundt
Title: Svp ! Title: bfresilﬂent

%

\WNTDFPCORPDstmartin§\M SWORDVUHK\National Gypsim Amendment Ag dog 10/15/99
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This Second Amendment of Agresment (*Second Amendment™) is mads and

etered fnto as of the; b (u;mm,,dﬁy of Ootober; 2009 by and between Northern Utilities,
Tne. {“Nonthern™ or “Clotnpariy”) and Nationsl Sypsm Company (“National” or
o™y, individoally “a party™ snd collectively*4he partics.”

Whisreas, the parties entered into & Special Firs Transportation Agreement dated

Angist 2, 1999 (“the Agresment”) nod entered Ingo an Amendment of Agreement dated

Cigiober 30, 1999 (ibe Plest Amendment”);

Wikeress, tho fnitial torn of the Ageepment will expire on November 30, 2009;

Wikerens, the parties desive to extend the terms and conditions of the Agreement
for two-(2) yeurs beyond ihea expiration date of the initial torm of the Agreement;

Muw Thevefore, pursuant to Article 11 of the- Agreement, and Asticle 4 of the
Agrement as-amended by the First Amendimeint, and in consideration of the exchange of

bl prsoises and monbisl besefits o be-derived from this Second Amiendment, and for

athiesspondand valiable eonsidsstion, the receiptand sufficiency of which is herehy

scknowledged, the pardesegree ss Tollows:

s deom | ‘
Aurtiohe4 of the Agreeracnt a8 amended by the First Amendment is stricken and replaced
wehths the Following: ‘ ' ;

“Fhe fnitial term of this Agreement shall continue in full force and aﬁt‘mg fora
tecnny of ten (10) yesrs from the Service Commencement Date, Thepeafter the Agreement
shatl contiene in fll-force sud edfoot for a term of fwo (2) years from the expiration of

the {nitial term., The Company and Custoines dgres. and scknowledge that this two (2)



| Wmm;ﬁngas asigied tothibn:dn the A

Schedule NU-1-4
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yesar extension sequires the apgroval of the Now Hampshive Public Utllities Commission
CPUCT in seoordance with Order No. 23, 314 i0 DO 994123 dated Cotobser §, 1999,
Sueh approval gaast b 1o form and substance acceptable to the Company snd Cugtomer,
eachin its sole disoretion,”

Al wndefined capitdlived feriis. inchided fn thisSecond Amendinent have the

- mmt S reoitall sof forth above are an

intgral ot of thiv Second Axosndinent and: dhiall uave the sume contiaciual sigaificance
06 any other lnnguage.

Fhis Second Amedment muy be executed in one or more sounterparts, sach of
whiclh whes o exeented and delivered shall be deemed an originel, but all of which
together shall constitote orie m&uwnt. This Becond Amendment shall be effective
upon is execution 'hy‘ boili Morthem and the Customet, provided lowever, that Northern
shisll] e sundler o obligation to render service to the Customer under the Agreement as
sonended, snd the Costomerdhiall have no payment obligations r'nﬁder'dia Agresment as
mmmwm o PUC shiall e tssued o fing and non-appaalable order approving this

ool Fhen anid sitbstance deceptable fo Noritiesn aid the Customer,

SecnndSrbbitme
e s sole diseration, NorBeeand te Chstomeragres to coopérate th obbiin such

i eder a koo as prastioableatti thie G heesof,

All othee provisions of the Agreement-shall rermain fo full Yorce and effect, The

Agoeonent, ag tersby amanded, constitutes the entire dgrosment of the parties with

pgpect o tansportation service d the Specidl Rate to the Customer’s Facitity, and there
are o other vral o wiitton understandings or agreements between the parties relating

therete.
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T WETNESS WHEREOF, Northern and the Costother bavie vansed this Second

Avsendpont to ba executed by their duly authorized officers s of the day and yesr first

wirdtton slove.

B - /!‘q’f"f"”& MJM fj/{‘? &M "t

"Title:, :) Rxw} 147 m»ﬁ‘@i E;/

Py it i, «mw;r

ARSI DO
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‘This Third Amendment of Agroemeit (“Third Amendment™) is made and entered
into-as of the Mﬁgﬁay of October, 2011 by and between Northern Utilities, Inc.
(“Northern” or “Company”) and National Gypsum Company (“National” or
“Customer”), individually “a party” and colleotivaly “the parties.”

‘Whereas; the parties entered into'a Special Fivm Transportation Agreement dated
Augiist 2, 1999 (“the Agreeniont™); an Amendment of Agreement dated Oetober 30, 1999
(“the First Amenidment™), and a Second Amendirent of Ag:gs:ﬁsnt doted October 16,
2009 (“the Second Amendment”);

Whereas, the term of the Agreenient ag extended by the Second Amendrnent will
explre on November 30,201 1; end

Whereas, the parties desire’to extend the terms and conditions of the- Agreement
and to modify same 10 relieve the Customer of certain payment obligations in the event

 Nevr Hampshirs closes.

that ity wallboard manufacturing plant in Portemouth,

Now Therefore, pusuant to Asticle 11 {}Qf"r&fa@ﬁgﬁ%xﬁ?ﬁﬁ{ﬁ and in ﬁmﬁﬁiﬁéﬁmﬁm of
the exchiangs of mutual promises and sratual benefits to be derived from this Third
Amendment, aud for other good-and valuable consideration, the receptand sufficiency of
which is hereby acknowledged, the parties agree as follows:

Article 4 of the Agreernent as smetided by the First and Second Amendments is stricken.
and replaced with the fallowing:
“This Agreement shall continue in full force and effect until November 30, 2016.

Thereafter, this Agreement shall continue in fall force and effect for up 1o three (3)

Page I of 4
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succéssive one-year petiods, unless terminated by the Customeror the Company with at
least (6) months wtitten notice to the other party prior to the expiration of any applicable
continuation period. Such writtén notice 16 terminiate shall be-addressed to (i) Northerr at
the address noted below; and (i} the Customer at the Natfonal Facility, and mailed by
ULS. certified muadl, returnireceipt requested, first olass postage prespaid, or sent by
nationdlly recognized delivery service (s.g. FedBx, UPS, stc.), and must be received by
the othér party no later than six {6) months priot-fo any applicable continuation pesiod.
Noticss to the Comipany must be addiessed to; Northiern Utilitiss, 323 West Road,
Portsmouth, NH 03801, Attention: Michael Smith.”

5y 'g val

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 Hampshite Public Utiliies Commission (“Commission”) in accordance with
OrderNo. 23, 314 dated October 5, 1999 isstied in Docket No, DG-99<123. Such
approval must be in fotm and substance accepfablé to the ’{Tiamé}:‘}any" and Cuistomes, each
inits sole-diseretion,

3. Artidle 7: Terminatio

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

“Notwithstanding the foregoing provisions of this Asticle 7, in the event that the
National Facility is permanently closed and cetses to operate, and 40 long ay wiitten
notice Is provided fo Northetn gt least sixty (60) dayspiior to the Facility™s ;

closure/permanent cessation of operations, the Customér shall riot be liable for any

| Page2 of4
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Minimum Annual Payment Oblgation incurred during the year of said Fagillty

closure/permanent cessation of operations.”

-Albundafined capitalized terms ineluded in this Third Amendment hiave the sanie
meaning a5 assigned to them in the Agréement. The recitals set forth above are an
tntegral part of this Third Amendment snd shall have the same ontractual significancs as
any other language. '

This Third 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 Third Amendment shall be effective upon
ity execution by both Nerthern and the Customer, provided however, that Northern shall
be under no obligation to render service to-the Customer under ﬁie Agropinent 43
amended, and the Cugtomer shall have no payment sbligations undet the Agreement as
amended, until the Connission shall have ssued o final and non-appealable order
gpprovingthis Third Amendment in fornvand substance aceépiableto Northernand the
Custoiier, each in its sole discretion. Notthernand the Customer agree fo-cobperate to
obtain Such an otder ds soon as practicabls affer the date hisreof '

Al other provisions of the Agreetnent as amended shall remath in full foroe and
effect. The Agreemont, as hereby amended, constitutes the entive agréement of the
parties with respect fo transportation service at the Special Rate to the: Gm;%m@@ﬁs
Facility, and there ate o other oral or writter understandings or agreements betwean the

parties relating thereto.

Page 30f4
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IN WITNESS WHEREBOF, Northeth snd the Customet have caused:this Third
Amendment to be-gxecuted by their duly authorized officers as of the day and year first

written above,

NORTHERN UTILITIES, INC.
Ao & el .
Byi e . Cotla
treihons] Tile;_“shmdsastiol. . _

Titles QUL T U ERtryey

798549, 1.DOC

Page 4 o4
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Northern Utifities - Estimate of Bypass

ATERIALIDESCRIPTION

B TPIPE 4 INFPS PE3408 PLASTIC I
40 5084791 COUPLING 4 IN IPS ELECTROFUSION
2 80-55t34  VALVE 4 IN HDPE POLYVALVE BALL
3 8G-61601  RISER 4 IN [PS SDR-11 PE3408
7 50-61674  TAPE 6 IN X 1000 FT MARKING
14 00-00003  WIRE 5006 F ROLL ‘
4 5060574 CAP4 IN1PS PLEXCO BUTT END IV
0 £0-00000 NA $0.00
0 00-00060  NA ~$0.00
0 0000600 -NA $0.00
) DO-00006  NA -$0.00

5 00-00

¢ 09500 'NA -$0.00 - $0.00
-0 00000 NA o $0.00 - $0:00
o §0UGo  NA $0.00 - $0.00
9 00-000  -NA $0.00 - 30,00

TOTAL  $4572:00

Precesssd S3nd
Processed Gravel
Ledge Ramoval
il Mzin 4 Man Crew
Replace PV Finish 1" /2104
-040 * |Replace PV Binder up to 4™ Main SV Trench WiMain. 1/2t0 4
YY)
¢ “Project-permilting
G Custémer on-site Regulatin/Metering
G Railroad right of way
0 Pipefine metering station
0 Erigineering
o] Railroad. Boring
0 Raitroad Inspector
6 ENIA
0 ANIA
¢
Q
¢]
G
[+
¢
0
0
s}
0
9]

#NIA
HNIA
HNIA
ENIA
HNIA
ENA
#NIA
ENIA
#NIA
#IUA

A O OOOOCT OO O OO b i v e

&
b

IRCUGH R EM

51,00 DL 50,00
Flaggerpass through | $1.00 DL $0.00
F7-075  Flagger - pass through Overtima $1.00 DL $0.00
268425 Misc Pay ltem Pass lhroUgh Dollar Amount 51,00 DL 3000

FOTAL 5 i

o 2708
¢ 27070
0
0

End Confidential

e Natioaal Gypsum By Pass

$1.06  OL R D pe 4ty

ACTELD
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Nauonal Gypsum - Valye of Service Estimate
Results Suniiiary fora [0-Year Return:

Annual MCF Usage oF 7 20 zmpm e -
rnual fy sage o {?\Wﬂir - ‘-1.;5

irst Year Rae

Customer’s Net ‘Profit  Depreciation’ Income Total Net Taotal Net PV.OF Payback
Yegr: Investment Rovenue Q&M Property Tax - Belore Taxes 20 Year Class Taxes Income Cash Flow: Cash Flow Calculation
R ($17500003.  (SL7S0.000)  ($1.750,000)
1 NS Ined
2
3
4
5 SR RS, _ o :f?
6 B Sl Wl B Tt
7
8
9 \)
/

T T R o .

10 Yoar Rt
TRR.
NPV Ty
i’aybﬂck % A g
Arirtuad MCE
Firm Net Rev.
Rate Per DT

" *Annual Revenues inclyde p monthly

. customer charge of ¥78¢




10
H Total

Year

000 O A e 0 K

Natignal Gypsum - Value of Service Estimale
Results Sermary. fora 10 Year Retarn.
Annual MCF Ussgeof: RISDACTED

Customer’s ‘ " Net Profit Depreciation Incomé Fotal Net Total Nt
Investment | Revenue Q&M Property Tax  Befored ™+ 20 Yeap Class Taxes Incoing Cashi Floyy:

REDACTED

Schedule NU-1-7
Page20of2

PV, QF Payback
Cash Flow Caleulation

Y

HEDRCTED >

o ) A Year Return:,

RR o

NV BT

Payback

Annual MCF

“|[Eiem Net Rex
Rate Per DT .
*Anpuat Revenues include a moob-
custamer charge of 4 g

e

EES Sdaannll



Original 1999 Filing « Escelated

Northern Utilities, Inc - New Hampshire Division

Line Description

Margingl Cost Data

Customer Charge

Pressure Support

Main Reinforcement

Main Extengion

Customer Data

Anrual Usage

Design Day - Actual Peak Day

Matgingl Revenue Requirgim

National Gypsum Cormpany
Marginal Cost Analysis

Begin Confidential

~ per month
per design day Dt
‘per design day Dt
., ‘pér designday Dt

Dt
Dt

ent

Customer
Pressure Support
Main Reihforéement

Main Exteénsion

Total

Marpinal Cost Floor - All Cominonents

Revenue Requirement

Customer Charge
Remaining Revenue.
Volurmetric Chiarge -

_per month

. per Dt.

\‘/
End Confidential

REDACTED

Schedule NU-1-8
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"Notes

Unbundling MCS escalated

o 2012 price levels

Expected Annual Usage
Customer's MDTQ

lirfe 3 * 12 fnonths
line 4.* line 10
line $ * ling 10
Thie 6 * ling 10
sum (line 13 to16)

line 17
line 3

line 20 - line 13
line23 / line 9




£

£

NEBEESEsREOSOSewacnsen - B

1]
38

23
24

2011 Rate Case (as of 10/14/11)

Northsrn Utilities, Inc - New Hanipshire Division

National Gypsum Company
Marginal Cost Analysis

Deseription

Begin Confidential

REDHNED

Marginal Cost Daia

Customer Charge
Pressure Support
Main Reinforcerment
Main Extetision

Customer Data
Annual Usage
Design Day - Actual Peak Day

Marginal Revenue Bequivement

Castomer

Pressure Suppoit
Main Reinfofeement
Main Extension
Total

Marginal Cost Floor - All Components
Revenue Requirement

Customer Charge
Remaining Revenue
Volumetric Charge - .

N

%

Fnd Confidential

perfnoith

 per design day Dt
© per design day Dt.
- pet design day Dt

Dt
B

per morth

per Dt

Notes

Unbundling MCS escalatéd
t0 2012 price fevels

Expected Anmial Usage
Cuostomét's MPTQ

line 3* 12 months
line 4 * line 10
line 5 * ling 10
line 6 * ling 10
sum (ling 13 to 16)

line 17
line'3

line 20 « line 13
Hine 23 /line 9

REDACIED

Schadile NU-1-8
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