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January 17, 2017 

VIA HAND DELIVERY 

Debra Howland 
Executive Director 
New Hampshire Public Utilities Commission 
21 South Fruit Street, Suite 10 
Concord, NH 03301-2429 

J>m 11-010 

185 International Drive 
Portsmouth, New Hampshire 03801 
(800) 225.1560 

RE: Sprague Operating Resources LLC I Renewal Registration of Competitive 
Natural Gas Supplier 

Dear Ms. Howland: 

Sprague Operating Resources LLC ("Sprague") hereby submits to the New Hampshire Public 
Utilities Commission ("Commission") its renewal registration application for its Competitive 
Natural Gas Supplier license. Please find enclosed an original renewal application, two hard 
copies, an electronic version of the filing in pdf format provided on cd and a check for the renewal 
fee in the amount of $250.00. 

Sprague has maintained a surety bond in the amount of $350,000.00 and a copy of the most 
recent continuation certificate was provided to the Commission on March 3, 2016. For your 
convenience, a copy of that filing is included here as Exhibit A. Please note that Sprague will file 
its next continuation certificate with the Commission in March 2017. 

Documentation supporting Sprague's status as an approved shipper with Tennessee Gas 
Pipeline Company, Portland Natural Gas Transmission System and Granite State Gas 
Transmission, Inc. is provided in Exhibit B. 

A listing of Sprague's aggregators and customer counts is included as Exhibit C. Sprague 
requests confidential treatment of its aggregators and customers. 

Should you have any questions, please do not hesitate to contact me. 

Sincerely, 

Todd Bohan, PhD 
Regulatory Specialist 

Enclosures 



STATE OF NEW HAMPSHIRE 
PUBLIC UTILITIES COMMISSION 

Puc 3003.02 Renewal Registration of Competitive Natural Gas Suppliers 

3006.01 (a) (1)-(22) CNGS Registration Form 

(1) The legal name of the applicant as well as any trade name(s) under which it intends to operate in this 
state and, if available, its website address; 

Sprague Operating Resources LLC 

www.spragueenergv.com 

(2) The applicant's business address, telephone number, and e-mail address; 

185 International Drive 
Portsmouth, NH 03801 
866-477-7248 (Telephone) 

customercare@sprasueenergy.com (Email) 

(3) The applicant's place of incorporation, if anything other than an individual; 

Delaware - state of formation 

(4) The name{s), title(s), business address( es), telephone number(s), and e-mail address{ es) of the 
applicant if an individual, or of the applicant's principal(s) if the applicant is anything other than an 
individual; 

A list of principals with titles is provided in Attachment 1 
The business address and phone number for all principals is: 
185 International Drive 
Portsmouth, NH 03801 
603-431-1000 (Telephone) 
customercare@spragueenergy.com (Email) 

(S) The following regarding any affiliate or subsidiary of the applicant which is conducting business in 
New Hampshire: 
a. The name, business address and telephone number of the entity; 
b. A description of the business purpose of the entity; and 
c. A description of any agreement{s) with any affiliated New Hampshire LDC(s); 

Sprague Energy Solutions Inc. 
185 International Drive 
Portsmouth, NH 03801 
603-431-1000 (Telephone) 
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As a 100 percent wholly-owned subsidiary of Sprague Operating Resources LLC, Sprague 
Energy Solutions lnc.'s purpose is to engage in any lawful act or activity for which corporations 
may be organized under the General Corporation Law of Delaware. 

(6) The telephone number of the applicant's customer service department or the name, title, telephone 
number and e-mail address of the customer service contact person of the applicant, including toll free 
telephone numbers if available; 

866-477-7248 (Telephone, toll-free) 
customercare@spragueenergy.com (Email) 

(7) The name, title, business address, telephone number, and e-mail address of the individual 
responsible for responding to commission inquiries. 

Todd Bohan, Regulatory Specialist 
185 International Drive 
Portsmouth, NH 03801 
603-766-3046 (Telephone) 
tbohan@spragueenergy.com (Email) 

(8) The name, title, business address, telephone number and e-mail address of the individual who is the 
applicant's registered agent in New Hampshire for service of process; 

CT Corporation Systems 
9 Capitol Street 
Concord, NH 03301 
603-224-2341 (Telephone) 

{9) A copy of the applicant's authorization to do business in New Hampshire from the New Hampshire 
secretary of state, if anything other than an individual; 

Please see Attachment 2 

(10) A list of LDCs in New Hampshire through which the applicant intends to provide service. To the 
extent an applicant does not intend to provide service in the entire franchise area of an LDC, this list 
shall delineate the cities and towns where the applicant intends to provide service; 

The service territories of Liberty Utilities/EnergyNorth Natural Gas and 
Unitil/Northern Utilities, Inc. 

(11) A description of the types of customers the applicant intends to serve; 

All customer and rate classes with the exception of single-family residential 

(12) A listing disclosing the number and type of customer complaints concerning the applicant or its 
principals, if any, filed with a state or federal licensing/registration agency, attorney general's office or 
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other governmental consumer protection agency for the most recent calendar year in every state in 
which the applicant has conducted business relating to the sale of natural gas; 

No customer complaints have been filed against Sprague Operating Resources LLC with any 
state or federal licensing/registration agency, attorney general's office or other governmental 
consumer protection agency for the most recent calendar year in every state in which Sprague 
Operating Resources LLC has conducted business relating to the sale of natural gas with one 
exception. Sprague Operating Resources LLC is currently in the process of amicably resolving a 
natural gas customer complaint filed with the Pennsylvania Public Utility Commission and 
expects full disposition of this matter very shortly. 

(13) A statement as to whether the applicant or any of the applicant's principals, as listed in a. through c. 
below, have ever been convicted of any felony that has not been annulled by a court: 
a. For partnerships, any of the general partners; 
b. For corporations, any of the officers, directors or controlling stockholders; or 
c. For limited liability companies, any of the managers or members; 

None of Sprague Operating Resources LLC's principals have ever been convicted of any felony 
that has not been annulled by a court. 

(14) A statement as to whether the applicant or any of the applicant's principals: 
a. Has, within the 10 years immediately prior to registration, had any civil, criminal or regulatory 
sanctions or penalties imposed against them pursuant to any state or federal consumer protection law 
or regulation; 
b. Has, within the 10 years immediately prior to registration, settled any civil, criminal or regulatory 
investigation or complaint involving any state or federal consumer protection law or regulation; or 
c. Is currently the subject of any pending civil, criminal or regulatory investigation or complaint involving 
any state or federal consumer protection law or regulation; 

Neither Sprague Operating Resources LLC nor any of the persons listed in 13 above, 
a. Has, within the 10 years immediately prior to registration, had any civil, criminal or 
regulatory sanctions or penalties imposed against them pursuant to any state or federal 
consumer protection law or regulation; 
b. Has, within the 10 years immediately prior to registration, settled any civil, criminal or 
regulatory investigation or complaint involving any state or federal consumer protection law 
or regulation; or 
c. Is currently the subject of any pending civil, criminal or regulatory investigation or 
complaint involving any state or federal consumer protection law or regulation; 

(15) If an affirmative answer is given to any item in (13) or (14) above, an explanation of the event; 

No affirmative answer was given to any item in (13) or (14) 

(16) For those applicants intending to telemarket, a statement that the applicant shall: 
a. Maintain a list of consumers who request being placed on the applicant's do-not-call list for the 
purposes of telemarketing; 
b. Obtain monthly updated do-not-call lists from the National Do Not Call Registry; and; 
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c. Not initiate calls to New Hampshire customers who have either requested being placed on the 

applicant's do-not-call list(s) or customers who are listed on the National Do Not Call Registry; 

The above statements are note applicable to Sprague Operating Resources LLC as it does not 
sell to single-family residential customers 

(17) For those applicants that intend not to telemarket, a statement to that effect; 

Sprague Operating Resources LLC does not intend to telemarket 

(18) A sample of the bill form(s) the applicant intends to use or a statement that the applicant intends to 
use the LDC's billing service; 

Please see Attachment 3 

(19) A copy of any customer contracts or representative samples of contracts the applicant intends to 
use; 

Please see Attachment 4 

(20} A statement that the CNGS has verified the registration of any aggregator with which it has any 

agreements to provide service to New Hampshire customers, prior to entering into such agreements; 

Sprague Operating Resources LLC attests that it uses best efforts to verify the registration of 

aggregators/brokers prior to entering into agreements. 

(21) A statement certifying the applicant has the authority to file the application on behalf of the CNGS 
and that its contents are truthful, accurate and complete; and 

Brian Weego has the authority to file the application on behalf of Sprague Operating 

Resources LLC and the contents are truthful, accurate and complete. 
Please see Attachment 1 

its representative. 

rating Resources LLC, I hereby affirm that the contents of this 
, accurate and complete. 

Date 
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Sprague Operating Resources LJ .. C 
(a Delaware limited liability company) 

WRI'ITEN CONSENT OF 
SOLE MEMBER 

Pursuant to Section 18-302(d) of the 
Delaware Limited Liability Company Act 

Attachment 1 

The undersigned. being the sole member of Sprague Operating Resources LLC, a Delaware 

limited liability company (the "Company"), hereby coments. in the manner prescribed by Section 18-

302{d) of the Delaware Limited Liability Company Act, to the approval of the following actions and 

to the adoption of 1he following resolutions, and direct that this consent be filed with the official 

Company minutes to have the same force and effect as a unanimrn.is vote of the members of the 

Company at a meeting duly called and held: 

RESOLVED that the following persons are elected to tb.e offices of the limited 
liability company set forth opposite th.cir respective names, at the discretion of the 
Member of the Company until his successor shall have been duly elected and 
shall have qualified: 

David C. Glendon 

Gary A. Rinaldi 

Thomas F. Flaherty 

Steven D. Scammon 

Joseph S. Smith 

Paul A. Scoff 

John W. Moore 

James 'lbcniault 

Brian W. Wce&o 

Burton S. Russell 

Kevin G. Henry 

Thomas Van De Water 

President and Chief Executive Officer 

Senior Vice President, Chief Operating Officer 
and Chief Financial Officer 

Vice President, Refined Products 

Vice President, Chief Risk Officer 

Viet: President, Business Development 

Vice President. General Counsel, Chief 
Compliance Offi~ and Secretary 

Vice President, Chief Accounting Officer and 
(~}ntrollcr 

Vice President, Mater~als Handling 

Vice President, Natural Gas 

Vice President, Operations 

Vice President., Treasurer 

Assistant Treasurer 

Allison G. Pellegrino Assistant Secretmy 

Susan K. Trahan Assistant Secretary 

Grazia (Grace) Violone Assistant Secretary 

Timothy Grier Assistant Secretary 



RESOLVED FURTHER, that this Consent be filed with the records of the 
Company. 

IN WTINESS WHEREOF, the undersigned has executed this Written Consent effective as of the 

25th day of August 2016. 

By: 

eral Counsel, Chief 
and Secretary of the 

f Sprague Resources LP 
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CERTIFPCATE 

Attachment 2 

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby 

certify that Sprague Operating l\csourcc!I LLC, a(n) Delaware limited liability company 

registered to do business in New Hampshire on November 2, 1987. I iitrthc•· cenify that it 

is in good standing as tar as this office is concerned, having filed the annual report(s) and 

paid the fees required by law. 

In TESTIMONY WHEREOF. I hereto 
set my hand and cause to be affixed 
the Seal of the State of New Hampshire, 
this 23rd day of February, A.D. 2016 

William M. Gardner 
Secretary of State 



Sprague 
INVOICE SUMMARY: 

Bill TO~ 

140W TO COtllACI S.f"llADUf Dl'ERATIPiG !tESDUR!:ES LlC: 

Customer Service Remit Check Payment to 
1-844-994-3835 Sprague Operating Resourcea LLC. 

Mon - Fri 8:00 AM - 5:00 PM P.O. Box 842985, Boston, 
MA 02284-2985 

TOTAL ACCOUNT SUMMARY: 

Location From 

CURRENT CHARGES (EXCLUDES FINANCE CHARGES) 

Current Finance Charges 

TOTAL CURRENT CHARGES 

MESSAGE CENTER I CUSTOMER COMMUNICATIONS: 

To 

Attachment 3 

an11rm SUMMAR'(; 

Invoice Dllte 

Payment Due Date 

Invoice Number 

Sprague Customer Number 

Payment T arms 

185 lntematlonlll Drive 
Portsmouth, NH 

03801. 6836 

01/10/2017 

Visit our website GAS EMERGENCY 
www.spragueenergy.com Northern NH I 

1-868-900-4115 

Prior Balance $659.84 

Payments (.$669.84) 

Volume Amount 

Payment must be accompanied by bottom portion of this bill 

Invoice Date 

Payments Due Date 

Invoice Number 

Sprague Customer Number 

Payment Terms 

Please Remit to: 
Sprague Operating Resources LLC. 

P.O. Box 842985, Boston, MA 02284-2985 

01/10/2017 

Account Summary: 
Prior Balance 

Payments 

Current Charges 

Finance Charges 

May not reflect payments teC<1ived wtlllln three business daya. 

Total Amount Due 

Amount Enclosed 

A finance charge of 1.50% par month (18.00% APR) will ba assessed Oil all balances unpaid alter due date. 

0081098000 0070409770 0000170303 0000170303 2 



Sprag e 
LOCATION DETAIL: 
~YICHOCAflON: 

UTILITY SUMMARY: 
Utility Name: 

Utility Account Nllllber: 

Meter Type: 

Meter Number: 

Last Read Date: 

Current Read Date: 

LOCATION SUMMARY: 
Trans. 

Date Item 

TOTAL CURRENT CHARGES 

Northern NH 

Deal Number 

__ 8ftLIN&SlJMMAHY: 
Invoice Dn 

Payment Due Date 
Invoice Number 

Sprague Customer Number 

Payment Terms 

Utility BT Meter React 

Utility Fuel Loss Factor: 

Invoiced CG Thenns: 

Volume Commodity 
From To Thenns Price 

Thank you for choosing Sprague as your energy supplier! 
Questions regarding this Invoice? Please call Sprague Customer Service at 1-844-994-3835 

In the event of a gas emergency, please call Northern NH at 1-866-900-4115 

2 
185 lntemallonal Drive 

Portamou1h, NH 
03801 - 6836 

01110/2017 

Amount 



e 
LOCATION DETAIL: 
. .SERVICE l.OCAUON! 

UTILITY SUMMARY: 
Utility Name: 

Utility Account Number: 

Meter Type: 

Meter Number: 

Last Read Date: 

Current Read Date: 

LOCATION SUMMARY: 
Trans. 

Date Item 

TOTAL CURRENT CHARGES 

Northern NH 

Deal Number 

- - - ---

__ eiums...suMMARr: 
Invoice Date 

Payment Due Date 

Invoice Number 
Sprague Customer Number 

Payment Tenns 

Utilitv BT Meter Read: 

Utilitv Fuel Loss Factor: 

Invoiced CG Therms: 

Volume Commodity 

From To Therms Price 

Thank you for choosing Sprague as your energy supplier! 
Questions regarding 'this invoice? Please call Sprague Customer Service at 1-844-994-3835 

In the event of a gas emergency, please call Northern NH at 1-866-900-4115 

3 
185 lntemational Drive 

Portsmouth, NH 
03801 - 6836 

--

01/10l2017 

Amount 



Attachment 4 

NATURAL GAS SALES AGREEMENT 

This Natural Gas Sales Agreement ("Agreement") is entered into as of this TH day of 2017 by and between 
SPRAGUE OPERATING RESOURCES LLC ("Sprague") with offices at 185 lntemational Drive, Portsmouth, New 
Hampshire 03801 and ("Buyer") (Tax 1.0. No ) with offices at 

. In consideration of the mutual covenants, undertakings, terms and conditions set 
forth below, Sprague and Buyer agree as follows: 

1. Service. Sprague agrees to sell and deliver to Buyer at the location{s) identified on Addendum A and Buyer 
agrees to receive and purchase from Sprague natural gas ("Gas") on the terms and conditions set forth in this Agreement. 
Each sale shall be on a firm basis unless otherwise stated in the Transaction Confirmation, meaning that either party may 
interrupt its performance without liability only to the extent that Force Majeure applies as described in Section 19. 

2. Transaction Procedure. When Sprague and Buyer reach an agreement on Buyer's purchase of Gas, Sprague 
shall communicate to Buyer the agreed upon terms in the form of a "Transaction Confirmation," as set forth in the attached 
Exhibit A, via facsimile, electronic mail, or other means as agreed upon by the parties. Each Transaction Confirmation is 
subject to the terms and conditions of this Agreement and is an integral part thereof. If any term of this Agreement conflicts 
with any term in a binding Transaction Confirmation, the T!Cllsaction Confirmation shall control, but shall not void any non­
conflicting term of this Agreement. Buyer shall be solely responsible for notifying Sprague in writing of any inaccuracies in the 
Transaction Confirmation not more than two (2) business days from Buyer's receipt of a Transaction Confirmation. A 
Transaction Confirmation shall be binding upon the parties when it is signed by Sprague's authorized agent and either (1) 
Buyer has signed the Transaction Confirmation and returned it to Sprague; or (2) Buyer has failed to sign the Transaction 
Confirmation within two (2) business days from receipt and provide written notification of any inaccuracies. 

3. Telephone Recordings. The parties agree that each party may electronically record all telephone conversations 
between their respective agents and employees regarding this Agreement and any Transaction Confirmation, or other commercial 
business between the parties, without any special or further notice to the other party. Each party shall obtain any necessary 
consent of its agents and employees to such recording, but neither party waives any objection to the admissibility of such 
evidence. 

4. Transportation. Sprague shall be solely responsible for transporting the Gas to the delivery point(s) set forth in the 
Transaction Confirmation. Buyer shall be solely responsible for transporting and handling the Gas from such delivery poin~s). 

5. Quality and Measurement. Sprague shall deliver all Gas in compliance with the quality and measurement 
specifications as set forth in the tariff of the Transporter delivering the Gas to Buyer. "Transporter" shall mean all Gas 
gathering or pipeline companies, or local distribution companies, transporting Gas for Sprague or Buyer upstream or 
downstream, respectively, of the delivery point pursuant to the Transaction Confirmation. 

6. Nominations and Scheduling. Buyer shall give Sprague prior notice of the quantities of Gas to be delivered that is sufficient 
to meet the requirements of each Transporter involved in the transaction. If Buyer fails to give such notice, Sprague may use the best 
available information to determine the quantities of Gas to be delivered, but Sprague shall not be liable in any way for any resulting 
imbalance charge or penalty. Any such imbalance charge or penalty shall be Buyer's sole responsibility under Section 8. Should a 
party become aware that an actual delivery at a delivery point is greater or lesser than the nominated volumes of Gas scheduled to be 
deivered, such party shall promptly notify the other party. 

Contract No. NGRA16 Vl l.9.30.15 
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7. Notice of Operational Change. Buyer shall immediately notify Sprague of any event reasonably known to Buyer 
that may materially increase or decrease Buyer's Gas usage, i.e. addition or removal of gas-fire equipment, other 
equipment installations or changes, outages, shutdowns, repairs, openings or closings, changes in operating hours or 
production schedules. Buyer shall also immediately notify Sprague of, and fully comply with, all curtailment or interruption 
orders or similar notices Buyer receives from a pipeline or utility requiring the interruption or curtailment of Buyer's Gas 
usage. 

8. Imbalances. The parties shall use commercially reasonable efforts to avoid imbalance charges or penalties. If a 
Transporter invoices Buyer or Sprague for an imbalance charge or penalty, the parties shall determine the validity of the charge. Upon 
request, Buyer shall provide to Sprague copies of Buyer's Transporter statements, reports or meter readings related to any Gas 
deliveries perfonned under this Agreement If the charge or penalty is determined va6d, the party responsible for the imbalance charge 
or penalty shall be obligated to pay such charge or penalty. If either party pays a charge or penalty caused by the other party, upon 
receipt of notice, the other party shall reimburse such party the amount paid in accordance YAth such notice. 

9. Taxes. Sprague shall pay or cause to be paid all taxes (including but not limited to sales, use, distribution, excise, 
gross receipts, or other taxes), fees, levies, penalties, licenses or charges imposed, whether now or in the future, by any 
government authority ("Taxes") on or with respect to the Gas prior to the delivery point(s}. Buyer shall pay or cause to be 
paid all Taxes, whether stated separately or as part of the price, on or with respect to the Gas at and after the delivery 
point(s}. If a party is required to remit or pay Taxes due by the other party under this Agreement, upon receipt of notice, the 
other party shall promptly reimburse the party the amount paid. If a party is entitled to an exemption from any Taxes, such 
party shall promptly furnish the other party with any necessary supporting documentation. 

10. Pricing and Bllllng. 
a. Price. The "Price" Buyer shall pay Sprague for Gas shall be the price and other charges as set forth in the 
applicable Transaction Confirmation, as well as any Taxes. 
b. Billing. Sprague shall invoice Buyer as specified in the Transaction Confirmation for Gas delivered. If the 
actual quantity delivered is unknown to Sprague by the invoice date, Sprague will prepare the invoice based upon 
the best available information including nominated volumes. Buyer shall pay Sprague the invoiced amount on or 
before the due date, and Sprague shall make any necessary adjustment upon discovering the actual quantities by 
adjusting the invoiced quantity to the actual quantity in the next invoice. 
c. Interest Rate. Sprague may charge Buyer an interest rate of one and a half percent (1 Yz%) monthly or an 
interest rate as otherwise agreed in the Transaction Confirmation on any late payment or the maximum legal rate, if 
lower. 
d. Invoices Presumed Final. All invoices shall be conclusively presumed final and accurate. Buyer shall 
waive any associated claim for an inaccurate invoice and/or overpayment unless, within two (2) years from the date 
of the Gas delivery, in good faith, Buyer objects to the invoice in writing, including an adequate explanation and 
supporting industry-acceptable documentation. However, the last Transporter's meter reading shall control for the 
purpose of determining an invoice's accuracy, and the Buyer shall not dispute a Sprague invoice based on a meter 
reading unless it possesses documentation from the Transporter, verifying an error in the meter reading and setting 
forth the accurate meter reading. Retroactive adjustments under this Section shall be invoiced accordingly. If the parties 
cannot resolve any invoice dispute, either party may pursue any remedy available at law or in equity to enforce its rights 
subject to Section 25. Nothing in this Section shall be deemed to preclude Sprague from making a retroactive adjustment of 
an invoice within a reasonable time of receiving information from the last Transporter, indicating an error in a prior invoice, 
regardless of the original invoice date. 
e. Netting. The parties shall net all undisputed amounts due and owing, and/or past due, such that the party 
owing the greater amount shall make a single payment of the net amount to the other party in accordance with this 

Contract No. NGRA16 Vt 1.9.30.15 
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Section 10; provided that no payment required to be made pursuant Sections 17(b) and (c) shall be subject to 
netting under this Section. 

11. Notice. Any Transaction Confirmation, invoice, notice, request, demand, or statement given pursuant to this 
Agreement shall be in writing and may be sent by facsimile, electronic mail, a nationally recognized overnight courier 
service, or first class mail or hand delivery to the appropriate address as set forth below: 

Billing/Invoices: 
SPRAGUE: 
SPRAGUE OPERA TING RESOURCES LLC 
185 International Drive 
Portsmouth, NH 03801 
Attn: Natural Gas Administration 
Telephone No.: (603) 431-1000 
Fax No.: (603) 430-5320 
E-mail address :contractadministrationgroup 

@spragueenergy.com 

Transaction Confirmations: 
SPRAGUE: 
SPRAGUE OPERA TING RESOURCES LLC 
185 International Drive 
Portsmouth, NH 03801 
Attn: Natural Gas Administration 
Telephone No.: (603) 431-1000 
Fax No.: (603) 430-5320 
E-mail address:contractadministrationgroup 

@spragueenergy.com 

Other notices, requests, demands or statements: 
SPRAGUE: 
SPRAGUE OPERATING RESOURCES LLC 
185 International Drive 
Portsmouth, NH 03801 
Attn: Natural Gas Administration 
Telephone No.: (603) 431-1000 
Fax No.: (603) 430-5320 
E-mail address :contractadministrationgroup 
@spragueenergy.com 

BUYER: 

Attn: 
Telephone No.: 
Fax No.: 
E-mail address: 

BUYER: 

Attn: 
Telephone No.: 
Fax No.: 
E-mail address: 
COPY TO: 

BUYER: 

Attn: 
Telephone No.: 
Fax No.: 
E-mail address: 

Notice shall be deemed given when received on a business day by the addressee. In the absence of proof of the actual 
receipt date, the following presumptions apply. Notices sent by facsimile shall be deemed received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission if on a business day and, if not, on the next 
following business day. Notice sent by electronic mail shall be sent with a request for a reply email and deemed received 
on the day sent if a business day and, if not, on the next following business day so long as the sending party does not 
receive notification that the electronic mail did not reach the intended recipient. Upon receipt of an email from the other 
Contract No. NGRA16 VI 1.9.30.15 
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party, the recipient shall also have a duty to send a reply email confirming receipt. However, a failure to inclu<le tne request 
for a reply email or a failure to send a reply email confirming receipt will not alter the day notice is deemed to have occurred 
via electronic mail under this Section. Notice by overnight mail or courier shall be deemed to have been received on the 
next business day following the day it was sent or an earlier time if confirmed by the receiving party. Notice via first class 
mail shall be deemed delivered five (5} business days after mailing. 

12. Term. This Agreement shall be in full force and effect as of the date first above written and shall continue unless 
terminated by either party with at least sixty (60} days prior written notice. Notwithstanding any termination of this 
Agreement, any Transaction Confirmation accepted by the parties while this Agreement is in effect shall continue to be 
subject to all terms and conditions of this Agreement. 

13. Credit. Sprague and Buyer agree that this Agreement is conditioned upon Buyer meeting Sprague's credit 
requirements as may be established, and amended, from time to time. Buyer acknowledges and agrees that the price of 
natural gas is volatile and this Agreement imposes an obligation on Buyer that Sprague's expectation of receiving due 
performance will not be impaired. Buyer therefore agrees that Sprague, in its sole discretion, may at any time, without 
notice, increase or decrease Buyer's credit requirements. Sprague's continued performance of its obligations under this 
Agreement and any Transaction Confirmation shall be contingent upon Buyer continuing to meet its credit requirements, as 
determined by Sprague, at all times. 

14. Adequate Assurance. If Sprague has reasonable grounds for insecurity regarding Buyer's performance of any 
obligation under this Agreement (including, without limitation, the occurrence of a material change in the other party's 
creditworthiness}, whether or not then due, Sprague may demand adequate assurance of performance as permitted by 
applicable law, meaning sufficient security in the form, amount and for the term reasonably acceptable to Sprague, 
including, but not limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or a 
performance bond or guaranty (including the issuer of any such security) and Buyer shall give such adequate assurance 
within two (2) business days. In the event that a deposit is required, Sprague will pay interest as may be required by 
applicable laws and/or regulations. Buyer agrees to provide such financial information, financial statements, annual 
reports, securities filings and credit authorizations as Sprague shall reasonably and from time to time request for the 
purpose of assessing and monitoring Buyer's financial condition and credit worthiness. 

15. Breach of Performance Obligations 
a. Payment Failure. If Buyer breaches Its obligation to pay Sprague's invoice when due, Sprague, without 
penalty, after giving written notice to Buyer and a tYKl (2) business day cure period, may terminate this Agreement 
and any outstanding Transaction Confirmation. Sprague may also elect the Non~Defaulting Party's rights as set 
forth in Section 17. 
b. Delivery Failure. If Sprague breaches its obligation to deliver Gas on any day, Buyer shall in good faith 
use commercially reasonable efforts to purchase the most economic replacement fuel, whether Gas or an 
alternative fuel, in the undelivered amount, from a third party. Buyer's sole and exclusive remedy for such breach, 
however, shall be payment from Sprague in an amount equal to any positive difference between the purchase price 
paid by Buyer to a third party for Gas {in an amount not exceeding that which Sprague failed to deliver}, if any, 
adjusted for commercially reasonable differences in transportation costs to or from the delivery point{s) less the 
Price for the amount of Gas Sprague failed to deliver. 
c. Receipt Failure. If Buyer breaches its obligation to receive Gas on any day, Sprague shall in good faith 
use commercially reasonable efforts to sell the Gas to a third party. Sprague's sole and exclusive remedy, 
however, is payment from Buyer in the amount equal to any positive difference between the Price for the amount of 
Gas Buyer failed to receive, adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s}, less the price received for any amount of the Gas sold to a third party, if any. 

Contract No. NGRA16 Vl 1.9.30.15 
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d. Any amount aue under mis Section 15 shall be payable five (5) business days after presentation of the 
performing party's invoice, which shall set forth the basis upon which the amount was calculated. Imbalance 
Charges shall only be recovered pursuant to Section 8. 
e. Notwithstanding any terms to the contrary in this section or in the Agreement, Sprague shall abide by all 
notice and cure period as required by all applicable laws and regulations. 

16. Events of Default. An "Event of Default" shall occur when a party (the "Defaulting Party") or its guarantor: 
a. makes an assignment or any general arrangement for the benefit of creditors; 
b. files a petition or otherwise commences, authorizes, or acquiesces in the commencement of a proceeding 
or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or proceeding 
commenced against it; 
c. otherwise becomes bankrupt or insolvent (however evidenced); 
d. is unable to pay its debts as they fall due; 
e. has a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 
respect to It or substantially all of its assets; or 
f. fails to perform any obligation to the other party with respect to Sections 13or14. 

17. Non-Defaulting Party's Rights. When an Event of Default occurs or Buyer breaches its obligation to pay 
Sprague's invoice after the cure period given in Section 15a., the other party (the "Non-Defaulting Party") shall have the 
right, at its sole election, in addition to any and all other available remedies under this Agreement, to immediately withhold 
and/or suspend deliveries or payments upon written notice and/or to terminate and liquidate the transactions under the 
Agreement, in the following manner: 

a. The Non-Defaulting Party shall give notice to the Defaulting Party of the "Early Termination Date", such 
date being five (5) days from the date of the notice, of all transactions under this Agreement, each being a 
"Terminated Transaction". On the Early Termination Date, all transactions will terminate, except those 
transactions, if any, that may not be liquidated and terminated under applicable law or are, in the reasonable 
opinion of the Non-Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded 
Transactions"). The Excluded Transactions must be liquidated and terminated as soon as reasonably practicable, 
and upon termination shall be treated as Terminated Transactions. Wrth respect to each Excluded Transaction, its 
actual termination date shall be the Early Termination Date for purposes of this Section. 
b. As of the EaMy Termination Date, the Non-Defaulting Party shall determine, in good faith and in a 
commercially reasonable manner, (1) the amount owed (whether or not then due) by each party with respect to all 
Gas delivered and received between the parties under Terminated Transactions and Excluded Transactions on 
and before the Early Termination Date and all other applicable charges relating to such deliveries and receipts 
(including without limitation any imbalance charges), for which payment under this Agreement has not yet been 
made; and (2) the Market Value, as defined below, of each Terminated Transaction. 
c. The Non-Defaulting Party shall (1) liquidate and accelerate each Terminated Transaction at its Market 
Value, so that the amount equal to the difference between such Market Value and the Transaction Value, as 
defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if 
such Market Value exceeds the Transaction Value and due to Sprague if the opposite is the case; and (2) where 
appropriate, discount each amount then due to present value in a commercially reasonable manner as of the Early 
Termination Date (to take account of the period between the date of liquidation and the date on which such amount 
would have otherwise been due pursuant to the relevant Terminated Transactions). The Non-Defaulting party shall 
also be entitled to recover costs incurred due to termination and liquidation under this Section 17, including but not 
limited to broker and hedge-related costs and direct costs, but not indirect costs, provided there shall be no 
duplication of costs and damages. 
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d. "Transaction Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Price, and "Market Value" means the amount of Gas remaining to be delivered or 
purchased under a transaction multiplied by the market price for a similar transaction at the Delivery Point 
determined by the Non-Defaulting Party in a commercially reasonable manner. To ascertain the Market Value, 
parties need not enter into replacement transaction(s); rather, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in 
energy swap contracts or physical gas trading markets, similar sales or purchases and any other bona fide third­
party offers, all adjusted for the length of the term and differences in transportation costs. Any extension(s) of the 
term of a transaction to which parties are not bound as of the Early Termination Date (including but not limited to 
"evergreen provisions") shall not be considered in determining Transaction Values and Market Values. Any option 
pursuant to which one party has the right to extend the term of a transaction shall be considered in determining 
Transaction Values and Market Values. The rate of interest used in calculating net present value shall be 
determined by the Non-Defaulting Party in a commercially reasonable manner. 

e. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts the parties owe 
under this Section 17, so that all such amounts are netted or aggregated to a single liquidated amount payable by 
one party to the other (the "Net Settlement Amounr). At its sole option and without prior Notice to the Defaulting 
Party, the Non-Defaulting Party may setoff (i) any Net Settlement Amount owed to the Non-Defaulting Party against 
any margin or other collateral held by it in connection with any credit support obligation relating to the Agreement 
or {ii) any Net Settlement Amount payable to the Defaulting Party against any amount(s) payable by the Defaulting 
Party to the Non-Defaulting Party under any other agreement or arrangement between the parties. As soon as 
practicable after a liquidation, the Non-Defaulting Party shall give written notice to the Defaulting Party of the Net 
Settlement Amount and to which party it is due, including a reasonably detailed explanation of the calculation of 
such amount. Any failure to give such notice shall not affect the validity or enforceability of the liquidation or give 
rise to any claim between the parties. The Net Settlement Amount shall be paid by the close of business on the 
second Business Day following such notice, but not earlier than the Early Termination Date. Interest on any unpaid 
portion of the Net Settlement Amount shall accrue at the rate of one and a half percent (1% %) monthly or the maximum 
applicable lawful interest rate, if lower. 

f. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 17.e. is 
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as 
applicable, in respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when 
the obligation is ascertained. Any amount not then due which is included in any netting, aggregation or setoff 
pursuant to Section 17.e. shall be discounted to net present value in a commercially reasonable manner 
determined by the Non-Defaulting Party. 

g. Separate Netting Agreement. With respect to this Section 17, if the parties have executed a separate 
netting agreement with close-out netting provisions, the terms and conditions of the separate netting agreement 
shall prevail to the extent inconsistent herewith. 

h. Exclusive Remedy. The Non-Defaulting Party's remedies under this Section 17 are the sole and exclusive 
remedies of the Non-Defaulting Party with respect to the occurrence of any Early Termination Date. Each party 
reserves to itself all other rights, setoffs, counterclaims and other defenses that it is or may be entitled to arising 
from the Agreement. 

18. Forward Contract. The parties specifically agree that any transaction under the Agreement are "forward 
contracts" as such term is defined in the United States Bankruptcy Code and that each party is a "forward contract 
merchant" as such term is defined in the United States Bankruptcy Code. Each party further agrees that the other party is 
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not a "utility'' as such term is used in 11 U.S.C. Section 366, and each party agrees to waive and not to assert the 
applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding involving such party. 

19. Force Majeure. Except with regard to a party's obligation to make payment(s) due under Sections 8, 10, 15 and 17, 
neither party shall be liable to the other for failure to perform an obligation; to the extent such failure was caused by Force 
Majeure. "Force Majeure• shall include, but not be limned to, the following: (i) physical events such as acts of God, 
landslides, lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the 
affected area, floods, washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or 
lines of pipe; (ii) weather related events affecting an entire geographic region, such as low temperatures which cause 
freezing or failure of wells or lines of pipe; {iii) interruption and/or curtailment of firm transportation and/or storage by 
Transporters; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, insurrections, 
acts of terrorism or wars; and {v) governmental actions such as necessity for compliance with any court order, law, statute, 
ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction. 
Sprague and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event 
or occurrence once it has occurred in order to resume performance. Neither party shall be entitled to the benefit of this 
Section 19 to the extent performance is affected by any or all of the following circumstances: (i) the party claiming excuse 
failed to remedy the condition and to resume the performance of such covenants or obligations with reasonable dispatch; or 
(ii) economic hardship, to include, without limHation, Sprague's ability to sell Gas at a higher or more advantageous price, 
Buyer's ability to purchase Gas at a lower or more advantageous price, or a regulatory agency disallowing, in whole or in part, 
the pass through of costs resulting from this Agreement; (iii) the loss of Buyer's market(s) or Buyer's inability to use or resell 
Gas purchased hereunder, except, in either case, as provided in this Section; or (iv) the loss or failure of Sprague's gas supply 
or depletion of reserves, except, in either case, as provided in this Section. The party claiming Force Majeure shall not be 
excused from its responsibility for imbalance charges or penalties. Notwithstanding anything to the contrary herein, the 
parties agree that the settlement of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the 
party experiencing such disturbance. The party whose performance is prevented by Force Majeure must provide 
immediate notice to the other party orally and, as soon as reasonably possible, in writing with reasonably full particulars of 
the event or occurrence. Upon providing such notice, the party claiming Force Majeure will be relieved of its obligation, from 
the onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of 
Force Majeure, and neither party shall be deemed to have failed in such obligations to the other during such occurrence or 
event. If one event of Force Majeure continues for forty-five (45) days or more, either party may terminate the Agreement and 
any Transaction Confirmation upon giving notice to the other party. 

20. Tariffs, Laws and Regulations. This Agreement shall be subject to all valid local, state and federal Jaws and 
orders, directives, rules and regulations of any governmental body or official having jurisdiction. Each party shall indemnify, 
defend and hold harmless the other party from any fines, penalties, assessments or liabilities imposed by any governmental 
authority of competent jurisdiction relating to the failure of such party to comply with any applicable governmental law, rule 
or regulation. In the event any governmental authority or any law, rule, regulation, ordinance or an order of any court, 
tribunal or regulatory authority of competent jurisdiction adversely and materially impacts Sprague's ability to perform under 
this Agreement and/or any Transaction Confirmation, Sprague shall have the right, at its option, in its sole discretion, to 
either attempt to renegotiate the terms of this Agreement and/or the Transaction Confirmation at any time, or to entirely 
terminate this Agreement and/or the Transaction Confirmation, without penalty, upon sixty (60) days' notice. 

21 . Waiver and Severability. The waiver by either party of a breach of any provision contained herein shall be in 
writing and shall in no way be construed as a waiver or any subsequent breach of such provision or the waiver of the 
provision itself. Should a court of competent jurisdiction hold any provision of this Agreement invalid, illegal or 
unenforceable, that provision shall be eliminated or limned to the minimum extent necessary so that this Agreement shall 
otherwise remain in full force and effect and enforceable. 
Contract No. NGRA16 V l 1.9.30.15 

7 



22. Integration and Assignability. This Agreement contains the entire understanding of the parties, snall supersede 
any other oral or written agreements, and shall be binding upon and inure to the benefit of the parties' successors and 
assigns. It may not be modified in any way without the written consent of both parties. Buyer may not assign this 
Agreement without Sprague's prior written approval; such approval will not be unreasonably withheld. 

23. Confidentiality. Neither party shall disclose directly or indirectly without the prior written consent of the other party the 
terms of this Agreement or any Transaction Confirmation to a third party (other than the party's employees, lenders, royally 
o\Nl'lers, counsel, consultants, and accountants, or prospective purchasers of all or substantially all of a party's assets or of any 
rights under this Agreement, provided such disclosure is necessary and such persons have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii} to the extent necessary 
for the enforcement of this Agreement , (iii) to the extent necessary to implement any transaction, (iv) to the extent such 
information is delivered to such third party for the sole purpose of calculating a published index, or (v} to third-party credit rating 
agencies in conjunction with the evaluation and/or review of Buye~s creditoorthiness. Each party shall notify the other party of 
any proceeding of which it is aware which may result in disclosure of the !arms of any transaction (other than as permitted 
hereunder) and use reasonable efforts to prevent or limit the disclosure. The existence of this Agreement is not subject to this 
confidentiality obligation. Subject to Section 24, the parties shall be entitled to all remedies available at law or in equity to enforce, 
or seek relief in connection with this confidentiality obligation. The parties shall keep the terms of any transaction hereunder 
confidential for one year from the expiration of the transaction. If a governmental body or applicable law requires the disclosure, 
the party subject to the requirement shall promptly notify the other party prior to the disclosure and cooperate with the other party 
in any efforts to obtain protective orders or similar restraints with respect to the disclosure. 

24. Limitations. 

SPRAGUE PROVIDES NO WARRANTY, EXPRESSED OR IMPLIED, WHETHER ORAL OR WRITTEN, OF 
MERCHANTABILITY, FITNESS OR SUITABILITY FOR #JY PARTICULAR PURPOSE OR OTHERWISE. A PARTY'S 
LIABILITY HEREUNDER SHALL BE LIMITED AS EXPRESSLY PROVIDED IN THIS AGREEMENT, AND ALL OTHER REMEDIES 
OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY 
PROVIDED HEREIN OR IN A TRANSACTION CONFIRMATION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT 
ACTUALDAMAGES ONLY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS 
E.XPRESSL Y PROVIDED HEREIN, NEITHER PARTY SHALL BE LIABLE FOR SPECIFIC PERFORMANCE, CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. THE PARTIES 
HEREBY INTEND THAT THE LIMITATIONS IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES IN THIS 
AGREEMENT BE WITHOUT REGARD TO THE CAUSE(S) RELATED THERETO, INCLUDING THE NEGLIGENCE OF A~ 
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT 
ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN ADEQUATE REMEDY IS OTHERWISE 
INCONVENIENT, AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARM OR LOSS. 

25. Governing Law. This Agreement and any Transaction Confirmation shall be governed by and interpreted in 
accordance with the laws of the State of New Hampshire, excluding its conflicts and law of principles. The parties consent 
to the jurisdiction of the New Hampshire courts to resolve any disputes under this Agreement or any Transaction 
Confirmation and hereby waive any right to a jury trial. 
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26. Headings. The headings and subheadings contained in this Agreement are used solely for convenience and shall 
not be used to construe or interpret the provisions of this Agreement. 

27. Counterparts. This Agreement, and any Transaction Confirmation hereunder, may be executed in multiple 
counterparts. The parties further agree that facsimile, fax and other mechanically or electronically produced counterparts 
and signatures of this Agreement or on any Transaction Confirmation may, for all purposes, be relied upon by the other as 
if originals. 

28. Authorized Representative. This Agreement is executed by an authorized representative of each party. 

29. Ambiguities Neutrally Construed. This Agreement is the result of negotiations among, and has been reviewed 
by, each party and its respective counsel. Moreover, Buyer acknowledges and agrees that Gas is available from multiple 
other sources at competitive prices, and that this Agreement was freely entered into by it, notwithstanding the availability of 
such Gas from other sources. Accordingly, this Agreement shall be deemed to be the product of each party, and no 
ambiguity shall be construed in favor of or against any party. 

30. Customer Authorization. Buyer authorizes Sprague to obtain and review information regarding Buyer's credit 
history from credit reporting agencies as well as provide information to such credit reporting agencies as part of Sprague's 
standard reporting activities, and the following information from the Utility: consumption history; billing determinants; credit 
information; and tax status. This information may be used by Sprague to determine whether it will commence and/or 
continue to provide energy supply service to Buyer and will not be disclosed to a third-party in accordance with Section 25. 
Buyer's execution of this Agreement shall constitute authorization for the release of this information to Sprague. This 
authorization will remain in effect during the term of this Agreement. Buyer may rescind this authorization at any time by 
providing written notice thereof to Contracts Administration at the address given in Section 13 Notice or by calling Contracts 
Administration at the telephone given in Section 13 Notice. Sprague reserves the right to cancel this agreement in the 
event Buyer rescinds the authorization. Additionally, Buyer hereby approves Sprague's forwarding of marketing materials 
to Buyer. In the event that Buyer elects to "opt our and no longer receive such marketing materials, Buyer may cancel by 
emailing its opt-out request directly to Sprague's Customer Care Department at: CustomerCare@spragueeneroy.com 

SPRAGUE OPERA TING RESOURCES LLC 

By: By: 

Name: Brian Weego Name: 

Title: Vice President, Natural Gas Title: 

Date: Date: _____ _ 

Contract Admin Retail 
Credit Risk 
Leia I Supply 
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to the 

NATURAL GAS SALES AGREEMENT 
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dated 

ACCOUNT# STREET ADDRESS CITY & STATE ZIP CODE LDC 

(Utility account numbers are being provided above for reference purposes only and may be subject to change) 
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NATURAL GAS GENERAL TERMS & CONDITIONS 

1. Service. Sprague agrees to sell and deliver to Buyer, and Buyer agrees to receive and purchase from Sprague, 
natural gas ("Gas") on the terms and conditions set forth in the Transaction Confirmation and herein. Each sale shall be on 
a firm basis unless otherwise stated in the Transaction Confirmation, meaning that either party may interrupt its 
performance without liability only to the extent that Force Majeure applies as described herein. 

2. Transportation. Sprague shall be solely responsible for transporting the Gas to the delivery poin~s) set forth in the 
Transaction Confirmation. Buyer shall be solely responsible for transporting and handling the Gas from such delivery point(s). 

3. Quality and Measurement. Sprague shall deliver all Gas in compliance with the quality and measurement 
specifications as set forth in the tariff of the Transporter delivering the Gas to Buyer. "Transporter" shall mean all Gas 
gathering or pipeline companies, or local distribution companies, transporting Gas for Sprague or Buyer upstream or 
downstream, respectively, of the delivery point pursuant to the Transaction Con{Qrm · n. 

4. Nominations and Scheduling. Buyer shall give Sprague prior noti~~ · as to be delivered that is sufficient 
to meet the requirements of each Transporter involved in the transaction. If Bu r to, . h notice, Sprague may use the best 
available information to determine the quantities of Gas to be delivered, · u I not be liable in any way for any resulting 
imbalance charge or penalty. Any such imbalance charge or penalty :be Bu s sole responsibility under Section 6. Should a 
party become aware that an actual delivery at a delivery point is g r 1 the nominated volumes of Gas scheduled to be 
delivered, such party shall promptly notify the other party. 

5. Notice of Operational Change. Buyer shall 1 d1ate notify Sprague of any event reasonably known to Buyer 
that may materially increase or decrease Ga ge, i.e. addition or removal of gas-fire equipment, other 
equipment installations or changes. outage. sh ~ pairs, openings or closings, changes in operating hours or 
production schedules. Buyer sha y n 1 Sprague of, and fully comply with, all curtailment or interruption 
orders or similar notices Buyer ne or utility requiring the interruption or curtailment of Buyer's Gas 
usage. 

6. Imbalances. The parties s commercially reasonable efforts to avoid imbalance charges or penalties. If a 
Transporter invoices Buyer or Sprague for an imbalance charge or penalty, the parties shall determine the validity of the charge. Upon 
request, Buyer shall provide to Sprague copies of Buyer's Transporter statements, reports or meter readings related to any Gas 
deliveries performed under this Agreement. If the charge or penalty is determined valid, the party responsible for the imbalance charge 
or penalty shall be obligated to pay such charge or penalty. If e~her party pays a charge or penalty caused by the other party, upon 
receipt of notice, the other party shall reimburse such party the amount paid in accordance with such notice. 

7. Taxes. Sprague shall pay or cause to be paid all taxes {including but not limited to sales, use, distribution, excise, 
gross receipts, or other taxes), fees, levies, penalties, licenses or charges imposed, whether now or in the future, by any 
government authority ("Taxes") on or with respect to the Gas prior to the delivery point(s). Buyer shall pay or cause to be 
paid all Taxes, whether stated separately or as part of the price, on or with respect to the Gas at and after the delivery 
point(s). If a party is required to remit or pay Taxes due by the other party under this Agreement, upon receipt of notice, the 
other party shall promptly reimburse the party the amount paid. If a party is entitled to an exemption from any Taxes, such 
Sprague Operating Resources LLC 
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party shall promptly furnish the other party with any necessary supporting documentation. 

8. Pricing and Billing. 
a. Price. The "Price" Buyer shall pay Sprague for Gas shall be the price and other charges as set forth in the 
applicable Transaction Confirmation, as well as any Taxes. 
b. Billing. Sprague shall invoice Buyer as specified in the Transaction Confirmation for Gas delivered. If the 
actual quantity delivered is unknown to Sprague by the invoice date, Sprague will prepare the invoice based upon 
the best available information including nominated volumes. Buyer shall pay Sprague the invoiced amount on or 
before the due date, and Sprague shall make any necessary adjustment upon discovering the actual quantities by 
adjusting the invoiced quantity to the actual quantity in the next invoice. 
c. Interest Rate. Sprague may charge Buyer an interest rate of one and a half percent (1 %%) monthly or an 
interest rate as otherwise agreed in the Transaction Confirmation on any late payment or the maximum legal rate, if 
lower. 
d. Invoices Presumed Final. All invoices shall be conclusively presumed final and accurate. Buyer shall 
waive any associated claim for an inaccurate invoice and/or overpayment unless, within two (2) years from the date 
of the Gas delivery, in good faith, Buyer objects to the invoice in writing~. an adequate explanation and 
supporting industry-acceptable documentation. However, the laa ran o ·ter reading shall control for the 
purpose of determining an invoice's accuracy, and the Buyer sha d e rague invoice based on a meter 
reading unless It possesses documentation from the Transport e , ci ror in the meter reading and setting 
forth the accurate meter reading. Retroactive adjustments un all be invoiced accordingly. If the parties 
cannot resolve any invoice dispute, either party may pursue an y rable at law or in equity to enforce its rights 
subject to Section 21. Nothing in this Section shall bed . . prague from making a retroactive adjustment of 
an invoice iMthin a reasonable time of receiving info sporter, indicating an error in a prior invoice, 
regardless of the original in\cice date. 
e. Netting. The parties shall net all un ted a nts due and owing, and/or past due, such that the party 
owing the greater amount shall makeffjp nt o the net amount to the other party in accordance with this 
Section 8; provided !hat no payme e lo • made purauant Sections 14(b) and (c) shall be subject to 
netting under this Section. 

9. Notice. All notices sh n and may be sent by facsimile, electronic mail, a nationally recognized 
overnight courier service, or first c ss mall and delivery to the party for whom intended. Notices to the Buyer shall be 
sent to the address provided by suet r the last known address. Notices to Sprague shall be sent to the following 
address: Sprague Operating Resources LLC 

Attn: Contract Administration 
185 International Drive 
Portsmouth, NH 03801 
Fax#: (603) 430-5320 
Email: ContractAdministrationGroup@spragueenergy.com 

Notice shall be deemed given when received on a business day by the addressee. In the absence of proof of the actual 
receipt date, the following presumptions apply. Notices sent by facsimile shall be deemed received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission if on a business day and, if not, on the next 
following business day. Notice sent by electronic mail shall be sent with a request for a reply email and deemed received 
on the day sent if a business day and, if not, on the next following business day so long as the sending party does not 
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receive notification that the electronic mail did not reach the intended recipient. Upon receipt of an email from the other 
party, the recipient shall also have a duty to send a reply email confirming receipt. However, a failure to include the request 
for a reply email or a failure to send a reply email confirming receipt will not alter the day notice is deemed to have occurred 
via electronic mail under this Section. Notice by overnight mail or courier shall be deemed to have been received on the 
next business day folloiMng the day it was sent or an earlier time if confirmed by the receiving party. Notice via first class 
mail shall be deemed delivered five (5) business days after mailing. 

10. Credit. Sprague and Buyer agree that the Transaction Confirmation is conditioned upon Buyer meeting Sprague's 
credit requirements as may be established, and amended, from time to time. Buyer acknowledges and agrees that the 
price of natural gas is volatile and this Agreement imposes an obligation on Buyer that Sprague's expectation of receiving 
due performance will not be impaired. Buyer therefore agrees that Sprague, in its sole discretion, may at any time, iMthout 
notice, increase or decrease Buyer's credit requirements. Sprague's continued performance of its obligations under this 
Agreement and any Transaction Confirmation shall be contingent upon Buyer continuing to meet its credit requirements, as 
determined by Sprague, at all times 

11. Adequate Assurance. If Sprague has reasonable grounds for insecuri • aarding Buyer's performance of any 
obligation under the Transaction Confirmation (including, without limitation, the of a material change in the other 
party's creditworthiness), whether or not then due, Sprague may de~d as ranee of performance, meaning 
sufficient security in the form, amount and for the term reasonably acce e, including, but not limited to, a 
standby irrevocable letter of credit, a prepayment, a security inter · a se or a performance bond or guaranty 
(including the issuer of any such security) and Buyer shall give h a· a ssurance within one (1) business day. 
Buyer agrees to provide such financial information, financial s nts .nnual reports, securities filings and credit 
authorizations as Sprague shall reasonably and from time or the purpose of assessing and monitoring 
Buyer's financial condition and credit worthiness. 

12. Breach of Performance Obligations 
a. Payment Failure. If Buyer ~r its · ation to pay Sprague's invoice when due, Sprague, without 
penalty, may immediately sus end or w1 out further notice to Buyer and/or terminate the Transaction 
Confirmation upon giving oU · u . "Sprague may also elect the Non-Defaulting Party's rights as set 
forth in Section 14. 
b. Delivery Failun gue ·eaches its obligation to deliver Gas on any day, Buyer shall in good faith 
use commercially reasonable effo o purchase the most economic replacement fuel, whether Gas or an 
alternative fuel, in the undeli ount, from a third party. Buyer's sole and exclusive remedy for such breach, 
however, shall be payment from Sprague in an amount equal to any positive difference between the purchase price 
paid by Buyer to a third party for Gas (in an amount not exceeding that which Sprague failed to deliver), if any, 
adjusted for commercially reasonable differences in transportation costs to or from the delivery point(s) less the 
Price for the amount of Gas Sprague failed to deliver. 
c. Receipt Failure. If Buyer breaches its obligation to receive Gas on any day, Sprague shall in good faith 
use commercially reasonable efforts to sell the Gas to a third party. Sprague's sole and exclusive remedy, 
however, is payment from Buyer in the amount equal any positive difference between the Price for the amount of 
Gas Buyer failed to receive, adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s), less the price received for any amount of the Gas sold to a third party, if any. 
d. Any amount due under this Section 12 shall be payable five {5) business days after presentation of the 
performing party's invoice, which shall set forth the basis upon which the amount was calculated. Imbalance 
Charges shall only be recovered pursuant to Section 6. 
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13. Events of Default. An MEvent of Default" shall occur when a party (the "Defaulting Party") or its guarantor: 
a. makes an assignment or any general arrangement for the benefit of creditors; 
b. files a petition or otherwise commences, authorizes, or acquiesces in the commencement of a proceeding 
or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or proceeding 
commenced against it; 
c. otherwise becomes bankrupt or insolvent (however evidenced}; 
d. is unable to pay Its debts as they fall due; 
e. has a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 
respect to it or substantially all of its assets; or 
f. fails to perform any obligation to the other party with respect to Sections 10 or 11. 

14. Non-Defaulting Party's Rights. When an Event of Default occurs or Buyer breaches its obligation to pay 
Sprague's invoice when due under Section 12.a., the other party {the "Non-Defaulting Party"} shall have the right, at Its 
sole election, in addition to any and all other available remedies under this Agreement, to immediately withhold and/or 
suspend deliveries or payments upon written notice and/or to terminate and liquidate the transactions under the 
Transaction Confirmation, in the following manner: 

a. The Non-Defaulting Party shall give notice to the Defaulting P~le "Early Termination Date•, such 
date being five (5} days from the date of the notice, of all ~c nd this Agreement, each being a 
"Terminated Transaction". On the Early Termination Date. ,. · s will terminate, except those 
transactions, if any, that may not be liquidated and termi n pp icable law or are, in the reasonable 
opinion of the Non-Defaulting Party, commercially i · acllc · liquidate and terminate ("Excluded 
Transactions"}. The Excluded Transactions must be liQul and rminated as soon as reasonably practicable, 
and upon termination shall be treated as Terminate ac ith respect to each Excluded Transaction, its 
actual termination date shall be the Early Termi .,., · Oat es of this Section. 
b. As of the Early Termination Date,, efau1 1ng r-arty shall determine, in good faith and in a 
commercially reasonable manner, (1} the am owe ether or not then due} by each party with respect to all 
Gas delivered and received betweenii· ie der Terminated Transactions and Excluded Transactions on 
and before the Early Termination D . ~ti r applicable charges relating to such deliveries and receipts 
(including without limitati mb a c es), for which payment under the Transaction Confirmation has 
not yet been made; and the as defined below, of each Terminated Transaction. 
c. The Non-Defau (1) liquidate and accelerate each Terminated Transaction at its Market 
Value, so that the amount e difference between such Market Value and the Transaction Value, as 
defined below, of such Termi ansaction(s} shall be due to the Buyer under the Terminated Transaction(s) if 
such Market Value exceeds the Transaction Value and due to Sprague if the opposite is the case; and (2) where 
appropriate, discount each amount then due to present value in a commercially reasonable manner as of the Early 
Termination Date (to take account of the period between the date of liquidation and the date on which such amount 
would have otherwise been due pursuant to the relevant Terminated Transactions). The Non-Defaulting party shall 
also be entitled to recover costs incurred due to termination and liquidation under this Section, including but not 
limlted to broker and hedge-related costs and direct costs, but not indirect costs, provided there shall be no 
duplication of costs and damages. 

d. "Transaction Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Price, and "Market Value• means the amount of Gas remaining to be delivered or 
purchased under a transaction multiplied by the market price for a similar transaction at the Delivery Point 
determined by the Non-Defaulting Party in a commercially reasonable manner. To ascertain the Market Value, 
parties need not enter into replacement transaction(s); rather, the Non-Defaulting Party may consider, among other 
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valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in 
energy swap contracts or physical gas trading markets, similar sales or purchases and any other bona fide third­
party offers, all adjusted for the length of the term and differences in transportation costs. Any extension(s) of the 
term of a transaction to which parties are not bound as of the Early Termination Date (including but not limited to 
"evergreen provisions") shall not be considered in determining Transaction Values and Market Values. Any option 
pursuant to which one party has the right to extend the term of a transaction shall be considered in determining 
Transaction Values and Market Values. The rate of interest used in calculating net present value shall be 
determined by the Non-Defaulting Party in a commercially reasonable manner. 

e. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts the parties owe 
under this Section 14, so that all such amounts are netted or aggregated to a single liquidated amount payable by 
one party to the other (the "Net Settlement Amounr). At its sole option and without prior Notice to the Defaulting 
Party, the Non-Defaulting Party may setoff (i) any Net Settlement Amount owed to the Non-Defaulting Party against 
any margin or other collateral held by it in connection with any credit support obligation relating to the Agreement; 
or (ii) any Net Settlement Amount payable to the Defaulting Party against any amount(s) payable by the Defaulting 
Party to the Non-Defaulting Party under any other agreement or arrangement between the parties. As soon as 
practicable after a liquidation, the Non-Defaulting Party shall g.ive. writtB ·" to the Defaulting Party of the Net 
Settlement Amount and to which party it is due, including a re.asona de " explanation of the calculation of 
such amount. Any failure to give such notice shall not affect t1 lld nfi .eability of the liquidation or give 
rise to any claim between the parties. The Net Settlement Arnou · a •. by the close of business on the 
second Business Day following such notice, but not earlier Termination Date. Interest on any unpaid 
portion of the Net Settlement Amount shall accrue at the ra h f percent (1% %) monthly or the maximum 
applicable lawful interest rate, if lower. 

f. If any obligation that is to be included i 
unascertained, the Non-Defaulting Party may i 
applicable, in respect of the estimate, subje 
the obligation is ascertained. Any am ·· 
pursuant to Section 14.e. shall bE' 
determined by the Non-De · · P 

regation or setoff pursuant to Section 14.e. is 
altf:l _ a. at obligation and net, aggregate or setoff, as 

the Defaulting Party accounting to the Defaulting Party when 
n du~ which is included in any netting, aggregation or setoff 

net present value in a commercially reasonable manner 

g. Separate Nettiri spect to this Section 14, if the parties have executed a separate 
netting agreement with ne provisions, the terms and conditions of the separate netting agreement 
shall prevail to the extent iriconsiste rewith. 

h. Exclusive Remedy. , -Defaulting Party's remedies under this Section 14 are the sole and exclusive 
remedies of the Non-Defaulting Party with respect to the occurrence of any Early Termination Date. Each party 
reserves to itself all other rights, setoffs, counterclaims and other defenses that it is or may be entitled to arising 
from the Agreement. 

15. Forward Contract. The parties agree that a transaction hereunder constitutes a "forward contract" within the 
meaning of the United States Bankruptcy Code and that Buyer and Sprague are each "forward contract merchants" within 
the meaning of the United States Bankruptcy Code. 

16. Force Majeure. Except with regard to a party's obligation to make payment(s) due under Sections 6, 8, 12 and 14, 
neither party shall be liable to the other for failure to perform an obligation, to the extent such failure was caused by Force 
Majeure. "Force Majeure" shall include, but not be limited to, the following: {i) physical events such as acts of God, 
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landslides, lightning, earthquakes, fires, storms or storm warnings, sueh as hurricanes, Which result in evacuation of the 
affected area, floods, washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or 
lines of pipe; (ii) 1Neather related events affecting an entire geographic region, such as low temperatures which cause 
freezing or failure of 1Nells or lines of pipe; (iii) interruption and/or curtailment of firm transportation and/or storage by 
Transporters; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage, insurrections, 
acts of terrorism or wars; and (v) governmental actions such as necessity for compliance with any court order, law, statute, 
ordinance, regulation, or policy having the effect of law promulgated by a governmental authority having jurisdiction. 
Sprague and Buyer shall make reasonable efforts to avoid the adverse impacts of a Force Majeure and to resolve the event 
or occurrence once it has occurred in order to resume performance. Neither party shall be entitled to the benefit of this 
Section 16 to the extent performance is affected by any or all of the following circumstances: (i) the party claiming excuse 
failed to remedy the condition and to resume the performance of such covenants or obligations with reasonable dispatch; or 
(ii) economic hardship, to include, without limitation, Sprague's ability to sell Gas at a higher or more advantageous price, 
Buyer's ability to purchase Gas at a lo1Ner or more advantageous price, or a regulatory agency disallowing, in whole or in part, 
the pass through of costs resulting from this Agreement; (iii) the loss of Buyer's market(s) or Buyers inability to use or resell 
Gas purchased hereunder, except, in either case, as provided in this Section; or (iv) the loss or failure of $prague's gas supply 
or depletion of reserves, excepL in either case, as provided in this Section. The .o.~ / claiming Force Majeure shall not be 
excused from its responsibility for imbalance charges or penalties. Notwiths! ing to the contrary herein, the 
parties agree that the settlement of strikes, lockouts or other industrial d~ ma within the sole discretion of the 
party experiencing such disturbance. The party whose performance y Force Majeure must provide 
immediate notice to the other party orally and, as soon as reasona '· n wr ing with reasonably full particulars of 
the event or occurrence. Upon providing such notice, the party cl · g Fo M re will be relieved of its obligation, from 
the onset of the Force Majeure event, to make or accept delivery o plicable, to the extent and for the duration of 
Force Majeure, and neither party shall be deemed to have s ations to the other during such occurrence or 
event. If one event of Force Majeure continues for forty"fiY9 either party may terminate the Agreement and 
any Transaction Confirmation upon giving notice to the 

~ 

17. Tariffs, Laws and Regulations. e shall be subject to all valid local, state and federal laws and 
orders, directives, rules and regulations of an ta1 body or official having jurisdiction. Each party shall indemnify, 
defend and hold harmless the oth fin , enalties, assessments or liabilities imposed by any governmental 
authority of competent jurisdicti e of such party to comply with any applicable governmental law, rule 
or regulation. In the event any uthority or any law, rule, regulation, ordinance or an order of any court, 
tribunal or regulatory authority of competent diction adversely and materially impacts Sprague's ability to perform under 
this Agreement and/or any Transacti . .1rmation, Sprague shall have the right, at its option, in its sole discretion, to 
either attempt to renegotiate the terms of this Agreement and/or the Transaction Confirmation at any time, or to entirely 
terminate this Agreement and/or the Transaction Confirmation, without penalty, upon sixty (60) days' notice. 

18. Waiver and Severability. The waiver by either party of a breach of any provision contained herein shall be in 
writing and shall in no way be construed as a waiver or any subsequent breach of such provision or the waiver of the 
provision itself. Should a court of competent jurisdiction hold any provision of this Transaction Confirmation invalid, illegal 
or unenforceable, that provision shall be eliminated or limited to the minimum extent necessary so that this Transaction 
Confirmation shall otherwise remain in full force and effect and enforceable. 

19. Integration and Assignability. The Transaction Confirmation, including these general terms and conditions, 
contains the entire understanding of the parties, shall supersede any other oral or written agreements, and shall be binding 
upon and inure to the benefit of the parties' successors and assigns. It may not be modified in any way without the written 
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consent of both parties. Neither party shall have the right to assign the Transaction Confirmation in whole or in part without 
the other party's written consent, such consent not to be unreasonably withheld. 

20. Confidentiality. Neither party shall disclose directly or indirectly without the prior written consent of the other party the 
terms of the Transaction Confirmation to a third party {other than the party's employees, lenders, royalty owners, counsel, and 
accountants, or prospective purchasers of all or substantially all of a party's assets or of any rights under the Transaction 
Confirmation, provided such disclosure is necessary and such persons have agreed to keep such terms confidential} except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, (ii} to the extent necessary for the enforcement of the 
Transaction Confirmation , (iii} to the extent necessary to implement any transaction, or (iv) to the extent such information is 
delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder} 
and use reasonable efforts to prevent or limit the disclosure. The existence of the Transaction Confirmation is not subject to this 
confidentiality obligation. Subject to Section 21, the parties shall be entitled to all remedies available at law or in equity to enforce, 
or seek relief in connection Vlith this confidentiality obligation. The parties shall keep the terms of any transaction hereunder 
confidential for one year from the expiration of the transaction. If a governmental body or applicable law requires the disclosure, 
the party subject to the requirement shall promp~y notify the other party prior to theel' and cooperate Yith the other party 
in any effor1s to obtain protective oldOIS or similar restrainls v.ith respect to~ ' 

21 . Limitations. 

A PARTY'S LIABILITY HEREUNDER SHALL BE LIMITED A · . . PROVIDED IN THE TRANSACTION 
CONFIRMATION, INCLUDING THESE GENERAL TERMS AND CO ONS, ID ALL OTHER REMEDIES OR DAMAGES AT 
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEA _ i:S IS EXPRESSLY PROVIDED HEREIN OR IN 
A TRANSACTION CONFIRMATION, A PARTY'S LJABJLI / TO DIRECT ACTUAL DAMAGES ONLY, AND 
ALL OTHER REMEDIES OR DAMAGES AT LAW OR I 'AIV . UNLESS EXPRESSLY PROVIDED HEREIN, 
NEITHER PARTY SHALL BE LIABLE FOR SPE NCE, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, 
EXEMPLARY OR INDIRECT DAMAGES, LOST P. S THER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN 
TORT OR CONTRACT, UNDER ANY INDE I OR OTHERWISE. THE PARTIES HEREBY INTEND THAT THE 
LIMITATIONS IMPOSED ON REM AN SURE OF DAMAGES IN THE TRANSACTION CONFIRMATION, 
INCLUDING THESE GENERAL T S A S, BE WITHOUT REGARD TO THE CAUSE(S) RELATED THERETO, 
INCLUDING THE NEGLIGENCE WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR 
ACTIVE OR PASSIVE. TO THE 1 ENT A DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE 
PARTIES ACKNOWLEDGE THAT THB 'ES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN 
ADEQUATE REMEDY IS OTHERWISE INCONVENIENT, AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A 
REASONABLE APPROXIMATION OF THE HARM OR LOSS. 

22. Governing Law. The Transaction Confirmation shall be governed by and interpreted in accordance with the laws 
of the State of New Hampshire, excluding its conflicts and law of principles. The parties consent to the jurisdiction of the 
New Hampshire courts to resolve any disputes under the Transaction Confirmation and hereby waive any right to a jury 
trial. 

23. Headings. The headings and subheadings contained in these general terms and condttions are used solely for 
convenience and shall not be used to construe or interpret the provisions herein. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: 

x 

PARTY A 

SPRAGUE OPERATING RESOURCES LLC 
185 lntemational Drive, 
Portsmouth, NH 03801 

www.spragueeneray.com 

13-136-2733 

US FEDERAL: 02-0415440 

PARTY NAME 

ADDRESS 

BUSINESS 
WEBSITE 

CONTRACT 
NUMBER 

D-lJ.N-s® NUMBER 

The parties to this Base Contract are the following: 

PARTYB 

WWW., _______________ _ 

0 US FEDERAL: 

D OTHER: TAX ID NUMBERS 0 OTHER: 

Delaware 

D Corporation x LLC 

0 Limited Partnership D Partnership 

D LLP D other: 

ATTN: Mng. Dir., Nat Gas Pricing & Support 
TEL#: (603l 430-5364 FAX#: (603) 430-5317 
EMAIL: spasalic@spragueenergJl.com 

-~~,: :·..,, ~ 
ATTN: ContractAdministration · ·- '>' .r-.; 
~~'ti~~03l 430-5338 FAX#: (6~0 
contractadministrationgroup@spragueeneray.com 

For Fo~ Maieure Notices: send copJl of notice to 
orjgjnatlnq office 

ATTN: Credit Supervisor 
TEL#: (603} 4~0-7259 FAX#: (603} 430-5326 
EMAIL: nalgascredit@spraqueenerav.com 

ATTN: Contract Administration 
TEL#: (§Q~) 430-5338 FAX#: (603) 430-5320 
EMAIL: 
contractadministrationgroup@spragueeneraJl.com 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
IF APPLICABLE 

• CONTRACT AND 
LEGAL NOTICES 

• CREDrr 

• TRANSACTION 
CONFIRMATIONS 

Copyright @ 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 1 of 15 

D Corporation 

D Limited Partnership 

0 LLP 

ATTN: 

TEL#: 

EMAIL: 

ATTN: 

TEL#: 

EMAIL: 

ATTN: 

TEL#: 

EMAIL: 

ATTN: 

TEL#: 

EMAIL: 

0 LLC 

D Partnership 

D Other: -----

FAX#: 

FAX#: 

FAX#: 

FAX#: 

FAX#: 
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ACCOUNTING INFORMATION 

ATTN: Natural Gas Credit Dept. 
TEL#: (6031 766-7419 FAX#: (603) 430-5326 

BANK: JP Morgan Chase Bank, New York, NY 
ABA: 021000021 ACCT: 799760913 
OTHER DETAILS~-------

•INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NIJMBERS 

(IF APPUCABLE) 

ATTN: 

TEL#: FAX#: 

BANK: 

ASA: ACCT: ---
OlHER DETAILS: 

BANK: ---------------
JP Morgan Chase Bank, New Yorl<, NY 
ASA" 021000021 
ACCT: 799760913 

ATTN: Accounts Payable 
ADDRESS: P.O. Box 642985 
Boston, MA 02284 __________ _ 

Copyright © 2006 North American Energy Standards Board, Inc. 

A CH NUMBERS ASA: 
(IF APPUCABLE) 

OTHER DETAILS: 

ATTN: 

CHECKS 
(IF APPLICABLE) 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorpora1es by referance for al purposes the General Terms and Conditions for Sale and Purchase of Natural Gas 
published by 1he North American Energy Standards Board. The parties hereby ag~ to the following provisions offered in said General 
Tenns and Conditions. In the event the parties fail to check a box, the specified default provision shan apply. Select the aooropriate box{ es} 
from each section: 

Section 1.2 D Oral (default) 
Transaction OR 
Procedure 181 Written 

Section 2.7 181 2 Business Days after receipt (default) 
Confinn Deadline OR 

D ~ Business Days after receipt 

Section 2.8 181 Seller (default) 
Confirming Party OR 

D Buyer 
D 

Section 3.2 J8I Cover Standard (default) 
Perfonnance OR 
Obligation D Spot Price Standard 

Note: The followjng Spot Price Publication applies to both of the 
Immediate recedin . 

Section 2.31 
Spot Price 
Publication 

181 Gas Daily Midpoint (default) 
OR 

D 

Section 6 J8I 
Taxes OR 

Section 7.2 
Payment Date 

D 

OR 
D Net 30 Days from the date of the invoice from 

Seller 

Section 7.2 181 Wire transfer (default) 
Method of Payment D Automated Clearinghouse Credit (ACH) 

D Check 

Section 7.7 
Netting 

IZI Netting applies (default) 
OR 

Nettin does not a 
l8I Special Provisions Number of sheets attached: 
OAddendum(s): 

Eight (8) 

Section 15.5 
Choice Of Law 

181 No Additional Events of Default (default) 

D Indebtedness Cross Default 

D Party A: ______ _ 

0 Party B: -------

D Transactional Cross Default 
Specified Transactions: 

OR 

Other Agreement Setoffs Apply (default) 

IZI 
D 

Bilateral (default) 

Triangular 

D Other Agreement Setoffs Do Not Apply 

Section 15.10 181 Confidentiality applies (default) 
Confidentiality OR 

D ConfidentlaUty does not apply 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

SPRAGUE OPERATING RESOURCES LLC PARTY NAME 

SIGNATURE 

Bv: 

BrlanWeego l'RJNTED NAME 

Vloe President, Natural Gas Tm.E 

Copyright© 2006 North American Energy Standards Board, Inc. 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1.1 . These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller'' refers to the party delivering Gas. The entire agreement 
between the arties shall be the Contract as defined in Section 2.9. 

The parties have selected either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as indicated on 
the Base Contract 

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may 
be effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transa · onfirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, o . as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. the T n/ nfirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e., ty, onmance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or sup en · e Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representatio~. ties , such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly agree ttf' ies; provided that the foregoing shall not 
invalidate an transaction a reed to b the arties. ~ • 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confir d ··:,' - Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular D · eri , C ing Party shall, and the other party may, record 

e sue Tran action Confirmation by facsimile, EDI or mutually 
ose o Business Day following the date of agreement. The parties 

til the · xchange of nonconflicting Transaction Confirmations or the 
~~~~f..!t!~~f[!!]l.Q~~~!i!!le!:!!~~j!~-~ ivin a , as rovided in Section 1.3. 

riiiifilTTl.fllllf.1.i'iilimtaterially different from the reoeiving party's understanding of the agreement 
sending party via facsimile, EDI or mutually agreeable electronic means by 

•'l;l;i-'""'ously sent a Transaction Confirmation to the sending party. The failure of the 
n the Confirm Deadline constitutes the receiving party's agreement to the terms of 

. , ransaction Confirmation. If there are any material differences between timely sent 
Transaction Confirmations governing the sam, · · · nsaction, then neither Transaction Confirmation shall be binding until or unless such 
differences are resolved including the . • evidence that clearly resolves the differenoes in the Transaction Confirmations. In the 
event of a conflict among the terms of (1 • · · ding Transaction Confirmation pursuant to Section 1.2, Oi) the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between 
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered Into in accordance with the 
requirements of this Base Contract. 

SECTION 2. DEFINITIONS 

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract 
and shall have the meanings ascribed to them herein. 

2.1. "Additional Event of Defaulr shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base Contract. 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that 
controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "control" 
of any entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2. 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to delh1er Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract" shall mean a contract exeruted by the parties that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thermal unit" or "Btu" shall mean the International BTIJ, which is also caned the Btu (ll). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transadion Confirmations to 
the other party. 

2.9. "Contract'' shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confinnation, all of which shall form a single integrated agreement between the parties. 

2.10. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties in a transaction. 

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivere • nd · n as agreed to by the parties in a 
transaction. ~ - · ~ 
2.12. "Cover Standard", as referred to in Section 3.2, shall mean tha . e . .n . ~{cused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall. use e '. reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer - nt Gas is not available), or (ii) if Seller is the 
performing party, sell Gas, in either case, at a price reasonable for r uction area, as applicable, consistent with: 
the amount of notice provided by the nonperforming party; the im · · cy of Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; an~~tl · . Eld,_ th of failure by the nonperforming party. 

2.13. "Credit Support Obligation(s)" shall mean any o · gat1!\to ~~de or establish credit support for, or on behalf of, a 
party to this Contract such as cash, an irrevocable stand r of c • a · in agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient securi · a · uing ture. 

2.14. "Day" shall mean a period of 24 conse_cu· -~'·" , ours, ·. xtensive with a "day" as defined by the Receiving Transporter 
in a particular transaction. 6'~ . ·~ .... 
2.15. "Delivery Period" sha .. l.J be the ~ct..~g · ch deliveries are to be made as agreed to by the parties in a 
transaction. ...~ './I }p 
2.16. "Delivery Point(s)"/,'-811 mean_~~ ~~s are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean._ el "'
1 

• irtterchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication 0¥.1 "'action · firmations under this Contract. 

2.18. "EFP" shall mean the pu chas ·~ ale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures co .. ~ ·· EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter. 

2.20. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of 
methane. 

2.21. "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter 
for failure to satisfy the Transporter's balance and/or nomination requirements. 

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties w ith respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "Interruptible" shall mean that either party may interrupt lts performance at any time for any reason, whether or not 
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MMBtu" shall mean one million British thermal units, which is equivalent to one dekatherm. 

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the 
commencement of the first Day of the next calendar month. 

2.27. "Payment Date" shall mean a date, as indicated on the Base Contract, on or before which payment is due Seller for 
Gas received by Buyer in the previous Month. 

2 .28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter{s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
under the listing applicable to the geographic location closest in proximity to the Delivery Point{s) for the relevant Day; provided, if 
there is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) the price (determined as stated above) for the firs for which a price or range of prices is 
published that next precedes the relevant Day; and (ii) the price (determined as s ) for the first Day for which a price or 

2.32. "Transaction Confirmation" shall mean a document, similar ~. · e · . · of ' bit A, setting forth the terms of a 

range of prices is published that next follows the relevant Day. ~t 

transaction formed pursuant to Section 1 for a particular Delivery Period. . . ~ .; ~ · 

2.33. "Transactional Cross Defaulr shall mean if selected on th •. o. ~ by the parties with respect to a party, that it 
shall be in default, however therein defined, under any Specified T ' ction. · .. ., 

2.34. "Termination Option" shall mean the option of either party in transaction in the event that the other party fails to 
perform a Firm obligation to deliver Gas in the case of Seller or to~' G ' of Buyer for a designated number of days during a 
period as specified on the applicable Transaction Confirmation. . · . 

2.35. "Transporter(s)" shall mean all Gas gath~e·.n· g·. . ·..- ." . e. com ies: . cal distribution companies, acting in the capacity of a 
transpor:ter, transporting Gas for Seller or Buyer ups .. · or .tream, respecliwly, of the Deliwry Point pursuant to a particular 
transaction. . ~ 

-~-.~. -.. 
SECTION 3. PERFORMANCE .. ·.. a ···, 

. , 

3.1. Seller agrees to sell a 
accordance with the terms of the ~· 
transaction. ; · 

Cover Standard: 

r, a. to receive and purchase, the Contract Quantity for a particular transaction in 
Sales ases will be on a Firm or Interruptible basis, as agreed to by the parties in a 

tandard" or the "S ot Price Standard" as indicated on the Base Contract. 

3.2. The sole and exclusive '· _.,~, . of the parties in the event of a breach of a Firm obligation to deliver or receive Gas 
shall be recovery of the following: {i} in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount 
equal to the positive d ifference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract 
Price, adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point{s), multiplied by the 
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover 
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s}, multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such 
Day{s) excluding any quantity for which no sale is available; and (iii} in the event that Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3 .2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4 .3. The 
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, 
which shall set forth the basis u on which such amount was calculated. 
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Spot Price Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obllgation to deliver or receive Gas shall be 
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity 
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, 
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this 
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of 
such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, which shall 
set forth the basis uoon which such amount was calculated. 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in 
writing by both parties. 

3.4. In addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will 
be compensated, and how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 
4.1. Seller shall have the sole responsibility for transporting the Gas to the Delive1~11iiii!lfl2 Bu~r shall have tlie sole responsibility 
for transporting the Gas from the Delivery Point(s). 

4.2. The parties shaU cooldinate their nomination activities, giving s4me adlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requ1i1n- ,.~~~~~rter(s) involved in the transaction, of 
the quantities of Gas to be delivered and purchased each Day. Should eit ~ · · '" re that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, such party shall p r party. 

4.3. The parties shall use commercially reasonable efforts to a ' 

,. 
The patties have selected eith "' ·• 

B 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at 
the Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exem ion from an such Taxes or cha es shall furnish the other an necessa documentation thereof. 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to the Gas after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled 
to an exem ·on from an such Taxes or cha es shall furnish the other an necessa documentation thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7. 1. SeUer shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing 
supporti1g docunentation acceptabje in industry practice to support the amount charged. If 1he actual quantity delivered is not knO'M1 by the 
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity wiU then be ~usted to the actual quantity 
on the following Month's billing or as soon thereafter as actual delivery information is available. 
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available 
funds, on or before the later of the Payment Date or 1 O Days after receipt of the invoice by Buyer, provided that if the Payment Date is not a 
Business Day, payment is due on the next Business Day following that date. Jn the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Section 7.2. 

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the 
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment 
from the nonperforming party will be due five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedes to be correct; provided, howe..er, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date 
due until the date of payment at a rate equal to the IO'Ner of (i) the then-effective prime rate of interest published under "Money Rates" by The 
Wall Street Journal, plus two percent per annum; or (ii} the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably 
necessary to verify the accuracy of any slatement, charge, payment, or computation made under the Contract. This right to examine, audit, 
and to oblain copies shall not be available with respect to proprietary infonnation not directly relevant to transactions under this Contract. AH 
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documenlation, within two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by th~rty owing payment within 30 Days of Notice 

and subslantiation of such inaccuracy. ti"··· . 
7. 7. Unless the parties have elected on the Base Contrad not to this . · · · .7 plicable to this Contract, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising u · th ., trac · ch that the party owing the greater 
amount shall make a single payment of the net amount to the other party in rd · Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obli · r uan to Section 7.3 shall be subject to netting 
under this Section. If the parties have executed a separate netting a • m · · ' , e s and conditions therein shall prevail to the 
extent inconsistent herewith. · · 

SECTION 8. TITLE, WARRANTY, AND IN~D, ~~-· . 
8.1. Unless otherwise specifically agreed, title to ass a · m Seller to Buyer at the Delivery Point(s}. Seller 
shall have responsibility for and assume any liability wi~" ·· ·. to as r to its delivery to Buyer at the specified Delivery 
Point(s}. Buyer shall have responsibility for and a5* . aan " ·1ity with respect to said Gas after its delivery to Buyer at the 
Delivery Point{s}. ...._ .~ .... 

8.2. Seller warrants that it will have A.'~·, t~vey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it to Buyer, free,." d . ~f ~ens, encumbrances, and c laims. EXCEPT AS PROVIDED IN THIS 
SECTION 8.2 AND IN SECTION 1~-i<LL . NTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF Fl~ ANY '· R PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to !!llemni . • a ve it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of ~- · ims' . ·i om any and all persons, arising from or out of claims of title, personal injury 
(including death) or property da e fro~ ~ Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it ~~ all Claims, from any and an persons, arising from or out of claims regarding payment, 
personal injury (including death) or pro~mage from said Gas or other charges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place w ithin the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8.5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the 
extent that such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5. 

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time. 

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic 
means, a nationally recognized overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual 
receipt date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the 
sending party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is 
received is not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received 
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on the next following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next 
Business Day after it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be 
considered delivered five Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this 
Contract (whether or not then due) by the other party {"Y") {including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default'') either party (the "Defaulting Party'') or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; {ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidato r, conservator, custodian, trustee or other similar 
official appointed with respect to it or substantially all of its assets; (vi) fail to perfor ligation to the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequa of Performance under Section 10.1 
within 48 hours but at least one Business Day of a written request by the r pa ave paid any amount due the other 
party hereunder on or before the second Business Day following written t ment is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party ( mg Party"} shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or p Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Sectio ' 0.3, -.· n to any and all other remedies available 
hereunder. ~ .,. 
10.3. If an Event of Default has occurred and is contin . · th s. ulting Party shall have the right, by Notice to the 
Defaulting Party, to designate a Day, no earlier than the Da u ·. oti "" en and no later than 20 Days after such Notice is 
given, as an early termination date (the "Early Terminati te"} Ii .. tion and termination pursuant to Section 10.3.1 of 
all transactions under the Contract. each a "Termin sactio . O · e Early Termination Date, all transactions will 
terminate, other than those transactions, if any, ay n e liquidated and terminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be - "dated · terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Tran .· ,,.._ n · valued consistent with Section 10.3 .1 below. With respect to each 
Excluded Transaction, its actual termination ·· sh the~arly Termination Date for purposes of Section 10.3.1. 

·, l 
i:1 

10.3.1. As of the Early Termi~Jfate, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i} the amount ovlett'-(whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), 
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s} shall be due to the Buyer under the Terminated Transaction{s} if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take 
account of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Value· means the amount of Gas remain ing to be delivered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value• means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s} in 
order to determine the Market Value. Any extension(s} of the term of a transaction to which parties are not bound as of the Early 
Termination Date includin but not limited to "eve reen rovisions• shall not be considered in deterrninin Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 

resent value shall be determined b the Non-Defaultin Pa in a commerciall reasonable manner. 

10.3.1 . As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Excluded Transactions on and before the Earty Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), 
for which a ment has not et been made b the a that owes such a ment under this Contract. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. 

Other A reement Setoffs A I : 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amounr}. At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 
. d'~ . . 

10.3.2. The Non-Defaulting Party shall net or aggregate, as app ·. · al ·~ mounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to amount payable by one party to the 
other (the "Net Settlement Amounr). At Its sole option, and without prior Noti ·ng Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against anY. ~. · r collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net S ment u gainst any amount(s) {including any excess 
cash margin or excess cash collateral) owed by or to a party under ' other ement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party st · t(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its · efaulting Party under any other agreement or 
arrangement; (iv) any Net Settlement Amount owed to efau gainst any amount(s) (including any excess cash 
margin or excess cash collateral} owed by the Defa . to No e efaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settl.t Am• " owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) ow· the · ulting Party or its Affiliates to the Non-Defaulting Party under 
an other a reement or arran ement. .h~'~,),,. ~· . 

10.3.2. The Non-Defaulti'lt:~"shalf1i~:- . r a -~rilgate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that ajrch am 1,1~ · . d or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Am~t''). , , " ' • ~·, n and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement ~''iigains :iny margin or other collateral held by a party in connection with any Credit Support 
Obli ation relatin to the Contract ,·,d 

10.3.3 . If any obligation tha~ included in any netting, aggregation or setoff pursuant to Section 10.3.2 is 
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. 
Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount as adjusted by setotrs, shall accrue 
from the date due until the date of payment at a ra1e equal to the lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii} the maximum applicable lawful interest rate. 
10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Earty Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising from the Contract. 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11.2. 

11 .2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, staMe, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to - e Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in th · through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or Gas ereunder, except, in either case, as 
provided in Section 11 .2; or (v) the Joss or failure of Seller's gas supply or de • cept, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excused from its Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the pa .. · the settlement of strikes, lockouts or other 
industrial disturbances shall be within the sole discretion of the party, · erien disturbance. 

,;--' 
11 .5. The party whose performance is prevented by Force Maj ·· vide Notice to the other party. Initial Notice may 
be given orally; however, written Notice with reasonably full p o t or occurrence is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to th . ffected party will be relieved of its obligation, from the 
onset of the Force Majeure event, to make or accept deU ,..,.. Ii to the extent and for the duration of Force Majeure, 
and neither party shall be deemed to have failed in such gati er du ·ng such occurrence or event 

11.6. Notwithstanding Sections 11.2 11. ' " e pa may agree to alternative Force Majeure provisions in a 
Transaction Confirmation executed in writing 

SECTION 12. TERM 
This Contract may be terminated 
any transaction(s ). The rights of · 
and the obligation of either pa ~,-:,....,_.. 
transaction. 

SECTION 13. LIMITATIO~ · · 

··(~ 

f'·'No · ·· : but shall remain in effect until the expiration of the latest Delivery Period of 
• · ction 7.6, Section 10, Section 13, the obligations to make payment hereunder, 

er, pursuant hereto shall survive the termination of the Base Contract or any 

FOR BREACH OF AtN PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHAU. BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S UABILllY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTY'S LIABILllY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTIJAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT I.AW OR IN EQUllY 
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNllY PROVISION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF AtN PARlY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non­
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event'' means, with respect to an index specified for a transaction, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b} the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the Index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred . For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 

15.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs 
of the respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this 
Contract No assignment of this Contract, in whole or in part, wiU be made without the · ·tten consent of the non-assigning party 
(and shall not relieve the assigning party from liability hereunder), which consent will n ·e sonably withheld or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract e a~ . es, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to · Affili · by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignmen~ transfe . ., , the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations her 

15.2. If any provision in this Contract is determined to be inva · ble by any court having jurisdiction, such 
determination shall not invalidate, void, or make unenforceable any oth ment or covenant of this Contract. 

15.3. No waiver of any breach of this Contract shall be hel . 

15.4. This Contract sets forth all understandings ~the ies cling each transaction subject hereto, and any prior 
contracts, understandings and representations, whetheBo 'tten, g transactions are merged into and superseded by 
this Contract and any effective transaction(s). This Con · ay · : mend only y a writing executed by both parties. 

15.5. The interpretation and performance of this ~·. ct sh~ governed by the laws of the jurisdiction as indicated on the Base 
Contract, exduding, however, any conflict of laws .-,, ich d apply the law of another jurisdiction. 

15.6. This Contract and all provisions ~n · ~.. bi . to all applicable and valid statutes, rules, orders and regulations of any 
governmental authority having jurisQ_~ver{JM ., · ... · ir facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. ;Y· <J' : _.: 

15.7. There is no third 1be.;i~1~fitract. 
15.8. Each party to this ~ repre~fjts and warrants that it has full and complete authority to enter into and perform this 
Contract Each person who executes this Co~ on behalf of either party represents and warrants that it has full and complete authority 
to do so and that such party will be bo~JJljiOy. 
15.9. The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of 
this Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither 
party shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party 
(other than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all 
or substantially all of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contract • (iii} to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v} to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disdosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shaU be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may 
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure, 
and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders 
or similar restraints with respect to such disclosure at the expense of the other party. 
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15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreemenf'). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form , the recording, if introduced as 
evidence in its original form, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, 
arbitration, mediation or administrative proceedings wlll be admissible as between the parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misL11derstandi~s and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITIEN, Willi RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCWDING 
ANY AND ALL IMPLIED WARRANllES OR CONDITIONS OF llllE, NON-INFRINGEMENT, MERCHANTABILilY, OR FllNESS OR SUITABIUlY FOR 
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAE.SB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR JS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WIU.. NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES UT OF ANY USE OF THIS CONTRACT. 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date:-----------­
Transaction Confirmation#:------

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: 

Attn: ________________ _ 
Phone: ________________ _ 
Fax: _________________ _ 

Base Contract No.------------­
Transporter:---------------­
Transporter Contract Number:----------

Contract Price: $ ___ /MMBtu or 

Delivery Period: Begin: , __ 
Perfonnance Obligation and Contract Quantity: 

Finn (Fixed Quantity): 
___ MMBtus/day 

OEFP 

Special Conditions: 

Seller: 

By: 

Title: 

Date: 

Copyright© 2006 North American Energy Standards Board, Inc. 

BUYER: 

Attn:-----------~~-~ Phone: ________________ ~ 
Fax:.....,,.. _________________ _ 

Base Contract No.-------------­
Transporter: 
Transporter Con 

n 4.2. at election of 

D Seller 

Buyer: 

By: 

Title: 

Date: 

Interruptible: 
Up to __ MMBtus/day 
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SPECIAL PROVISIONS RETAIL 
To Base Contract for 

Sale and Purchase of Natural Gas 

Between Sprague Operating Resources LLC and 

Dated:, 2017 

The following changes are hereby made to the General Terms a....-;'"~-.·tions Base Contract for 
Sale and Purchase of Natural Gas: 

(1) Delete Section 2.10 in its entirety and replace 

Buyer to Seller for the purchase of Gas as 
Price may also be referred to as Price on t 

(2) Delete Section 2.32 in its en~~laJ; with the following language: 

"Transaction Confirmaf hal~1 r's document, similar to the form of Exhibit A 
attached hereto to th . Special Y • ns setting forth the terms of a transaction formed 
pursuant to Section I Ir a ~ 1very Period". 

~ · f~ 

(3) Delete Section 3 . ·~ Jrety and replace with the following language: 

Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity 
for a particular transaction in accordance with the terms of the Contract. Sales and purchases 
will be on a Finn basis unless otherwise stated in the Transaction Confirmation. 

(4) Delete Section 4.2 in its entirety and replace with the following language: 

Buyer shall give Seller prior notice of the quantities of Gas to be delivered that is sufficient to meet the 
requirements of each Transporter involved in the transaction. If Buyer fails to give such notice, Seller 
may use the best available information to determine the quantities of Gas to be delivered, but Seller 
shall not be liable in any way for any resulting imbalance charge or penalty. Any such imbalance 
charge or penalty shall be Buyer's responsibility under Section 4.3. Should a party beoome aware that 
an actual delivery at a delivery point is greater or lesser than the nominated volumes of Gas scheduled 
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to be delivered, such party shall promptly notify the other party. Buyer shall immediately notify 
Seller of any event reasonably known to Buyer that may materially increase or decrease Buyer's 
Gas usage, i.e. addition or removal of gas-fire equipment, other equipment installations or 
changes, outages, shutdowns, repairs, openings or closings, changes in operating hours or 
production schedules. Buyer shall also immediately notify Seller of, and fully comply with, all 
curtailment or interruption orders or similar notices Buyer receives from a pipeline or utility 
requiring the interruption or curtailment of Buyer's Gas usage. 

(5) Delete Section 4.3 in its entirety and replace with the following language: 

(6) Delete Section 7.5 in its en· 

All invoices shall be conclusively presumed final and accurate. Buyer shall waive any associated 
claim for an inaccurate invoice and/or overpayment unless, within two (2) years from the date of 
the Gas delivery, in good faith, Buyer objects to the invoice in writing, including an adequate 
explanation and supporting industry-acceptable documentation. However, the last Transporter's 
meter reading shall control for the purpose of determining an invoice's accuracy, and the Buyer 
shall not dispute a Seller invoice based on a meter reading unless it possesses documentation 
from the Transporter, verifying an error in the meter reading and setting forth the accurate meter 
reading. Retroactive adjustments under this Section shall be invoiced accordingly. Nothing in this 
Section shall be deemed to preclude Seller from making a retroactive adjustment of an invoice within a 
reasonable time of receiving information from the last Transporter, indicating an error in a prior 
invoice, regardless of the original invoice date. 
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(8) Delete Section 10.l in its entirety and replace with the following language: 

If Seller (referred to as party ("X") has reasonable grounds for insecurity regarding the 
performance of Buyer of any obligation under this Contract (whether or not then due) by the 
Buyer (referred to as ("Y") (including, without limitation, the occurrence of a material change in 
the creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of 
Performance. "Adequate Assurance of Performance" shall mean sufficient security in the form, 
amount, for a term, and from an issuer, all as reasonably acceptable to X, including, but not 
limited to cash, a standby irrevocable letter of credit, a security interest in an asset, a prepayment, 
a performance bond, or a guaranty. Y hereby grants to X a c · g first priority security 
interest in, lien on, and right of setoff against all Adequat~s ce rf ormance in the form 
of cash transferred by Y to X pursuant to this Section 10. U by X to Y of such 
Adequate Assurance of Performance, the security interest i · ted hereunder on that 
Adequate Assurance of Performance shall be release ti~v and, to the extent possible, 
without any further action by either party. Buyer rstan . hi'rl;prague may contact a credit 
agency as part of its credit review and may proy.ide i~nna _ to credit agencies as part of its 
normal monthly reporting activities. ~~ I.:! 

~ ~ 
(9) Delete Section 10.3 in its ent;~~ with the following language: 

/r :~~·~ 
If an Event of Default has occur~~'(ortfinuing, the Non-Defaulting Party shall have the 
right, by Notice to the . g :PJm , , to ~ignate a Day, no earlier than the Day such Notice is 
given and no later 20 . ch Notice is given, as an early termination date (the 
"Early Termination · " ~iquidation and termination pursuant to Section 10.3.1 of all 
transactions under the ontrac1<.#h a "Terminated Transaction". On the Early Termination 
Date, all transactions willC'trt ft1ate, other than those transactions, if any, that may not be 
liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non­
Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and terminated as soon 
thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, 
its actual termination date shall be the Early Termination Date for purposes of Section 10.3.1. 

(10) The following is added at the end of Section 10.4: 

Notwithstanding anything herein to the contrary, if the Non-Defaulting Party owes the Net 
Settlement Amount to the Defaulting Party, the Non-Defaulting Party shall not be required to 
pay to the Defaulting Party the Net Settlement Amount, nor shall interest be owed on such 
amount, until (i) the Non-Defaulting Party receives confirmation satisfactory to it, in its 
reasonable discretion, that all other obligations of any kind whatsoever of the Defaulting Party to 
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make any payments to the Non-Defaulting Party under this Contract and transactions hereunder, 
or otherwise, which are due and payable as of the Early Termination Date, have been paid (or 
netted, set off, recouped, or the like) in full; and (ii) the Defaulting Party executes a release in a 
form reasonably satisfactory to the Non-Defaulting Party that acts as the final resolution of the 
transactions hereunder. To the extent that either party believes that bankruptcy court approval of 
the release is required, the Non-Defaulting Party may withhold payment of the Net Settlement 
Amount until such time as appropriate court approval has been obtained and is final and non­
appealable. 

(1 1) Delete Section 10.5 in its entirety and replace with the fo~ language: 

The parties specifically agree that any transaction under~ Cofi._~~· . 'forward contracts" as 
such term is defined in the United States Bankruptcy c.o~ n( t1'i3;_t h party is a "forward 
contract merchant" as such term is defined in the Uni~ta~a ptcy Code. Each party 
further agrees that the other party is not a "utility" as ~'lb~~ 1~ ed in 11 U.S.C. Section 366, 
and each party agrees to waive and not to assert th~lic.ab of the provisions of 11 U.S.C. 
Section 366 in any bankruptcy proceeding i:o~~ . 

(12) Section 12 is amended by dele~ s~~ sedtence and replacing it with the 
following: <\' , ~ 

The rights of either party pursuan~ ~~· .. 6, Section 10, Section 13, Section 15.10, waiver 
of jury trial provisionseiga~~ to ,,..e payment hereunder, the obligation of either party 
to indemnify the other. suant heref ~l survive the termination of the Base Contract or any 

transaction. ·- ~ 
(13) Delete Section 15.1 · ~. tirety and replace it with the following language: 

This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal 
representatives, and heirs of the respective parties hereto, and the covenants, conditions, rights 
and obligations of this Contract shall run for the full term of this Contract. Buyer may not assign 
this Agreement without Seller's prior written approval, such approval will not be unreasonably 
withheld and will be subject to credit approval except that either party may (i) transfer, sell, 
pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds herein in 
connection with any financing or other fmancial arrangements. Additiona1ly, assignment shall 
be subject to the assignee assuming all of assignor's obligations hereunder. Upon any such 
assignment, transfer and assumption, the transferor shall remain liable for and shall not be 
relieved of or discharged from any obligations hereunder arising prior to the effective date of 
assignment. 
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(14) The following is added at the end of Section 15.5: 

EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY 
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF AN Y 
ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS CONTRACT OR THE TRANSACTIONS CONTEMPLATED BY THIS 
CONTRACT. 

(15) Delete Section 15.6 in its entirety and replace it with the following language: 

This Contract and all provisions herein will be subject to all ap~nd valid statues, rules, 
orders and regulations of any governmental authority h~g jt~~o~over the parties, their 
facilities, or Gas supply, this Contract or transaction or an~ov ~p_1*"eof. In the event any 
governmental authority or any Jaw, rule, regulation, or~c · . atht'fer of any court, tribunal 
or regulatory authority of competent jurisdiction adve~!· m ially impacts Seller's ability 
to perform under this Agreement and/or any Tranii ion mnation, Seller shall have the 
right, at its option, in its sole discretion, to ~r f! · to renegotiate the terms of this 
Agreement and/or the Transaction Confif!11Kon~ an; 5t;· or to entirely terminate this 
Agreement and/or the Transaction Confi~Tfm, vitho .. pe , upon sixty (60) days' notice. 

(16) Delete Section 15.10 in its eniiiliiv a~epla ~e it with the following language: 
~-..1,,,;·- "\ .. Ir •. v 

Unless the parties have n ~ ~e~tract not to make this Section 15.10 applicable to this 
Contract, neither parl:YJ 11 di , e ~y or indirectly without the prior written consent of the 
other party the terms n or any financial information provided by one party to the 
other party under this greeme · to a third party (other than the employees, lenders, royalty 
owners, counsel, accoun other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall 
have agreed to keep such terms confidential) except (i) in order to comply with any applicable law, 
order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract, 
(iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with 
a regulatory agency's reporting requirements including but not limited to gas cost recovery 
proceedings; (v) to the extent such information is delivered to such third party for the sole purpose of 
calculating a published index; or (vi) to third-party credit rating agencies or to Seller' s parent in 
conjunction with Seller's evaluation and/or review of Buyer's creditworthiness. Each party shall 
notify the other party of any proceeding of which it is aware which may result in disclosure of the 
terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or 
limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. 
Subject to Section 13, the parties shall be entitled to all remedies available at law or in equity to 
enforce, or seek relief in connection with this confidentiality obligation. The terms of any transaction 
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hereunder shall be kept confidential by the parties hereto for one year from the expiration of the 
transaction. 

(17) The following is added as Section 15.13: 

Customer Authorization: Buyer authorizes Sprague to obtain and review information regarding 
Buyer's credit history from credit reporting agencies as well as provide information to such 
credit reporting agencies as part of Sprague's standard reporting activities, and the following 
information from the Utility: consumption history; billing determinants; credit information; and 
tax status. This information may be used by Sprague to determine whether it will commence 
and/or continue to provide energy supply service to Buyer an2be disclosed to a third­
party in accordance with Section 25. Buyer's executi~f 's'1!ment shall constitute 
authorization for the release of this information to Spra .. . . s ~u • ' 1zation will remain in 
effect during the term of this Agreement. Buyer may r ·na t. j s· orization at any time by 
providing written notice thereof to Contracts Admini at]~ · address given in Section 13 
Notice or by calling Contracts Administration at telup ne given in Section 13 Notice. 
Sprague reserves the right to cancel this agree · t ;\' Buyer rescinds the authorization. 
Additionally, Buyer hereby approves Spragy fo ii ~marketing materials to Buyer. In 
the event that Buyer elects to "opt out" -~nge ce1't such marketing materials, Buyer 
may cancel by emailing its opt-out req · dire~o Sprague's Customer Care Department at: 
CustomerCare@spragueenergy.co~ ' ~ "' 

e!o~~ 
SPRAGUE OPERAT~CES LLC: BUYER: 

By: Q _. By: 

Name: Brian Weego 

Title: Vice President. Natural Gas 

Date: 

Retail Special Provisions 
2006NAESB 

6 V7.08.05.15 



Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: -----· The parties to this Base Contract are the following: 

SPRAGUE OPERA TING RESOURCES LLC 
185 lntemational Drive. Portsmouth. NH 03801 
Duns Number: ~#~13~-~13~6-_2~7~3~3 __________ _ 

Contract Number: ---------------
U.S. Federal Tax ID Number: .:.:.#0==2=--04=-=-1_,_,544...._.""'0 ______ _ 

Notices: 
SAME AS ABOVE 
Attn: NATURAL GAS ADMINISTRATION 
Phone: (603) 430-5338 Fax C603) 430-5320 

Confinnations: 

SAME AS ABOVE 
Attn: NATURAL GAS ADMINISTRATION 
Phone (603l 430-5338 Fax: C603} 430-5320 

Invoices and Pavments 
SAME AS ABOVE 
Attn: NATURAL GAS ADMINISTRATION 
Phone (603) 430-5343 Fax: (603) 430-5317 

INire Trans(er or ACH Numbers Of aoplicabte): 
BANK JP MORGAN CHASE BANK. NEW YORK. NY 
ABA: 021000021 
ACCT 799760913 
Other Details. ---------------­

and 

Duns Number: ---------------­
Contract Number: --------------­
U.S. Federal Tax ID Number: ----------

Attn: -------........ ---------~ Phone: ______ Fax : __ ~~-

Attn: --------------~~--~ Phone: _____ Fax 

Fax 

This Base Contract incorporates by reference for all purposes the General . erm Jns fOr Sale and Purcnase of NanJ1al Gas published 
revisions offered in said General Terms and by the North American Energy Standards Board. The parties hereby 

Condibons In the event the parties fail to check a box, the specified 

Section 1.2 Oral (default) 
Transaction X Written 
Procedure 

Section 2.5 
Confirm 
Deadline 

Section 2.6 
Confirrmng 
Party 

Section 3.2 
Performance 
Obligation 

x 
0 

X Seller (defaul1' 
o Buyer 
D 

x 
D 

Note: The following Spot Price Publlcation applies to both 
of the Immediately preceding. 

Section 2.26 
Spot Price 
Publication 

Section 6 
Taxes 

X Gas Daily 
Midpoint (default) 
D 
X Buyer Pays At and After Delivery Point 
(default) 
D Seller Pa s Before and At Delive Point 

x Special Provisions Number of sheets attached: 2 
o Addendum(s): 

· ?Pply. Select only one box from each sedion: 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Dama es 
Section 10.3.2 
Other Agreement 
Set offs 
Section 14.5 
Choice Of Law 

Section 14.10 
Confidentiality 

X 25 Day of Month following Month of 
delivery (default) 
!J __ Day of Month following Month of 
de live 
X Wire transfer (default) 
o Automated Clearinghouse Credit (ACH) 
o Check 
X Netting applies (default) 
-::: Netting does not apply 

x Early Termination Damages Apply (default) 
[ Early Termination Damages Do Not Apply 

x Other Agreement Setoffs Apply (default) 
_. Other Agreement Setoffs Do Not Apply 

NEW HAMPSHIRE 

x Confidentiality applies (default) 
D Confidentiality does not apply 

IN WITNESS Wl-IEREOF, the parties hereto have executed this Base Contract in duplicate. 

SPRAGUE OPERATING RESOURES LLC 
Party Name 

By -------------------~ Name 
Title: 

Copyright© 2002 North American Energy Standards Board, Inc. 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1 .1 . These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buyer'' refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the arties shall be the Contract as defined in Section 2.7. 

The parties have selected either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as Indicated on the 
Base Contract. 

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effeduated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties. 
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction 
shall be considered a •writing" and to have been "signed" Notwithstanding the foregoing sentence, the parties agree that Confirming 
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by 
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Secbon 1.2 (Oral 
Transacbon Procedure) provided that the failure to send a Transaction Confirmation ~ invalidate the oral agreement of the 
parties Confirming Party adopts its confirming letterhead, or the like. as its sigri y Transaction Confirmation as the 
identification and authentication of Confirming Party. If the Transaction Confir :tion a )rovisions other than those relating 
to the commercial terms of the transaction (i.e., pnce, quantity, performane; fig , dc:r ry point. period of delivery and/or 
transportation conditions), which modify or supplement the Base Contract or G I .id Conditions of this Contract (e.g., 
arbitration or additional representations and warranties), such provisions s ed to be accepted pursuant to Section 1.3 
but must be expressly agreed to by both parties; provided that the fo nvalidate any transaction agreed to by the 
arties 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmat 
Gas purchase and sale transaction for a particular Delivel"J 
agreement on a Transaction Confirmation and commun1"' 
electronic means, to the other party by the close of the B 
their agreement will not be binding until the excha of 
Deadline without ob ect1on from the rece1vin art 

ould the parties come to an agreement regarding a 
, the Party shall, and the other party may, record that 

arisacuon Confirmation by facsimile, EDI or mutually agreeable 
lowing the date of agreement The parties acknowledge that 

nflicnng Transaction Confirmations or the passage of the Confirm 
ection 1 3 

1. 3. If a sending party's Transaction r-. ifferent from the receMng party's underatandmg of the agreement referred 
to in Section 1 2, such recerving party rty via facsimile, EDI or mutually agreeable electronic means by the Confirm 
Deadline, unless such receMng part)\ e saction Confirmation to the sending party The failure of the receiving party to 
so notify the sending party 1n writin De ,Jne constitutes the receiving party's agreement to the terms of the transaction 
described m the sending party's Trans. onflrm n If there are any material differences between timely sent Transaction Confirmations 
governing the same transacbon, then nertnE:r Tran on Confirmation shaU be binding until or unless such differences are resolved including 
the use of any evidence that clearly resol c:es 1n the Transacbon Confirmations. In the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuam ro Section 1 2, (ii) the oral agreement of the parties which may be evidenced by a recorded 
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these 
General Terms and Cond1bons, the terms of the documents shall govern in the priority listed 1n this sentence 

1.4. The parties agree that each party may electron1cally record all telephone conversations with respect to this Contract between their 
respective employees, without any special or further notice to the other party Each party shall obtain any necessary consent of its agents and 
employees to such recording Where the parties have selected the Oral Transaction Procedure in Section 1 2 of the Base Contract, the 
parties agree not to contest the validity or enforceability of telephonic recordings entered into 1n accordance with the requirements of this Base 
Contract. However, nothing herein shall be construed as a waiver of any objecbon to the admissibJlity of such evidence. 

SECTION 2. DEFINITIONS 

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract and 
shall have the meanings ascribed to them herein. 

2.1. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in the 
Transaction Confirmation, in the event either Seller or Buyer fails to perform a Finn obligation to deliver Gas in the case of Seller or to receive Gas 
in the case of Buyer. 

2. 2. "Base Contract" shall mean a contract executed by the parties that incorporates these General T emis and Conditions by reference; that 
specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any Special Provisions and 
addendum(s) as identified on page one. 

2. 3. "British thermal unif' or "Btu" shall mean the International BTU, which is also called the Btu (IT). 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays. 

2.5. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a 
Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if 
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the 
opening of the next Business Day. 

2.6. "Confirming Party'' shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other 
party. 

2.7. "Contract'' shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
transactions that the parties have entered rnto through an EDI transmission or by telephone, but that have not been confirmed in a 
binding Transaction Confirmation 

2.8. "Contract Price" shall mean the amount expressed in U.S. Dollars per MM Btu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties 1n a transaction 

2. 9. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a transaction. 

2.1 O. "Cover Standard", as referred to rn Section 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity 
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing 
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available). or (ii) if Seller is the performing party, 
sell Gas, 1n erther case, at a pnce reasonable for the dehvery or production area, as applicable, consistent with: the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as 
applicable, the quantities involved; and the anticipated length of failure by the nonperforrrii!Mlt 

2.11 . "Credrt Support Obllgation(s)" shall mean any obhgat1on(s) to provide res "'~ 
this Contract such as an irrevocable standby letter of credit, a margin agre t, 
performance bond, guaranty, or other good and sufficient security of a continuing re.: 

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive 
particular transaction 

2.13. "Delivery Penod" shall be the period during which deUveries are 

2.14. "Delivery Pornt(s)" shall mean such point(s) as are agree 

1. •pport for, or on behalf of, a party to 
, a secunty interest m an asset, a 

2.15. "EDI" shall mean an electronic data interchange pu t entered into by the parties, specifically relating to 
the communication of Transaction Confirmations under this · 

2.16. "EFP" shall mean the purchase, sale or exchang 
involving gas futures contracts. EFP shall incorp 
nonperformance of its obligations to deliver or re 
under the Commodity Exchange Act 

as the "physical" side of an exchange for physical transaction 
eanin and remedies of "Firm", provided that a party's excuse for 

governed by the rules of the relevant futures exchange regulated 

2.17. "Firm" shall mean that eithe· rformance without liability only to the extent that such performance is 
prevented for reasons of Force Maj that during Force Majeure interruptions, the party invoking Force Majeure 
may be responsible for any lmbal e m Section 4.3 related to its interruption after the nomination 1s made to the 
Transporter and until the change in eoe1pts rs confirmed by the Transporter. 

2.18. uns and noncombustible gases in a gaseous state consisting primarily of methane. 

2.19. "Imbalance Charges" shall mear. an ees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporter's balance and/or nom1nat1on requirements 

2.20. "Interruptible" shall mean that either party may interrupt its performance at any time for any reason, whether or not caused by 
an event of Force Maieure, with no liability, except such interrupting party may be responsible for any Imbalance Charges as set forth in 
Section 4 3 related to its interruption after the nomination 1s made to the Transporter and until the change m deliveries and/or receipts is 
confirmed by Transporter 

2.21. "MMBtu" shall mean one million British thermal unjts, which 1s equivalent to one dekatherm 

2.22. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the 
commencement of the first Day of the next calendar month. 

2.23. "Payment Date" shall mean a date, as indicated on the Base Contract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month. 

2.24. "Receiving Transporter'' shall mean the Transporter receiving Gas at a Delivery Point , or absent such receiving Transporter, 
the Transporter delivering Gas at a Delivery Point. 

2.25. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management. 

2.26. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, under 
the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if there is no 
s ingle price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the average 
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of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes 
the relevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

2.27. ''Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a transaction 
formed pursuant to Section 1 for a particular Delivery Period. 

2.28. "Termination Option• shall mean the option of either party to terminate a transaction in the event that the other party fails to perform a 
Firm obligation to deiver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated mmber of days during a period as 
specified on the applicable Transaction Confirmabon 

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction. 

SECTION 3. PERFORMANCE OBLIGATION 

3. 1 • Seiter agrees to sell and dekver, and Buyer agrees to receive and purchase, the Contract Quantity tor a parncuiar transaction in 
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction. 

The arties have selected either the "Cover Standard" or the "S ot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties m the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the following (1) in the event of a breach by Seller on any Day{s). paymeo 'er to Buyer in an amount equal to the 
positive difference, if any, between the purchase price paid by Buyer utilizing the Cov tar rd.and the Contract Price, adjusted for 
commercially reasonable differences in transportation costs to or from the D ry ,p m lied by the difference between the 
Contract Quantity and the quantity actually delivered by Seller for such Day(s). .. in t' a breach by Buyer on any Day(s), 
payment by Buyer to Seller 1n the amount equal to the positive difference, 1f any, htract Price and the pnce received by 
Seller utilizing the Cover Standard for the resale of such Gas. adjusted for . asonable differances in fransportation costs 
to or from the Delivery Pomt(s), multiplied by the difference between the n nd the quantity actually taken by Buyer for 
such Day(s), or {iii) in the event that Buyer has used commercially •fforts to replace the Gas or Seller has used 
commercially reasonable efforts to sell the Gas to a third party, n cement or sale 1s available, then the sole and 
exclusive remedy of the performing party shall be any unfavorabl n the Contract Pnce and the Spot Price, adjusted 
for such transportation to the applicable Delivery Point. mult• · between the Contract Quantity and the quantity 
actually delivered by Seller and received by Buyer for such lmbal es shall not be recovered under this Section 3.2, 
but Seller and/or Buyer shall be responsible for lmbalan • y, as provided in Section 4 3 The amount of such unfavorable 
difference shall be payable five Business Days after press aerfom11ng party's invoice, which shall set forth the basis upon 
which such amount was calculated. 

S ot Price Standard: 

3.2. The sole and exclusive rem . \lent of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the following (i) m the 1~r on any Day(s), payment by Seller to Buyer 1n an amount equal to the 
difference between the Contract Q . Jantity delivered by Seller and received by Buyer for such Day(s), multiplied 
by the positive difference, 1f any, ob ubtr ng the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer 
on any Day(s), payment by Buyer to ;:i eir In an unt equal to the difference between the Contract Quantity and the actual quantity 
delivered by Seller and received by Buy · 1 Day(s), multiplied by the positive d ifference, 1f any; obtained by subtracting the 
applicable Spot Price from the Contract . imbalance Charges shall not be recovered under this Section 3.2, but Seller and/or 
Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3 The amount of such unfavorable difference shall 
be payable five Business Days after presentation of the performing party's invoice, which shall set forth the basis upon which such 
amount was calculated 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages ma Transaction Confirmation executed in writing 
by both parties. 

3.4. In addition to Sections 3.2 and 3 3, the parties may provide for a Termination Option in a Transaction Confirmation executed in 
writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of nonperformance 
triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will be compensated, and 
how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 

4.1. Seller shaU have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility fOI' 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination actMties, giving sufficient time to meet the deadlines of the affected Transporter(s). Each 
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the 
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point{s) are 
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party. 
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an 
invoice from a Transporter that indudes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance 
Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas, 
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by SeDer. If the Imbalance Charges were 
incuned as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance 
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
Al Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the 
established procedures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Polnf' or "Seller Pays Before and At Delivery Poinf' as indicated 
on the Base Contract 

Bu er Pa s At and After Delive Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("Taxes") on or 
with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the 
Delivery Po1nt(s) and all Taxes after the Delivery Po1nt(s) If a party is required to remit or pay Taxes that are the other party's responsibility 
hereunder, the party respol'lSlble for such Taxes shall promptly reimburse the other party for such Taxes Any party entitled to an exemption 
from an such Truces or cha es shall furnish the other a an necessa documentation the 

Seller shall pay or cause to be paid all taxes, fees, levies, penalbes, licenses or ch 
with respect to the Gas pnor to the Delivery Point(s) and all Taxes at the Delivery Poi 
with respect to the Gas after the Delivery Point(s). If a party is required to It 
hereunder, the party responsible for such Taxes shall promptly reimburse the 
from an such Taxes or cha es shall furnish the other an necessa 

SECTION 7. 

a government authority ("Taxes") on or 
_ay or cause to be paid all Taxes on or 
at are the other party's responsibifity 

r.h Taxes. Any party entitled to an exemption 

7. 1 . Seller shall 111V01Ce Buyer for Gas delivered and rececved onth and b' any other applicable charges, providing 
supporting dcx:umentatlon acceptable in industry practice to Sl.4>M ount the actual quanbty delivered is not known by the biling 
date, blll!ng w1U be prepared based on the quantity of Schedu Gas 'nvotOed quantity will then be adjusted to the actual quantity on the 
following Month's billtng or as soon thereafter as actual delivery tlcn ivailable 

7. 2. Buyer shall remit the amount due under s~· er specified 1n the Base Contract. in 1mmed1ately available funds, on or 
before the laler of the Payment Date or 10 Days a e •· ice by Buyer; provided that if the Payment Dale is not a Business Day, 
payment IS due on the next Busi'less Dav ' g t event any payments are due Buyer hereunder, payment to Buyer shall be 
made in accortlance 'Mth thlS Section 7 

7.3. In the event payments b me ll Sections 3.2 or 3.3, the performing party may submit an invoice to the 
nonperforming party for an acceler t s ng forth the basis upon which the invoiced amount was calculated Payment from 
the nonperforming party wlll be due hv .. ... usme:ss '{S after receipt of invoice. 

7.4. If the invoiced party, 111 good faith. ;a amount of any such invoice or any part thereof, such inVOIOed party wdl pay such C¥TIOUnt 
as it concedes to be conect. provided, however, if the invoiced party disputes the amount due, it must provide supporting doa.mentation 
acceptable 1n industry pradJce to support the amount paid or disputed. In the event the parties are unable to resolve such dispute, either party 
may pursue any remedy available at law or in equity to enforce its nghts pursuant to this Secbon 

7. 5. If the invoiced party falls to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due until the 
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under ''Money Rates" by The waa Street 
Journal, plus two percent per anm.m; or (ii) the maxinum applieable lawful interest rate. 

7. 6. A party shall have the right at its own expense, upon reasonable Nobce and at reasonable tmes. to exarnne and audt and to obtain 
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, charge, paymen~ or computation made under the Contract This right to examine, audit, and to obtain copies shall 
not be available with respect to proprietary information not direcfly relevant to transactions under this Contract All invoices and billings shall be 
conclusively presumed final and accurale and all associated daims for under- or overpayments shaU be deemed waived unless such invoices or 
biaings are objected to in writing, with adequate explanation and/or doct.rnentation, within two years after the Month of Gas delivery. AU retroactive 
adjusbnents under Section 7 shall be paid in full by the party OINing payment within 30 Days of Notice and stbstantiation of such inaccuracy. 

7. 7. Unless the parties have elected on the Base Contract not to make this Section 7. 7 applicable to this Contract, the parties shall net 
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent 
herewith. 
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have 
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer 
shall have responsibility for and assume any liability with respect to said Gas after its delivery to Buyer at the Delivery Point(s). 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and 
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND JN 
SECTION 14.8, ALL OTHER WARRANTIES. EXPRESS OR IMPLIED, INCLUDING ANY WARRANlY OF MERCHANTABILllY OR OF 
FITNESS FOR ~y PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees 
and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury or property damage from 
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from 
all Claims, from any and all persons, ans1ng from or out of claims regarding paymen~ personal injury or property damage from said Gas or other 
charges thereon which attach after We passes to Buyer 

8.4. Notwithstanding the other proV1Sions of thJS Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that 
such arise from the failure of Gas dehvered by Seller to meet the quality requirements of Section 5. 

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payments and other communications made pursuant to the Base Contract C'Notices") 
shall be made to the addresses specified in writing by the respective parties from time to time. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1 . If either party c·x·) has reasonable grounds for · ard1ng the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (1 ing, ;·, ut limitation, the occurrence of a material change in the 
creditworthiness of Y), X may demand Adequat!f. .r1 Perfurmance "Adequate Assurance of Performance· shall mean 
sufficient security in the fonn, amount and for the . na cceptable to X, including, but not limited to, a standby irrevocable 
letter of credit, a prepayment, a secu •nteres or a performance bond or guaranty (including the issuer of any such 
security) 

10.2. In the event (each an "Ev of De i (the "Defaulting Party") or its guarantor shall (1) make an assignment or 
any general arrangement for the r:i, (11) file a petition or otherwise commence, authorize, or acquiesce in the 
commencement of a proceeding or der an ankruptcy or similar law for the protection of creditors or have such petJtion filed or 
proceeding commenced agamst it; (iii) otherwfs me bankrupt or insolvent (however evidenced), (iv) be unable to pay its debts as 
they fall due. (v) have a receiver, provislO . ator, conservator, custodian, trustee or other similar official appointed with respect to 
it or substanbally all of rts assets; (vi) fail to perform any obhgation to the other party with respect to any Credit Support Obligations 
relating to the Contract, (vu) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one 
Business Day of a written request by the other party; or (vlli) not have paid any amount due the other party hereunder on or before the 
second Business Day following written Notice that such payment is due; then the other party (the "Non-Defaulting Party") shall have the 
right, at its sole election, to immediately withhold and/or suspend delivenes or payments upon Notice and/or to terminate and liquidate 
the transactions under the Contract, m the manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the Defaulting 
Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an early 
termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of all transactions under 
the Contract, each a "Terminated Transaction". On the Early Termination Date, all transactions will terminate, other than those 
transactions, if any, that may not be liquidated and terminated under applicable Jaw or that are, in the reasonable opinion of the Non­
Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must 
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, its actual termination date shall be the 
Early Termination Date for purposes of Section 10.3.1. 

Copyright@ 2002 North American Energy Standards Board, Inc. 
All Rights Reserved Page6of10 

NAESB Standard 6.3.1 
April 19, 2002 



The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other 
applicable charges relating to such delivenes and receipts (including without limitation any amounts owed under Section 3.2), for which 
payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as defined below, 
of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its 
Market Value, so that each amount equal to the difference between such Market Value and the Contract Value, as defined below, of 
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Seller 1f the opposite 1s the case; and (y) where appropriate, discount each amount then due under clause 
(x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period 
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant 
Terminated Transactions). 

For purposes of this Section 10.3.1, ' Contract Value• means the amount of Gas remaining to be delivered or purchased under a 
transaction multiplied by the Contract Pnce, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party 
in a commerctally reasonable manner To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers m energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other b .. P. third-party offers, all ad1usted for the 
length of the term and differences in transportation costs A party shall not be requ1 - r into a replacement transaction(s) in 
order to determine the Market Value. Any extension(s) of the term of a trag ction Pili.ties are not bound as of the Early 
Termination Date (including but not limited to "evergreen provisions") shall red "' determining Contract Values and 
Market Values For the avoidance of doubt, any option pursuant to which one p to extend the term of a transaction 
shall be considered in determining Contract Values and Market Values. The oi d in calculating net present value shall 
be determined b the Non-Defaultin Pa in a commercial! reasonable 

10 3 1 As of the Early Termination Date, the Non-Defa• 
reasonable manner, the amount owed (whether or not then due) 
the parties under Terminated Transactions and Excluded 
applicable charges relating to such deliveries and receipts ( i 

a ment has not et been made b the a that owes su 

The parties have selected either "Other AgreemP­
on the Base Contract 

Other A reement Setoffs A 

atennine, in good faith and in a commercially 
r13spect to all Gas delivered and received between 

;;i efore the Early Tennmation Date and all other 
o .. ltat1 .. any amounts owed under Section 3 2), for which 
der this Contract. 

br "Other Agreement Setoffs Do Not Apply" as indicated 

10.3.2. The Non-Defaulting P .a, as appropriate, any and all amounts owmg between the parties under 
Section 1 o 3 1, so that all such am 
"Net Settlement Amounr) At its s 
any Net Settlement Amount owed to . _ on-De 
Credit Support Obhgabon relating to the o 
amount(s) payable by the Defaulting Pa 
arties 

ated to a single liquidated amount payable by one party to the other (the 
out pnor Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i) 

ling Party against any margin or other collateral held by it in connection with any 
. or (11} any Net Settlement Amount payable to the Defaulting Party against any 

e Non-Defaulting Party under any other agreement or arrangement between the 

10.3 2 The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under 
Section 1O3 1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the 
"Net Settlement Amounf) At its sole option and without pnor Notice to the Defaulting Party, the Non-Defaulting Party may setoff any 
Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by 1t 1n connection with any Credit 
Su ort Obh ation relatm to the Contract. 

10.3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 10.3.2 is unascertained, 
the Non-Defaulting Party may in good faith estimate that obligation and net , aggregate or setoff, as applicable, in respect of the 
estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. Any amount not 
then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net present value in a 
commercially reasonable manner detennined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net 
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a 
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect 
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net 
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the 
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The wau Street 
Journal, plus two percent per anmm; or (W} the maxinum applicable lawful interest rate. 

10.5. The parties agree that the transactions hereunder constitute a ''forward contract" within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy 
Code. 

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party 
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, counterclaims and 
other defenses that it is or may be entitled to anslng from the Contract. 

10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting provisions, 
the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11 • FORCE MAJEURE 

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under 
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force 
Majeure. The term "Force Ma1eure" as employed herein means any cause not reasonably within the control of the party claiming 
suspension, as further defined in Section 11 2-

11 .2. Force Majeure shall include, but not be limited to, the following: (l} physical events such as acts of God, landslides, lightning, 
earthquakes, fires, stonns or stonn warnings, such as humcanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or aoodent or necessity of repairs to machinery or equipment or lines of pipe, (II) weather related events affecting 
an enbre geographic region, such as low temperatures which cause freezing or failure of wells or Imes of pipe; (iii) interruption and/or 
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of othe ' stnkes, lockouts or other industrial 
disturbances, nots, sabotage, insurrecbons or wars; and (v) governmental a ions s ss1ty for compliance wrth any court 
order, law. statute, ordinance, regulation, or policy having the effect of law pro a ; mental authority having Jurisdiction. 
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts oh to resolve the event or occurrence 
once it has occurred m order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of F-ll!r"llll• 
all of the followrng circumstances: {i) the curtailment of interruptible 01 
transportation 1s also curtailed; (ii) the party claiming excuse failed to r 
covenants or obligations with reasonable dispatch; or (iii) econom; sh• 

he extent performance is affected by any or 
irm transportation unless primary, in-path, Firm 
ndition and to resume the performance of such 

le. without lim1tatlon, Seller's ability to sell Gas at a 
Gas at a lower or more advantageous pnce than the 
f costs resulting from this Agreement, (iv) the loss of 

higher or more advantageous price than the Contract Pnce, Buyer'•· 
Contract Pnce, or a regulatory agency disallowing, in whole or 1 

Buyer's market(s) or Buyer's inability to use or resell Gas purr: under. cep , 1n either case, as provided in Section 11.2; or {v) the 
loss or failure of Sellers gas supply or depletion of rese~ •. r case, as provided rn Section 11 2 The party claiming Force 
Majeure shall not be excused from its responsibility fo ba 

11.4. Notwithstanding anything to the contra e p s agree that the settlement of stnkes, lockouts or other industrial 
disturbances shall be wrth1n the sole diSCl · ncing such disturbance. 

11 .5. The party whose performa Majeure must provide Notice to the other party. Jnlbal Nobce may be 
given orally, however, wrrtten Noti f · Jars of the event or occurrence is reqUJred as soon as reasonably possible. 
Upon providing written Nobce of Fo · other party, the affected party will be relieved of rts obhgation, from the onset of the 
Force Ma.ieure event, to make or acce,.. _ ry af , as applicable, to the extent and for the duration of Force Majeure, and neither party 
shall be deemed to have failed in such obi!. !Joos 1e other during such occurrence or event 

11.6. Notwithstandrng Sections 11.2 a ,.. .3, the parties may agree to alternative Force Ma1eure provisions rn a Transaction 
Confirmation executed 1n writing by both parties. 

SECTION 12. TERM 

This Contract may be terminated on 30 Day's written Notice, but shall remain in effect unbl the expiration of the latest Delivery Period of any 
transaction{s} The rights of either party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the 
obligabon of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any b'ansacbon. 

SECTION 13. LIMITATIONS 

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS 
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WANED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL 
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSNE 
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN 
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY 
INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDIES AND THE MEASURE OF DAMAGES BE VlllTHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE 
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. 

SECTION 14. MISCELLANEOUS 

14. 1 . This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the 
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this Contract. No 
assignment of this Contract, in whole or in part. wm be made without the prior written consent of the non-assigning party (and shall not relieve 
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may {i) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other 
financial arrangements, or (ii) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the 
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of 
or discharged from any obligations hereunder. 

14.2. If any provision in this Contract 1s determined to be invalid, void or unenforceable by any court having jurisdiction, such determination 
shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract. 

14. 3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach. 

14.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts, 
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract 
and any effective transaction(s). This Contract may be amended only by a wntmg executed by both parties 

14.5. The interpretation and performance of this Contract shall be governed by the I .-.; iunsdicilon as indicated on the Base 
Contract, excluding, however, any conflict of laws rule which would apply the law of a ottier 

14.6. This Contract and all provisions herein will be subject to all applicable 
governmental authority having Jurisdiction over the parties, their facilities, or Gas suppl 

14. 7. There 1s no third party beneficiary to this Contract 

14. 8. Each party to this Contract represents and warrants that it has 
Each person who executes this Contract on behalf of either party representS 
that such party will be bound thereby. 

14.9. The headings and subheadings contained in this Con 
Contract between the parties and shall not be used to construe 

ules, orders and regulabons of any 
-....-... uansact1on or any provisions thereof. 

· a· 1hority to enter into and perform th!S Contract. 
that it has full and complete authority to do so and 

r convenience and do not constitute a part of this 
f this Contract 

14.10. Unless the parties have elected on the Base Conti to this Section 14.10 applicable to this Contract. neither party shall 
disclose directly or indirectly without the pnor written CQ - ctne arty the terms of any transaction to a third party (other than the 
employees. lenders, royalty owners, counsel, accoun ents of the party, or prospecbve purchasers of all or substantially all of 
a party's assets or of any nghts under this Contrac ch rsons shall have agreed to keep such terms confidential) except (i) in 
order to comply wrth any applicable law . reg . .e nge rule, {ii) to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to imple • '1:11: ) to the extent such information is delivered to such third party for the sole 
purpose of calculating a published i ,x. s 'fy the other party of any proceeding of which It 1s aware which may result in 
disclosure of the terms of any tran • ' .s pe1mitted hereunder) and use reasonable efforts to prevent or limit the disclosure. 
The existence of this Contract 1s not s denbality obligation. Subject to Section 13, the parties shall be entitled to all remedies 
available at law or in equity to enforce, or se connection with this confidentiality obligation. The terms of any transaction hereunder 
shall be kept confidenbal by the parties herEJ year from the expiration of the transaction. 

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may disclose the 
material terms of this Contract to the extent so required, but shall promptly notify the other party, pnor to disclosure, and shall cooperate 
{consistent with the dlscios1ng party's legal obligations) with the other party's efforts to obtain protective orders or similar restraints with respect 
to such disclosure at the expense of the other party. 

14.11 The parties may agree to dispute resolution procedures in Special PrOVJsions attached to the Base Contract or in a 
Transaction Confirmation executed in writing by both parties 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the tenTIS of contracts of purchase and sale of 
natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EX CW DES, AND ANY USER OF THIS 
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF lln.E, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH 
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH 
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL. INCIDENTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date: ___________ ~ 

Transaction Confirmation#:------

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
specified in the Base Contract. 

SELLER: 

Attn: ________________ _ 
Phone: ________________ _ 
Fax: _________________ _ 

Base Contract No.------------­
Transporter ,------,,.,.-....,....----------­
Transporter Contract Number: ----------

Contract Pnce: $ __ /MMBtu or 

Delivery Period . Begin ·--
Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): 
___ MMBtus/day 

c EFP 

Delivery Point(s): _____ _ 

(If a pooling point 1s used, list a s 

Special Conditions: 

Seller 

By: 

Title: 

Date: 

BUYER: 

Attn: ________________ _ 
Phone: ________________ _ 
Fax: ________________ _ 

Base Contract No.-------------­
Transporter:--------- :----------..,,--­
Transporter Contract 

Interruptible: 

Up to __ MMBtus/day 

Buyer. 

By. 

Trtle: 

Date: 
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SPECIAL PROVISIONS 
To Base Contract for 

Sale and Purchase of Natural Gas 

Between Sprague Operating Resources LLC and 

Dated: ,2017 

The following changes are hereby made to the General Terms and Conditions: 

(3) Delete Section 10.5 in its entirety and replace with the following language: 

"The parties specifically agree that any transaction under the Contract are "forward 
contracts" as such term is defined in the United States Bankruptcy Code and that each 
party is a "forward contract merchant" as such term is defined in the United States 
Bankruptcy Code. Each party further agrees that the other party is not a "utility" as such 
term is used in 11 U.S.C. Section 366, and each party agrees to waive and not to assert 
the applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding 
involving such party." 
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(4) 1n Section 14.10, delete ··or0 before "(iv)" in the first sentence and add the 
following phrase to the end of that sentence: 
"; or (v) to disclose open accounts receivable information arising from transactions 
related to this contract, whether then due or not, to third-party reporting agencies." 

(5) The following new Section 15 is added following the end of Section 14: 

"Section 15. MARKET DISRUPTION 

When a Market Disruption Event occurs, the parties hereby agree that they shall in good 
faith mutually negotiate a replacement price for the Floating Price (or a method for 
determining a replacement price for the Floating Price) for the affected Day. If the 
parties have not negotiated a replacement price or method on or before the second 
Business Day following the affected Day then each party shall obtain within the 
following two Business Days, in good faith and from non-affiliated market participants in 
the relevant market, two quotes for prices of Gas for the affe~~ of a similar quality 
and quantity in the geographical location closest in xim · ~~t~ elivery Point and 
the replacement price for the Floating Price shall be e.rmili'I~ b veraging the four 
quotes. If either party fails to provide two quotes the-n § of the other party' s 
two quotes shall determine the replacement price . lo Price. "Floating Price" 
means the price, or factor of the price, agreed t ~. the tri!ac ion as being based upon a 
specified index. "Market Disruption Event" is. ' th . · pect to an index specified for 
a transaction, any of the following eve : . th ure of the specified index to 
announce or publish information nece . ,: for d~1~ the Floating Price as agreed 
in the transaction; (b) the faih~ of t ing to commence or the permanent 
discontinuation or material suspe s · nn · · tra · on the exchange or market acting as the 
specified index; ( c) the tem1l£~ ent discontinuance or unavailability of the 

specified index; or agree · nt. oth parties that a material change in the formula 
specified index; ( d~m~ . anent closing of any exchange acting as the 

for or the method de . • loating Price has occurred. For the purposes of the 
calculation of a re.PW 1ent p e for the Floating Price, all numbers shall be rounded to 
nearest three decimal pl· ces ". _. 

SPRAGUE OPERA TING RESOURCES LLC: 

By: By: 

Title: _ ________ _ Title: 

Date: Date: -------
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SPRAGUE OPERA TING RESOURCES LLC 
NATURAL GAS TRANSACTION CONFIRMATION 

OPEN QUANTITY ON A NON DAILY METERED UTILITY 

Date: E Mail Address: 
Buyer: 
Attn: Agreement Date: 
Deal Number: Contract Nbr: 
Facility Location: Account # 
Utility number is being provided for reference purposes only and may be subject to change. 

This Transaction Confinnation is made pursuant to the tenns and conditions of Sprague Operating Resources LLC Natural Gas Sales Agreement 
("Agreement") entered into between the parties and dated . In the event that the parties have not executed an agreement governing this sale 
of natural gas, this TransacUon Confirmation shall be subject to the Sprague Operating Resources LLC Natural Gas Sales Agreement's terms and 
conditions, which the parties agree Sprague has provided to Buyer. As already orally agreed, Sprague and Buyer agree to the following transaction 
terms: 

Delivery Period Contract Quantity 
(MMBTU/day) 

Price• Delivery Information -

•The Price &hall also include any other charges set forth herein and all applicable Taxes, as defined in the Agreement 
.. The Delivery Information may include local distribution company, delivery pipeline, transportation tariff and other information relevant to natural gas delivery. Unless 

::~::~-Polrnl•U. .. ,.- 1-.o.--.o~LDC •00••~0 

Transaction Terms: 

Buyer may accept this Transaction Confirmation by signing below, emalllng C a ni 'onGroup@spragueenergy.com the signed 
confirmation via a PDF copy or faxing it to Sprague at (603) 430-6320. Buyer ' I bo so res onslble for notlfylng Sprague in writing of 
any Inaccuracies In this Transaction Confirmation not more than two (2) busirr days fr Buyer's receipt of the Transaction 
Confirmation and a failure to do so shall be deemed an acceptance o ran · nfinnation. This Transaction Confirmation Is not 
valid/in effect unless/until signed by a Sprague representative. 

Sprague Operating Resources LLC 

By: By: 
Mark A Roberts 

Title: Mana in Director Nat Title: 

Date: Date: 

Account Manager: 



Natural Gas Retail Sales Agreement Contract Number: ____ _ 

Seller: Sprague Operating Resources LLC ("Sprague") 
185 International Drive 
Portsmouth, NH 03801 Docket Number 

DM12·022 

Buyer/Customer: 

www.spragueeneroy.com 
Account Manager: Distribution Utility Account Number(s): See Exhibit A 

Attention: Contract Administration Department Attention: 
Phone: (844) 994-3835 Fax: (603) 430-5320 Phone: Fax: 
Email: contractadministrationgroup@spragueenergy.com Contact Email: 

Remit Sprague Operating Resources LLC Send Invoices To: 
Payment To: PO Box 842985 Attn: 

Boston, MA 02284-2985 Invoice Email: 

!Governing Law: New Hampshire JJservice Location(s): See attached 

J 1nltial Term: I Delivery Point: 

Quantity: Buyer's full requirements for natural gas service at the Service Locat1 

Price: The Price by utility account is applicable to the volumes specir. 
Exhibit A plus or minus any imbalances resulting from normal 
Initial Term of this Agreement will be invoiced at a market-bas 

thly Contract Quantity ("MCQ") shown in 
umes consumed outside the specified 

Customer Authorization: Buyer authorizes Seller to obtain ar. inform re Ing Buyer's credit history from credit reporting 
agencies as well as provide information to such credit reporting n of Seller's standard reporting activities, and the following 
information from the Utility: consumption history; billing determina edrt 1 ation; and tax status. This information may be used by Seller to 
determine whether it will commence and/or continue to ly service to Buyer. Buyer's execution of this agreement shall constitute 
authorization for the release of this information to Selle · a. - . will remain in effect during the term of the agreement. Buyer may rescind 
this authorization at any time by providing ti to tracts Administration. Seller reserves the right to cancel the agreement in the 
event Buyer rescinds the authorization. et\ition Es 1eement, Customer authorizes Seller to enroll Customer's account(s) with its local 
distribution company ("I.DC") as of a dat iO, or after, the start of the Initial Term. Additionally, Buyer hereby approves Seller's 
forwarding of marketing materials to Bu eve11 Buyer elects to "opt out" and no longer receive such marketing materials, Buyer may 
cancel by emailing its opt-out request direcuy to Sellet' Jstomer care Department atCustomerCare@spragueenergy.com. 
Customer Service: During normal busine uyer may contact Sprague Customer Service at Sprague's toll free number at: 
(844) 994-3835 for issues. 

!Additional Provisions: 

Emergency Contact Information: Jn the event of a natural gas emergency, Buyer should contact their local gas utility at 000·000-0000. To 
receive details on the terms of default service, Buyer should contact their local distribution company. For a list of local distribution companies and 
their contact information, visit the New Hampshire Public Utilities Commission's website at htto:/lwww.ooc.state.nh.us/ or write: 21 S. Fruit St, Suite 
10, Concord, NH 03301 or phone: (603) 271-2431. 

This Natural Gas Retail Sales Agreement ("Agreemenf') shall be subject to the attached Natural Gas "Tenns of Service" and 
may be executed in multiple counterparts. The parties may rely upon facsimile or electronically-produced counterparts and 
signatures of this Agreement as if originals. This Agreement shall not become effective unless accepted by Sprague. Buyer 
hereby authorizes its LDC to provide Sprague v.nth all infonnation regarding Buyer's gas requirements and that which is 
necessary for Sprague to perfonn its obligations hereunder. Buyer further authorizes Sprague to act as its agent in dealing with 
the LDC. 
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Natural Gas Retail Sales Agreement Contract Number: ____ _ 

SEEN AND AGREED: SEEN AND AGREED: 
Sprague Operating Resources LLC 

Signature: Signature: 

Print Name: Mark Roberts ...................... ..--..--.......-. ________ _ Print Name: 

Titie: Manaaing Director - Natural Gas Sales and Marketing Title: 

Date: Date: 
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Natural Gas "Terms of Service" 
1. Dellvery ind 0.-mges. Natural gas ("Gasj is sold hereunder on a firm shall make ftJ payment within fifleen (15) dilfS of the invoice dale, and Sprague 
basis, meming Iha either party may interrupt ifs pe!formMCe withoti Wity shal make MY necessaiy adjustment in the invoice folowing ciscovesy of the 
only when Force ~ appies lllCler Section 9. For arry day that Sprague actual quanlities. If the Buyer's LDC billing cycle is not based on a calenda-
fals to deMr Gas or Buyer fails k> receive Gas, the perfoming paty shall be month, Sprague shall establish a silgle price tor the bililg cycle on the closing 
entitled to damages from the other paty equal to the cost of cover plus any dale based on the applicable monlhly prices. Sprague may charge Buyer an 
trMsportation andfor imbalance charges or $0.09 per therm multiplied by the interest rate of one aid a haf percent (1 %%) monthly or the maxinum legal rate, 
number of therms which should have been received or delivered that day, if lower, on arry late payment The LDC's meter reading shall control fur the 
whichever is greater. purpose of detennining an invoice's accuracy, and the Buyer shall not dispute an 
2. Term. The Initial Term shall commence as of the first date of service, which invoice based on a meter reading absent documentation from the LDC verifying 
will occur Jn accordance with the LDC's tariff and applicable enrollment and other an error in the meter reading and setting forth the accurate meter reading. 
rules and regulations. At the conclusion of the Initial Term, this Agreement shall 8. Credit. Buyer agrees to provide its financial information as Sprague 
automatically renew on a month-to-month basis at a rate equal to a market reasonably requests from time to time for the purpose of assessing and 
based price plus any applicable LDC capacity and/or supply costs until monitoring Buyer's financial condition. Should Buyer become overdue on 
terminated by either party giving at least thirty (30) days' prior written notice to paymenls owed to Seller or experience a material change in financial condition 
the other party; provided, however, that Buyer shall remain liable for Gas or obligations under this Agreement, Seller may require additional credit support 
supplied by Sprague pursuait to the terms of this Agreement until such seivk:e and/or additional security from Buyer. 
can be lermimied in ax:ordance with the LDC 's tariff and applicable rules and 9. Force llajeure. Except fur a party's payment obligation, nekher party shall be 
regulations. iable to tile other for faiUe to perform an obligation to the extent caised by 
3. Tenmation EveN. Sprague may tenninate this Agreement upon ......nten Force ~re. merilg acts of God, fires, floods, explosions, storms, or stoon 
notice to Buyer (and subject to the LDC's tariff and appli<3lle rules Md warnings, breakage of machineiy or pipeiies, freezing of wels or pipelines, 
regulations) if ~ Buyer a) coomences a proceeding under MY ~ or sudden faik!re of. gasfaikire or curtailment of transportation, slri<es, 
sinilar li:Wi for~ protection of ifs credk>rs or such proceeding is commenced lockouts or other ind· ances, acts of tem>risrn or war, or MY other 
against Buyer; b) otherNise becomes bankrupt or insolvent (however non-fin--use :ml of the party claiming Force Majeure. ~ 
evidenced); or c) fails to pay Sprague's invoice when due. Upon termination, lhe party c F · e mptt,i notifies the other party in writing as 
Buyer shall be responsible for any liquidation damages incurred plus any soo~ as reaso . · party is rel~d of its obligation ~ del~ or 
applicable LDC capacity related costs and/or imbalance charges. Buyer shall be receive • · ris_ · lile Force Maieure event through its duration. 
liable for an costs and reasonable attorney fees incurred by Sprague in collecting Spra{l · te Hable supply at an affected delivery point based on 
overdue payment from Buyer. Notwithstanding any terms to the contrary Jn this no1 sd voliJ among Sprague's finn customers receiving Gas at such 
Agreement Sprague shall abide by all notice and cure periods as required by all nAI Int. 
applicable laws and regulations. 
4. Transportation, Nominations and Scheduling. Sprague will deliver 
compliance with tile applicable tariff's quality and measurement specifit 
and lransport it to the deJivery poin~s), at which title shall pass to 8' 
Buyer wiU be responsible for transporting the Gas from such 'ill 
Sprague expressly cisclaims al other waranlies ct quali 
particula- pl.fPOSe. After the Initial Term, Buyer shall be 
imbaance charges, penalties or other t th 
Sprague 's failure to reasonably nominate · ule Geis 
request Buyer shal provide to Sprague ' of 
reports or meter readings. 
5. Operational Change or Aow Order. Buyer sriefl imme • • notify Sprague 
of any event that may materially alter Buyer's ..! , i.e. equipment 
installations, repairs, shutdowns, or production sd'i · c1langes. Buyer shall 
also immediately notify Sprague of, and fully comply with, an curtailment or 
interruption orders or similar notices. If a known event exceeds one month in 
duration, Sprague may renegotiate this agreement and lerminate this agreement 
if a satisfactory renegotiation cannot be completed within 30 days. ~ Sprague is 
negatively impacted financially from such Operational Change, Buyer agrees to 
reimburse Sprague for all documented costs. In the event an Operational Flow 
Order, Critical Day or restriction is declared by transporters upstream or 
downstrean of the Delivery Point, Sprague may cash out al volumes nominated 
or used above or below the day's r.iable sha'e of the Monthly Contract Quanlly 
at a maket based price. 
6. Tues. Sprague shal pay all taxes [nclucilg but not ~nited to sales, use, 

dislrixltion, excise, or gross receipls), fees, levies, penaties, licenses or cha'ges 
mposed, whether now or in the future, by arry government authority \Taxesj on 
or with respect to the Gas prior to the delivery point(s). Buyer shal pay al 
Taxes, whether stated separately or as part of the price, on or with respect to the 
Gas at and after the delivery poin~s). Any party entitled to an exemption from 
any Taxes must furnish the other party with supporting documentation. 
7. Billing and Payment Sprague shall inwice Buyer monthly for delivered Gas 
based upon the best available information, including nominated volumes. Buyer 

and Regulations. This Agreement shall be subject ID all 
deral laws and regulations and any applicable order of a 

• ta! • or official. Each party shall indemnify, defend and hold 
• ss the other party from arry fines, penalties, assessments or liabilities 

by MY governmental authority relating to the failure of such party to 
C001)ly with <Jtrf applicable laN, regulation or order. In the event my laN, 
regulation or order of any governmental authority adversely and maera,. 
inl>acts Sprague's abity to perfonn or there is an approved change kl a 
transporter tariff andfor utility capacity assignment ~ i'1 a related rale 
ilcrease, the contract price set forth in Ills Transaction Confirmaion may be 
adjusted accordM9Y· 
11. Waiver and SeverabiJity. No party's waiver of MY breach of performaice 
shall be deemed a waiver of arry subsequent breach. Should a court of 
competent jurisdiction hold any provision herein invalid, illegal or unenforceable, 
that provision shall be eliminated or limited to the minimum extent necessary so 
that this Agreement shall otherwise remain in full force and effect and 
enforceable. 
12. Integration and Assignability. This Agreement contains the parties' entire 
understanding and supersedes any prior agreement between the parties. This 
Agreement shall be binding upon and inure to the benefit of the parties' 
successors and assigns and may only be modified by written agreement 
between the parties. Buyer shall not assign this Agreement without Sprague's 
consent 
13. Confidentiality. Buyer shal not disclose the tenns stated herein, including 
price, without Sprague's consent 
14. Linitations. Neither paty shal be licille for specifk; perbrmance, 
consequential, incidental, puniWe, exempl~ or indirect damages, lost profits or 
other business interruption~· 
15. Governing Law; Jury Trial. This Agreement shall be governed by and 
interpreted in accordance with the laws of the state Identified on the first page. 
THE PARTIES HEREBY AGREE TO WAIVE AWY RIGHT TO A JURY TRIAL. 
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Natural Gas Retail Sales Agreement Contract Number: ____ _ 

Natural Gas Sales Agreement - Exhibit A 

Volumes: Buyer's Monthly Contract Quantities (stated in therms) during the Initial Term and any subsequent term shall be 
as follows: 

Jan. 0.000 Feb. 
Jul. 0.000 Aug. 

Service Address 

0.000 Mar. -
0.000 . Sep. 

Utility Account 
Number i======i11 

0.000 Aor. 0.000 Mav. 0.000 
0.000 Oct. 0.000 : Nov. 0.000 

Service Locations 

Utility 
Meter 
Number 

Page4 of4 

Location Descri ion 

Jun. 
Dec. 

0.000 
0.000 

Capacity 
Assignment 
Quanti 

1 o.ooo 



llJw 
Spr-ague 

March 3, 2016 

VIA OVERNIGHT MAIL 

Debra HC>Yffand 
Executive OinlctDr 
New H•mP1hll'9 Pubao utlltles Commlallon 
21 South Fruit Street. Sulla 10 
Concord, NH 03301·2429 

Exhibit A 

1 B(l lnrllltlonal CrlVt 
PortlmoUt"9 NIW Hampehlte o:s801 
(800) 228.1880 

RI!: Sprague Operating RMourcn LLC I Continuation Clftlflcatt (2011) 
UceMI No. Dll 12.022 

Dear Ms. Howland: 

Sprague Opendln; Rnources LLC ("Sprague; hereby submlta lbs Continuation Certificate for 
SPrlGue's competltlYe natural ga auppliw llcenA no. DM 12-022. 

Should you have 1ny qulltlont, pm. do not hultate to oont&t me. 

Sincerely, 

'lbditfJolaa 
.. TDaa Bol1ah;" 'PliD 
Regulatory Specialist 

Enclolure: Contlnudon Certlftcate 



..• ( 

WASHINGTON 
INTERNATIONAL INSURANCE COMPANY 

475 North Martingale Road 

Schaumburg, IL 60173 

KNOW ALL MEN BY THESE PRESENTS, THAT: 

CONTINUATION 

CERTIFICATE 

In consideration of the payment of renewal premium, WASHINGTON INTERNATIONAL 

INSURANCE COMPANY, as Surety, does hereby continue 

Bond Number 9147920 

executed effective March 19, 2012 

in the amount of $350,000 

on behalfof Sprague Operating Resources LLC , Principal, 

in favor of New Hampshire Public Utilities Commission , Obligee, 

for the period beginning March 19, 2016 and ending March 19, 2017 

Provided, however, that this Continuation Certificate does not create a new obligation and is executed 

.upon the express condition and provision that the Surety's liability under said bond and this and all 

Continuation Certificates issued in connection therewith shall not be cumulative and that said Surety's 

aggregate liability under said bond and this and all such Continuation Certificates on account of all 

defaults committed during the period (regardless of the number of years) said bond has been and shall 

be in force, shall not in any event exceed the amount of said bond as herein before set forth. 

Signed, sealed and dated on February 22, 2016 

WASHINGTON INTERNATIONAL INSURANCE COMPANY 



.. -
( 

NAS SURETY GROUP 

NORTH AMERICAN SJ>ECIALTY INSURANCE COMPANY 
WASHINGTON INTERNATIONAL INSURANCE COMPANY 

GENERAL POWICK OF ATTORNEY 

( 

KNOW ALL MEN OY THESE PRESENTS, THAT North American Specialty Insurance Company, a corporation duly organized and exlstlng 1,1nder 
laws of the State of New Hampshire. and having its principal office in the City of Manchester. New Hampshire, and Washington International 
Insurance Company, a wrporation organized and existing under the laws of the State of New Hampshire and having its principal office in the City of 
Schaumburg. Illinois, each does hereby malce, constitute and nppoiot: 

WILLIAM L. LABBE, JOHN 1. FEITELBERO, CA THERINE H. LAWRENCE, LINDA MERENGUELLl, 
BRAD TAYLOR. ANNE M. HIOGINBOTTOM, BARRY 1. HORGAN, and ALYSSA ll MICHAEL 

JOINTLY OR SEVERA.LL Y 

Jt5 true and lawful Attomey(s}-in-Fact, to make, execute, seal and deliver, for and on its behalf and as its act and deed, bonds or other writings 
obligatory in the nature ofa bond on behalf of each of said Companies, as surety, on contracts of:JUretyship as are or may be required orpennittcd by 
law, ~ulation, contract or othecwise, provided that no bond or undertaking or contTact or suretyshlp e>eecutcd under this authority shall exceed the 
amount of: FfFTY MILLION ($50,000,000.00) DOLLARS 

Thi~ Power of Attorney is granted and is signed by facsimile under and by the authority of the following Resolutions adopted by the Boards of 
Directors of both North American Specialty Insurance Company and Washington International Insurance Company al meetings duly called and held 
Otl the 9" of May, 2012: 

"RESOLVED, thut any two of the Presidents, any Managing Director, any Senior Vice President. any Vice President, any Assistant Vice Presiden~ 
the Secretary or any Ali!!is«mt Secretary be, and each or any of them hereby is authorized to execute a Power of Attorney qualifying the attorney named 
in the given Power of Attorney tu execute on behalf of the Company bonds, undertakings and all contracts of surety, and lhat each or any of them 
hereby is authorized to attest to the execution of any such Power of Attorney .and to attach therein the seal of the Company; and it is 

FURTHER RESOLVED, tha:l the signature of such officers and the seal ofthe Company may be affixod to any such Power of Attorney or to any 
certificate relating !hereto by facsimile, and any such Power of Attorney or certif~tc bearing such lllcsimile signatures or facsimUe seal shall be 
binding upon the Company when so affixed am! in the futu~ with regard to any bond. undertaking or contract of surety to which it ill attached." 

.~fl/lllllff/,,,,, .,.Qi ./'/ 

~~ By .~ 1~l(i. SI~.;.: ~.,,~.ltl,. =. s-..-=-r.,..,~--.,""s.""1_.or.,,Vlllt,......l'mld~.,....,..-ef .... Wi,....._,......--.. ,..._,..--.-nd..,.,,.. __ ""ceCoap.,., 
~~~ :;r;r,.;· .. -v·-"' ·'~""'· ·-""'•Sflt•llllJ ....... c .. pny 

N~I~ _-A/I ,/,/ 
Mld>atlA.,,?, SiilLH'Vicermt~iiiilMiiila .. ran .. C.mp­

•-v1 .. PmMl«>totH•rdl-.... s~ ........, .. c_,..,, 
IN WITNESS WHEREOF, North American Specialty Insurance Company and Washington Intemational Insurance Company have caused their 

official seals to be hereunto affixed, and these presents to be signed by their authorized officers this ..2t.!L day of October • 20~. 

State of Illinois 
County of Cook ss; 

North American Specialty Insurance Comp11ny 
WHhington laternational las11rancc Compaay 

On this _2!!!.. day of _.Q£,.~b..~ 20 _!_?_, before me, a Notary Public· personally appeared Stcycn P. Anderson , Senior Vice President of 
Washington International Insurance Company and Senior Vice President ofNorth American Specialty Insurance Company and Michael A, Ito • 
Senior Vice President of Washington International Insurance Company and Senior Vice President of North American Specialty Insurance 
Company, perso.nally known to me, who being by me duly sworn, acknowledged that they signed th.e above Power of Attorney as officers of and 
acknowledged said instrument to be the voluntary act end deed of their respective companies, 

OfACIAL SEAL 
llKENNV 

NOfAAV POBUC. STATE OF IWNOIS 
llf COMMlllSIOH ElG'IRES 1~7 

...__r\ ~ \ . . 
M. K.eftny, Notary Public: """ \ 

I. Jeffrev GoldberK . the duly elected Assistant Scs:n;twy of North American Specialty Insurance Company and Washington 
International Insurance Company, do hc:reby certify that tbe above and foregoing is a true and con«t copy ofa Power of Attorney given by said North 
American Specialty Insurance Company and Washington Intemariooal Insurance Company, which is still in full force and effect. 

IN WITNESS WHEREOF, I have set my hand and affixed the seals of the Companies thiJO "9ay of(ibf U[L(~ , 2016 

~/~~237 -
lolTroy 0..1_,_ Vi'*'""'- A A.,., • .,, s..,...,,, or 

W•hin111<>n ln1emalloaol 1,..,....., CompMY & Natd! Am"iCM SPo<illliy In..,.,... C'ompllll)' 
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01 / 31/ 2003 08: 47 FAX 832 676 1605 EL PASO CORP. la!002/ 0ll 

Base Contract for Sale and P~ase of Natural Gas 
This Base Contract Is entered Into as of the 1ollowing dat~ 12003. The parties to this Base Contract are the following: 

T&HN.ESSJ:.E. GAS PIPE.UNE.COM~ANY . ~d SPBAGlJE ENEBGY CORP. . . . .m • • , • • 

Nine Greenway Plazp. Sult@977B. t1'11tuilpQ;;Ma Il04p . Two !ntemallona! prtye, Suite 20Q. Portarnouth. NH Q.9801 
_Duns Numberi 00-193-9164 .• ~;- :~·~r'§'f· Duns Number: ..... #...,1S ..... · ..,,136-..-..27-33...,_ ________ _ 
Contract Nl.lmber: 9060 .{' , -.;r~~ ..... . 1h· Contract Number: 9./JL.. q 
U.S. Federal Tax ID Nu~ber: 744~~ .J~f.~\ U.S. Federal Tax 10-N-um-ib~e""'r"": :#02:::--0 ... 4:1:5440:::::::::::::= 
!:JR!i9!!1.: ;.':>~~~~':!:::~~>!~ . '.~~;h:ll~; ,: 

§AME AS A80VE Teoneasee Gu Plpellne com~ftl·:'>: ; ;.:.:,,:-.; t:·; 
Attn: Joa Clements I Andy Arm .oosv- 1, ,. • • : : - . Attn: NATURAL GAS AOMIN!SJBATION 
Phone: 832-676-5121/ 832·678·5·120 Fax;832·6'l6·160S Phone: (6031 430-5338 Fax: C603l 43().5320 

Contimlstio!!ll: 
Andy Armstrong. su;te 976 B SAME AS ABOVE . 
Attn: §idroom Asset.Ootjm!zatjon 
Phone: 83H7ffe:5120 . Fax: 832-~6-1805 

X ~8u&ll'l:esa Days'iii et· receipt (diifa~.. 7. · ·X· Wire tran8fer..(4etautt} 
o _ ·Business Days after recEtipt Method of o Automated Ch~aringhouse Credit (ACH) 

Payment . o ChQck 
X Seller (default} 
o Buyer 

Section 7.7 X Netting applies (default) 
Netting 8 Netting does· not apply 

0 

Section 3.2 X Cover st1111dard (de~ault) SedlC!.n 10.3.1 X . Early Te.rim ·~n'PamaQV:ti .'."ply (default) 
Performance Cl ~pot,Prioe Standard-. .. . .. . Ea~Y·r""'1nat1on · ·.Cl Early Term~tkH1 .. Damag'8 .. Do:Not Apply 
Obllga~ .·. . . ·. ,_. :. · , ,/< ,·· . i-=Dam~!Aes~:-:--=-·~-~-:i+-" --:~~~·'.'!i'!!"'-.' . .;.;· -~· ·-t-·-=--~-· r·· """":"' . ..,·•,'T"':""":".':"--i 

Note: ~-tOllOwinf;··~~i Price Pu~f~tlon app11---~;~1m __ .. --~r:l~3! · · .~0·· · Other Ag~emen · Setoffs PPIY·(default) 
of th• immwdlat.IY pr**llng. , ·. . , . ·:-. . . .·· .'. ~s8tofis ... .. Other:·Agr.attment: Setoffs-Do Not Apply 

~---;<-~..,,,-~~~~----~~~~-~~--1 

Section 2.26 X Gas Dafly Sactlon 14.5 
TEXAS Spot Price Midpoint (default) Ct!ofce Of Law 

Publication o 
Section 6 X Buyer Pays At and After Delivery Point 
Taxes (defa\llt} 

Section 14.10 
Confidentiality 

X Confidentiality applies (default) 
a Confidentiality does not apply 

D S•Uer Pa Before and At De!ive Point 
o Speclal Pro\llalona Number of sheets attached: None 
a Addenctum(s): 

IN WITNESS WHEREOF, the partiee hereto have executed this Base Contract In duplicate. 

TENNESSEE GAS PIPELINE COMPANY SPf!!GUE ENERGY CORP. 
Party Name Party Namer-y _ . ~ 

1 1 

By ~lv«= By ~ r--'f~ 
Name: ~ A- . _ t l .IC: · Nam-e-::-'n ~ho_m_as---F."""Fl_a..,..herty ____ __,,__ ____ _ 
Tiiie: · t)w--1-fcfw (. l<f'>~ Olq,~ U ..__.- Title: Vice President Industrial Marketing 

Copyright @ 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3. 1 
A H o ;_._._ rt-----.... 



01/31/2003 08:48 ~AX 832 676 1605 EL PASO CORP . ~003/011 

General Terms and Conditions 
Base Contract for Sale and Purchase. of Natural Gas 

. : .. :: 

SECTION 1·. PURPOSE ~o~ttioCEDURES 
1.1. . Thele General Terms .J~ :>:'·.:·'i"·= .. are Intended t.o facilitate purchase and sale tranaaotlon1 of Gaa on a Firm or 
lnterruptlble basis. "Buyer" refe~jlo th(ll .!Jcelvlng Gas and "Saller" refers to 1he party deliwring Gas. The entire agreement 
between the rtles shall be lhe · ltaat d ,. ·' .(n &lctlon 2.7. 

The parlle• have selected ertmfir-,th• ~·Oral Tr.ld~ction Procedure" ar the "'Written Trantactlon Procedure" at lndiceted on th• 
Bae Contract. 

Oral T111nuctlon Procedure: 

1.2. The parties wlll usa the following Transaction Confirmation procedure. Ally Gas purchase ane sale transaction may be 
effecWated In an EDI transmiaaion ar·felePflOhe conversation with the ofter and acceptance constituting 1he agreement of the parties. 
The parties shall be legally bound trom the time they so agree to tranaactlon terms and may each rvly thereon. Niy such transaction 
shall be ~naldered a ~rttlng" and to have been ~~. -~~~'~Wl~~Qlr)g ,the foregoing aenten~. the ~111&8 agree that Confirming 
Party shlill, &Ad the !)ltleJ' patty may, . .qQ~ a ~IAAh'~~ .tnlnsactloq_:~by aendinfi,"tb,e other' ·P,ey a .~· Conficmation by 
facslmlle,. EQI ~r mu~JY.: Mreeable Ei!~nic mea~--~:three Bus~ Days ~T-~transa~:;~.E!~by thi8 ~ 1.2 {Oral 
Transaetion· .. f1~11re.);;prpVlded that:t~~:~faHure to ~~JTranaactiof'_.Confltmab~cm;:ithaJI not i,.. .. W;#.le orat.~~.mant of the 
parties. Confli:Jnlng. Party ·:adopts Its' !.C!lQ!'.lflrmlng tetrt1~'~9j or the r~: as itS ~re on any.:1r.il¥~tion ~tifitroalion aa the 
Identification and authentication of Confirming Party •. If the, Transaction Oonfirmatlon ·ootitairw any. provl81oAa other.•llW'I thoae relating 
to the commercial tenna of th~ tranaaotlon (I.e .. prlcile; qt11ntlty, perf0rmance obllptfon. dellvecy. . P,oln~. period 'Qf: ·Gt!W,ery and/or 
transponatton conditions), which modify or supplement ttie Base Conttaet or (3eneral Terms and Coridl~ne or UliS; -~ritract (e.g., 
art>itration or additional representations and warranties), such provisions shall not be deemed to be·~~SJ>ted punni,ant,\0-.Sectlon 1.3 
but muat be expressly agreed to by both parties; provided that the foregoing ~hall not invalidate any tran8actlcm agreed to by the 
artle&. · 

Written l'ntta · . an .P~edure: . . . . .. .. . .... . , .. : ·. 
·•,,:,· '• ... 

1.2 . . · · rh~--~~&s.~1:11.~:1he follo~9.:transacti~~:'.¢.~~iJtjriation pro~ifr~. Shou1c1'11)e;~~.,3:;~~.;~,~n agr~t ~~arding a 
Gae ptff'.Cl!!U.&·&M. *!ll.~~~t~'action tot,~P.articular ~~1~1_'·:-r.eriod, th~.~~~Jl1J11ing Pa~~:~•-~t.~.{ .... r p~~~~ll• :recoro that 
agreement:·OO--:ai '.("~~Qi!'i· Coofirmalldfl•'and oomm~ .•~ Tra ·· ·~.Confirmawo:~; · . i~~,Qr.~liltually agreeable 
electrofllo ·J1ie$nir.~ · .~~otbe'1 party bV.!fi1P.close af ~~~~ · ~date of ··.·~· =· ~ · .t:~·· .. . ·:~;il<*nowledge that 
their ag.r8amenP.Vlll"QOl~be1 binding ~llf:'1te exdla~;°'QfJi'onconfllolirf(fT' .. iJs#tion Conflfti'.ii~::Qti the· paaaage ·ct·1he Confirm 
Deadline witt:1out ~~vom the recelS:lln a~ · JOlflded In Sectloi:l ·1.3.. . . . . . · .. · ; . . . . , . . . 

f .3. If a sendng party's Transaction ~nflrmation is~ cl1farent ti'Om the receiving party's uodetvtancing of the~ referred 
to In ~OA , .2, aucA receiving party shall no1lfy the sending party \oia facall!1lle, EDI or mutualy agreeebtt eieotrOnlO means by the Confirm 
Deadline, ~ SUPl'l ~ party has previously sent a Ttansactlon Contlnnatlon to the sending party. The failure of ttie f'9Q8jying party to 
so notify the sending party In writing by the Confirm Deadllne constitutes the receiving party's agreement to ·1he terms· of 1M transaction 
described ·in the sending party's Tr~ Conftrrnatlo«i:i. If there are any ro$18rial ditfenmcas between ti,.,. 88Clt rransacu.on,Confirmatlons 
governing the.aame tranaaCtion, then neither TraneactJon Conf'ih'nation shall Qa binding untf.or unless St,11it1' 4iff9~ea ~ 188~ including 
the use of any evidence lhiit clearly resoliles·fhe dlfferenc;ee in the Transaction Conflrmatioiis. In the eVent·Qf:a conflict ambng·1he terms of 
(I) a blndl~ -Triinsact1Q1l f?-oo:tmnat1on pu.~ to Sectl~J): .1.~; -.(~ Ifie oral ~~t of ~.parties ~· m~.~ evid~~(a ~ 
oonv&J'll&tk>n, Where the :paitiEls have ~~d the Orsi !T:~n Prooedijte of Iha ~;Contract, (U~·-~1;t: Sa:sa CCll"ittai:f, aild (iV) these 
General =rerma and COridltlbhs, the term1f~e documa~,~~figowm in tli~:llriOllty lid'tfiR'!this sente~; . .' · ·. 

1.4. The. parties agree. that ~ach psrt)i may electr0.alciilly ·tecord aU telei;h>ne oonvei'4ations with r~ to -this C01111'80t between their 
respecli\le employen, wilhOYt any special-or further notice to the· other party. ··Each party shall obtain any neoet88ry consent Gt i!!t agents and 
erTJDloyees to such mcordlng. Where the parties have selected the Oral Transaction Procedure in Seoti~n 1.'2 of the 88$8 Contract, the 
parties aoree not to contest the validity or enforceability of telephonlc recordings 81'ltered into In aocon:tance· Mttl the re~lnn'neiits of 1hlS aue 
Contract However, nothing herein shal be COl18trued as a waiver of any objection to the admls8lblllty of such avldenoe. 

SECTION 2. DEFINITIONS 
The terms set forth below shall have the meanin9 aacrtbed to them below. Other terms a.re also defined elsewhere In the Contract and 
shall have the meanings ascrl>ed to them herein. 

2.1 . •Altemallve Dam8ges• shal mean 8UCh _dsnages, e>cpr8SS8d In dolars or dolarS per MMB1u, as the partle9 Bhall agree upon in the 
Transaction Conllrmalfon, In the event elher Seller or Buyer fails to pal'form a Finn ctiigalion to dellver Gas In the~ of Seller or to receive Gas 
in the case cl Buyer. 

2. 2. "Base Oontl1K::t" shall mean a conract 6)(8CUled by the parties that inocrporates these General Tenns and Conditions by reference; that 
specifies the agreed selections ot provisions contained herelr!; and that 8818 forth other fnformatlon required herein and any Special Provisions and 
adclenclum(a) as Identified on page one. 

2. 3. "British thiimal ~nit' or "Btu" shall mean the lntematlonal BTU, which Is also called the Btu (IT}. 
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holldays. 

1. 5. "Conflnn Deadline• shall mean 6:00 p.m. in the receiving party's tlme zone on the second Business Day foDowlng the Day a 
Tranaaction Confirmation Is received or, r_t. applicable, on the Business Day agreed to by the parties In the Base Contract; provided, if 
the TransacHon Confirmation is time s~~peo after 5:00 p.m. In the receiving party's time zone, It shall be d8$m,ed received at the 
opening ol the next· Business Day. N ,.[·;:, · 
2. 6·; "Confinning Party" shall mean_#.k ~.designated in ht Base Cootll!Ct to prepare and fclW&IG Transaction Ccnflnnations to th9 Oltier 

party. : _;~~;· ,:~~~~ j~:t: 
2.7. "Contract• shall mean the .. !~gal~~~~hg relatlonahlp eetabllshed by {0 tha Base Contract, {Ji) any and all bindlng Transactton 
Confirmations and (Ill) where the parties.JJi~Mifected the Oral Transaction P!t!Cedure In Section 1.2 of the Base Cootract, any and all 
transaotiona that the parties have· entered' lnfc)·ti1rough an EDI transmlsslon or by telephone, but that have not been confirmed In a 
binding Transaction Confirmation. 

2. B. •contract Prloe• shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of 
Gas as agreed to by the parties in a transaction . 

2. 9. "Contract Quantity" shall mean the quantity of Gas to be delivered and tak$n as agreed to by the pertlas In a transaction. 

2.10. •cover Standard", as refet~.t(?.~11.1,-8'-ctlon 3.2, shall mean that lf there Is an unexcused failure to take or deliver any quantity 
o1 Gas purauant to this Contract, then tlie performing party shall uaa commsrclally reasonable efforts lo (I) If Buyer i$ the petforming 
party, Qbtain·Gaa, (or~'1' ·4.~~~·fuel If ~lecterJ.l>).. ... . , . :-!'.Ml~.~~ not availabl~ltJC[~~~)·Jf~~t:1-f!1!!19:.P.efformJ.nuparty, 
sell Gas,:in:Jlther ca-.~:af~:f>rice ~le for ltf.~ .. . . ~or'1)tdd~t)~~. aa-4i?,plicable;:*~tli;· tl'!-.~:rn~nt ·pf. not!ce 
provldec;bby:U:le nonperfQrmJng party; .@i:~mmedi&Cl'f"f!Jf~~. : ·~uyer's Gaa::consumptifi!&:1:l99ds ot~_~lertnla,a eale~ .l'Ql!Jairements, as 
appicable:-.t!'&·quantilfes'liiytjlved; ancf~,Bnticipat~!i~g~~d>f failure b~t~e nonpe~1ng party. '.'.'·:·! .. .."° · : • 

2.11. "Credit Sup?Ort Otiftgatton(s)" shall mean any obllrtation(s) to provide or establlsh oredlt si:.l'pf)Qrt .fQ.f;;::or on ~.eh~.f.:ot a party to 
this Contract such es an Irrevocable standby letter of ctedlt, a margin agreement, a prepayment, a ' ~urity lnteiiest"ll'I l!n asset, a 
perfonnance"bond, guaranty, or other good and sufficient security of a continuing nature. 

2.12. "Day" shall mean a period or 24 consecutive hours, coextensive with a "day• as defined by 1he· Receiving Transporter In a 
partloular transaction .. 

2.13 . .. · ·o~liv~o/ P~ri!!i#".,s~~ll be the P~!i~d dunng ~i~~;:~Jlvenes are;~~~e made ~;~greed to ~t:~.~;~" In a,_t~~~i,on. 
2. 14. . · ~.P~i.V,tr;)';,POJ.~t!~'.';,~all meal'(!~~ point(s) ~;~~-~reed to by:~parties in ·a::~ransactior:{~;~_. :: .;:; ... . / ,._.: ,::,.;· ·~: ~ , .. ,, 
2.15 •. · ·-:·>:'.EG!i' :$hi.11 ·iii~j~~~~~ electronl~-~~ta lnte~.-.• :~;-:· ~~uant to a~~~ent e~~;tij~t£~~.~. sp~n6aiiv relating to 
th , .~ ... li.;&6';.. ... ~·~ll"IJ..~ii.t· c ~~~Ions nd' ·.•, .lil;·;i.;_ . ,,~~·:-..,.· ·· •;:.· .•. : ; .• 1"!f ·. ··:. .. -1;. . ,.;. "· • ·. 
ecom~"'"·"!Ji'~l\!'l~~~:~l\•~·•on on!~!.•~.~ u ~- llll ' :~ntract. ~;··~~;3;::,. .:;~~·,:!:i:.~.:.-:-: :: ~~· :.::i:· ;·'.: .·:. ... '~:.- . · 

2.16., · · "~~~~ ~~it.'rit•~~~ puro11as8;·~1e or exc~~~~~W~~!GJ~~~~~physical" ~l~~f~~·~~~·~~~:~ti~at transaction 
lnvolV111Q is.~· ·flJW~·;~~~s. E~:'·'1~1 lnco~W;:~'.!i: .meaning -~~~ecles of *F1~";· .P.~~ide<qnat 8 : ~AAY•· excuse for 
nonperformance of.Its o.b1lg811ons to dehVEtr or recelw. <3'as will be governed· by the rules of Die .reifJ'{&nt.Mures e~e rvgulated 
under the Commodity Exchange Act 

2 •. 17. •Ftnn• shali mean that either party may Interrupt Its performance without liability only to."tne ·exten(that such p"elft:innance 18 
prevented for reasons of Fore& Ma,laure; provided, however, that during Fo~ Majeure interruptions, the party lnvoldng Force Majeure 
may be re1Jponaible ·1~r anv Imbalance Charges as set forth in Section 4.3 relaied to lt.Ei Interruption after the nomination la made to the 
Transporter and untll-the change in deliveries and/or receiptS Is oontirmed by the Tran8!)0rtar • 

. 2.18 .. · 'Gas• shal~: rriean ·any mlxture .Pf: hydrocarbor:i$'· W,ld.:hpncombus~l.!:>le gaaes in a:~jlseous ~te ~le.ting prim,al11y.of .methane. 

2.19:· •.1mbaJanoe:.et1a-rge~· shalt m~an.iany teea{:~~~~. costs or.:.~ar;ea (~·:,~h or in k!rid): as~bad bWa Tran~orter tor 
failure . .tcM~li~rt.fy the Tian&Rorter's baJar'(Q~;$dfor nom.i~~1!q.tylf8qulrementt~: -~/.' · ; : : ... :. ' : .. · · 

2.26. •tnte~ruptible' · st1aU mean that:~!~r party rri~-.j~~~pt Its perf~tmance at dt\~Hlme tor Bn)!:::fe~h,'.:wheth(iC,lilf:•T;\bt:caused by 
an· event of Force Majeure, With no liablllty, except such iritenupting party may be respr:liiSible for any "lmM\~e Ch~ea-~~ sat forth in 
Section 4.3 related to its lnter.ruptlon after the nominatlol'l IS made to the transporter and:;i:intU the ob$"-9e:irl :dellvetle4 ~~r.recelpts is 
confirmed by, Transporter-. 

2. 21 . 'MMBtu' shall mean one mllfion British thermal units, which is equivalent to one dekatherm. 

2.22. 'Month' shall mean the period beginnin9 on the firat Oay of the calendar month and ending Immediately prior to the 
commenoement of the first Day of the next calendar month. 

2.23. ' Payment Date• shall mean a date, as indicated on the Ba68 Contract, on or before which payment is due Seller for Gas 
received by Buyer In the previous Month. 

2.24. ·'Receiving Transporter' shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter, 
the Transporter delivering Gas at a Delivery Point. 

2.25. 'Scheduled Gas" shall mean the quantity of Gas confirmed by Trensporter(s) for movement, transportation or management. 

2.26. "Spot Priee " as referred to In section 3.2 shall mean. the price listed fn the publication indicated on Iha Base·Contract, under 
lhe Jfstlng applicable to the geographic location closest In proximity to the DeHvery Polnt(s) for the relevant Day; provided, If there is no 
single _price published ·tor such location for such Day, bu~ there Is publi8hed a range of prices, then the Spot Price shall be the average 
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of auoo high and .low prices. If no price or range of prloes Is published for such Oay, then the Spot Price shall be the average of the 
following: (i) the price (determined as stated above) for the .first Day for which a prloe or range of prices ls published that next precedes 
the relevant Day; and (II) the price (determined as stated above} for the first Day for which a price or range of prices is published that 
next follows the relevant Day. 

2.27. 'Transaction Coriffrmatton° sh~ll1 

!Ji'.lian a document, stmflar to the form of Exhibit A, setting forth the terms of a transaction 
formed pursuant to Section 1 for a p·~~iQ>elivery Period. 

i'J . u.;.,:t, 
2.28 • . 'Tenninatio!l Oplionft sl'lal ~ ~'~~n of either party to terminate a tnsnsaction in th& event lhat 1he other party tans to perfonn a 
Firm obligation to deliver Gas in 1he qi88o]J:f(f!~.or10 receive Gu In the case of Buyar for a designated number of days di.ring a period as 
speclied on the appllcable Transactio1:rCon~ 

2.29. "Transporter(s)" shall • all :~~!t~ng or plpelne ccmpanies, or local dlsb1bution oompenies, actilg in ltle capacity of a 
transporte_r, transpofting Gas fer Se!ir or Buyer ~ or downstream, respeclivsfy, of the Oelivary Point pursuant to a particular transaction. 

SECTION 3. PERFORMAN.CE OBLIGATION 
3.1. Seller agrees to sell and deJver, and Buyer agrees to receive and purcilase, the Contract Quantity for a particular transaction ln 
accordance with the terms of the Gooiract. Sales Md purchases will be on a Finn or lnte1T14>1ible basis, as agreed to by 1he parties in a 
transaction. 

The rtle1 have selected eith• the "Cover S1andard" or the "S Price Standard" as Indicated on the s. .. Contract. .. 
Cover Stal;ldard: . . . . , . . 

3.2. The sole a~ ·exci~Slve remedY. .. ~f;ttle parti~-~~;it~~~ent ot ai°b~oh of a:~~ obllgatle~JQ.:Qf)Ji.Va:r or rece~a. (aas shall be 
reco~ry of tftt=rfollowing, ·(i)'in the evel;f ~1 a breach• b;Y.. :se\1,r on any t)ay(s), payment ,by Seller .to :~1:1v,edr.. an at)'>Ou~t. l!qual to 1he 
pcsltlve-dlfterence, if aFiy., ·b'etween the :pu'rohase pric81:plilcin>y Buyer utlllilng the Coyer. ~tandard .,atja ·~~- Oontract.Pficei~ a~justed for 
commercially reasonable differences In transportation costs to or from the Delivery Potnt(s), multiplied ·hy .the differ.enca between the 

1 Contract Quantity and the quantity actually delivered by Seller for such Oay(s); or (ii) in the event of a br:each by Bw,er Gn any Day(s), 
· payment by Buyer to Seller In the amount equal to the p0$ltive difference, If any, between the Contract Price and the -plioe ~elved by 

Seller utlllZlng the Cover Standard for the resale of such Gas, adjusted for commercially reasonable·dlfferen<;es In trensportatlon costs 
to or f·rom·the·Dellvery Polnt~s), mulllplled by the difference between the Contract Qu~nttty and the quantify actually tatcen·by Buyer for 
such DaY(&); ot .(Ill)' in ··1f.le event that: B111yer has 1:Js~i:l .:c0jnmerclallY:.-reasonable· l!!TfGrts to reeJ.!¢e"·tn..· Gas or:6'el.l•r· has used 
comm~l¢1aUy::te~on~bl~_.~Jt:orts to ~H~ Gas to 11 !.~.~l.\:it~· and ~'.l!uch rep~ent or ~"i~~~ilable, '.~·!H}:Ye sole and 

. e>eelus~fe~~-of;~~~nnlng p~'~.~l ·be ~il:I • . e dlffe~~ · between W,,.9.'9.tit(~~~- lhe S~:~~. acfjUSted 
for such tl'Sli~PQr,tat~·'~~~ app~~e,:~llvery PQfilJ. . _.plied by t . ranee b8~~;~.,,~~1~uan~11.~~f.1ne quanttty 
actuaUy..df;tQ'il~aq~y~~l!~'rtnd recetve,'ij~ Buyert . ·~~y(s). lmb _ ... ,OharQes ~~r~r~~;~~ ~~~~t~:Sectlon s.2, 
but ~a.er ·81"1~.0l'.•lataY~ fh~l{.pe respori611118 for lmba ''.Q!&rQ8$· If aey,~: . #Mded in 89¢tlOl!lr.4~~; . · J!M·~~of·suCh unfavorable 
dlffereo~w shtll b&:'P.~~~8. f.We Businas&-:Rays after P.t~•~11tW!orfdhhe P.~~~"m!r:is party's lnW?~; 'Wf)ict\ shith~ftQ.rth ·the basis upon 
which such .. smount·waa Citlo~lated. · " · 

s t P"ce Standar.d~ 

32. 1he sole·and exclusive remedy of the parties in the event of a bteach ot a Firm obllgatlon to deliver or receive Gas shall be 
recovery of tl:le following: (I) ·In the event of a breach by Seller on any Oay(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), multlplied 
by the positive lfJfference, if any, obtained by subtracting the Contract Price from the Sj':lot Price; or (ii) Jn t~-event of··a breacn by Buyer 
on any Day(~). payment by Buyer to Seller in an amount eq~al lo the diffetence between ttie Contract Quantity and ttie. ec1JJal quantity 
delivered by Seller and f9<?91Yed by B~er for such ~Y.(s);~multiPll&d by· the p~,:difterence, :.lf ·.~oy;obtained ~-~trading the 
applicable Spot Price.·fror'n the Contract Price. lmbala~e, Charges shlitl 'not be reeovl!l:ntd undej: ttlra Sec!lon 3.2, b~ $eUer and/or 
Buyer shall be respQnalbte ~r lmbalanc.:e·'Charges, lf'$iiy;"~ provided In .$action 4.3. · ~e amount .ofsach· unfavorabJe·:difference shall 
be payable five Business. Days arter pi'$8entatlon of'th&"·Peiformlng partY,'s Invoice; wntch shall sat"forln lhe basis upon which such 
amount was calculated. 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternaffve Damages in a Transaction Confirmation executed in writing 
by both parties. 

3.4. In addition to Sections 3.2 and 3.3, the parties may provide for a Termfnatton Option in a Transaction Cot:1firmatlon executed in 
writing by both parties. The Transaction Confirmation containing th& Termination Option wUI designate the length of nonperformance 
triggering the Termination Option and the procedures for exercise thereof, how damages tor nonperformance will be oompensated, and 
how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 
4.1. Saller shall haw the sole responsl)ilily for transporting the Gas to the De&very Polnt(s). Buyer shall haw the sole responsibility for 
traneporting the Gas from the DellY9ry Poirt(s). 

4.2. The parties shan coordinate their nomination activities, giving sufficient tme to meet the deadlines of ths alfecfad Transporter(s}. Each 
party shall glw th& olher party 1i'nely prior Notice, sufficient lo meel the requirements of al Ttansporter(s) Involved In the 'lransaollon, d !he 
quan'lltlee of Gas to be dal!Vered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are 
greater or lesser lhan the Scheduled Gas, Sl.d'l party· shall promptly notify the o1her party. · 
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4.3. The parties ahaU use commercialy reasonable efforts i:> avoid impoeilfon of any Imbalance Charges. If Buyer or Seier receive8 an 
involoe from a Transporter that Includes Imbalance Charges, the parties shall determine the validity a& well as the cause of sudl Imbalance 
Charges. If the lmbalanee Charges wera lnCurred as a resutt of Buyer's receipt of quantities of Gas greater than or leas than the Sdleduled Gas, 
then Buyer shaJ.I pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. lf the lmbalanoe Charge& were 
inwnad as a result of Seller's delivery of qi;i$ilitiaa of Gas greater than or less than the Schedijed Gas, then Seier shall pay for such Imbalance 
Charges or reimburse Buyer for such lmb~-Charges paid by Buyer . 

• ~'! '';. ..... ,. 

sEcr10N s. auALllY ANb ~r~·;~~UREMENT 
• . 1,.,,1 .,. 

All Gas dellverad by Seller shall meet1he quality and heat content requirements of the Receiving Transporter. The unit ri quantity 
measurement for pt.1rposee Of ltlls ~i .. ':' .• ;·Ql'\8 MMBtu dry. Measlnment of Gas quaiiUtles heleunder shall be In 8CCOl'dance wilf1 the 
emabll9hed procedures ci the ~g T ' .. ~· . 

SECTION 6. TAXES 
The parties have selected either "BU¥8f PaVI At and Abt' Delivery Poinf' or "Seller Pays Behn end At Oellvary Point" as lndlcatad 
on the Boe Contract. 

Seller shall pay or cause to be paid all taxes, ·fees, levies, penalties, licensee or charges Imposed by any govemment authority ("Taxes'' on or 
with ~ to the ~· p~r ~ t~ _De»very Poir.lt($). &,var ~- ~ay .or ~ ~ be paid all T~ on. or:·~ ~~ to ltle Gas at the 
Delivery P.01!1,t(s) and;~IJ :·:Ji~~r 1he ~iye'Y PO'lfl!(~;,. 1 ;1~:~aii:~!lf.'J$1.*!ul~'f0 remit ~~:ipay Ta>eet~ ar!!•·ottret:·paity.~ raspol18ib~Jity · 
hereunder, ~e party ~sp~~~ for SUCl):~T~ shall ~~itf:J, .. ;:te1mburse ~~ther pa~::Mr :such T~s. Any. party entitled.to an exemption 
from an .suctt Taxes or. · $6 shall fum!M-t:the other · · · · \nec&ss Q ., ieof. 

Sellar shall pay or cause to be paid al tait.$a,.'fees, 1ev1e&; .. ~, licenses. Or charges ani>oaed by anY gQ.iefri~ authorltY M'•i on or 
witt resp~to the Gu prlorto the Delivery Point(s) and all Taxes at the Oell\lefY Point{s). Buyer shall pay or oouae to be pe.id:•U ·Taxes oner 
with raepect to the Gas after the Delivery Polnt(6). It a party 16 requlrad to remit or pay Taxes that -are the .<>Cher party!t·reaponslblltty 
hereunder, the party responslbJe for suet> Taxes stian promptly rei'nburse 1he other party for such Taxes. Any party enlllfEid to an exemption 
from a euoh Taxes or ch es shall furnish the other a an neoessa documentation thereof. 

SECTJON 1. -s~1NG, PAYMs~T.AN~_~µp1r .: .. . :.:>'.. . .. 
7.1. ·. ·~Jerst:1all ~.-~for G~ :dellwrad ~~~in the~ ~ .~°f9n"~: .. ~~: ~~--providing 
suppor1ir:ig.~m~,~18ble in i~~ practice ~i~the amou~~· lfthe~::q~~~@.~ Is ~:-by the biUlng 
date, blUlng ~fbe:t'~·~ on 1he·qoantity of Sc#,1' · · ...•• Th.e ~~IJSl'\tlty wnl ·~-~~~ t:>. tbe.:~ ·-11ty on the 
follo-Mng:MoritJi's~P,r~.$.>onth~Qactualdel . ~is~I-~:,__ '.·: ·"'. ". :-_ ... ·: : .. · 

~·ttle-aii~~~~ori=~A·~~~~==~~~~=~~~:i~~~~ 
payment· ls due· on '!he ne~ Bualness Day k>lowiig Iha! date. In the event 8JY1 payments are due Buyer hereunder, payment to Buyer 8hal be 
made in acoordance 'NlfR this Seclion 7 .2. 

7 .3. In the event payments become due pursuant to Sections S.2 or 3.3, the performing party may submit an ·.involo& to the 
nonperforming party for ari accelerated payment settll'lg forth the basis upon which the Jnyoloed amount w~ calculated. Payment from 
the nonperforming party. will be due five Business Daya after. receipt of invoice. 

7.4. It~ inWioed pelfy, ln good faith; cleputes the amountof any sucti invoice or anypatt l'lereof, suot;i invoiced party will pay such amount 
as It concedes. to be OQR8Ct; provided, t\owever, If the. ~ party disputes the arriotltit due, It must proviae suppoolng. documenla!lon 
acceptable ln'llidustry pr8cttee to supporflt:i918tl'l0Unt pakf:or\C!Jl~ed. In lhe-:event the parties are t.nab1&10· resolVe StiCh dfsplle, either party 
may pursue any remedy .!MJflable at law ori.f.l;~uity to ari~~:lllJ'rights punwar.it .t) this SeC1kHl, · 
7. 5. .If the·invoiced party r&i1s to 1911'1ir~·M aman~y~when due, ..;ia:. on the~ portion~·~ from~ d~~ unllJ lhe 
dale of paymn at a ra&e ·equal to 1he loW&I' of (l) the ftri.elective pdne U- c:A int9rest :ptt>fished ooder .. Mofley Rates" by"b'Wall Sllaet 
Joumal, pll:IS two percent per anmm; or (ff) !he maximum appliCable lawful intBtel!t iale. 

7.6. A party shall have the right, at Its own expense, upon reasonable Notice and at reasonable tines, to 8'Ulmlne·.m"·eodl and to obtain 
c:oples of the relevant portion of the books, records, and telephone reoordlng$ of the other party only to the extent reasonably necessary to verify 
the accuracy of any statement, cnarge, payment, or computation made under the ContJBct. Tlls right to examine, audit, and to obtA!n copies shall 
not be available wllh l88pect to proptletaly Information not clrect!y relevant to tmnsactions l.llder' 1hlS Contract. All Invoices and lliirQe shall be 
concluS"'8ly presumed ftnal and accurate and all a.ssoolated clalms for under- or overpaymenls 8hal be deemed waived unless su:ti lnvoioes or 
b!Ulngs are objected to In writing, with adequate mcplanallOn and/or documentallon, wlttin twc yeara after the Month c:A Gas delivery. Al retroactive 
actjustmenta under Section 7 shaa be paid in full by the party owing payment within 30 Days of Notice and substantlatlon of such inaccuracy. 

7. 7. Unless the parties have elected on the Bue Contract not to make thls Section 7 .7 applicable to this Contract, the parties a hall nel 
all undisputed amounts due and owing, ancfot past due, arising under the 9onttact such that the party owing the greater amount ahall 
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be 
made pursuant to the tenna of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If 
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent lnoonsistent 
herewith. · 
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1 , Unless otherwise speclfically agreed, Utle to the Oas shall pass from Seller to Buyer at the Delivery Point(s). Sellar shaV have 
responsibility for and assume any liablllty with respect.to the Gas prior to its dellwry to Buyer at the apecffied Delivery Point(s). Buyer 
shall have responsibility for ancf any llab.lllt~·with respect to said Gas after its delivery to BUYer at the Deliveiy Polnt(s). 

8 .2. Seller warrants that it wilt ~'ti\~~ · ht to oonvey and will transfer good and merchantable tltle to all Gas sold hereunder and 
delivered by It to Buyer, free and cla~-' .~· ~ J.ena, encumbrancee, and claims. EXCEPT AS PFIOVIOEO IN THIS SECTION 82 ANO IN 
SECTION 14.8, ALL. OTHER WARRAf.rr ~· OR IMPLIED, l~WOING ANY WAAA»rTY OF l\ERCHANTABIUTY OR OF 
FITNESS FOR Am PARTICUlAR ~P( DISCLAIMED. 

ij·~ 

8. 3. Seller agrees to indemnr~,~uy'-!~~ it harmless from all losses, Jiabllttfes or claims including reasonable attomeys' fees 
and cost.a of court ('Claims»), franrany and all ~$r&ona, arising from or out of cialma o"f title, peraonal Injury or property damage from 
said Gas or other charges 1hereo~. wtli~h attaolft?efore title passes to B11Y&r. Buyer agrees to Indemnify Seller and save tt harmless from 
aH Clai'ns, from 8Nf and all peraorl$.,·stlsing from or-out of olaima -19gardng paymeri, personal Injury or properly damage from said Gas or ~r 
oharge8 lhef8on M1lcl'I attach anerlllfe p'8sies to Buyer. 

8.4. Notwithstanding the olher provisions ot this Section 8, as between Seier and Buyer, Seller will be lable for all Claims tl the extent lhat 
such arise from the fallure of Gaa dellvered by Seller IO meet the quailty requirements a Section 5. 

SECTION 9. NOTICES 
. . . ' 

9.1. . .Ai TiransactiQrJ·:OolllJrmatlons, ·ilWQlce&, paym$fl.t.!j'.8nd,'Ottrar·cqmm.unicatlonunade PUl"!l.Jl811~:tc.'~-~-Ba8e: . .p.or*act ('t-lotlces") 
shat! be made: to the -~~~e6 specifl~~~writing bY:·AAi~B.SctiVe pa~rfrom time;-~:~.lme. ·:, : ·. · :_.; "'.;': '.·, '. : .·. · , .. 

• • • • ' ,·J' 1• .. j .,,::•~1, ~ : • 'j • • • ',• '" • ''• • ~· f • ' '• • • .'\ • I • ' 

9.2. .Ail ~tices r•Wlr.~: hereun~~~Y be se?l.;WA$'.~lmlle or ril.~tually ~tdle electl'OAis means-, a nati0r:111l1Y ·recoonlzed 
overnight courier sel'lice, first class malh>Y"hand deliv.•r~ ·: ·. •. · . · 

9.3. · Notl~e·.shall·be· 9_ft9n when niceived on a BO~iFless'Qay by the:addressee. ~~·~e abaenc)4;0t~pii>~fof the ~~r.tetelpt date, 
the following i:ireeumptlone wrrr apply. · Notices sent by faetlimlfe shall be deem(ld to have been r:ece1¥e1f upon ttie::•eriding party's 
reoelpt of its facsimile machine's confirmation of successful transmiaslon. If the day on which ·suoo· f~lmlle 1s·. rt0f!Ved Is not a 
Business Day or Is after five p.m. on a Business Day, then such facsimile shall b& deemed to have be.en re<:!iivsd ~ ttuM~axt following 
Business Day. Notice by ovemight mail or courier shall be deemed to have been received on the next Busl.ness Day after.It was sent or 
such eariier ti'm• ea Is confirmed by th& receiving party. ·Notice via first class mall al'lall be constc:t."3ct. delivered n.v.e. 'Business Days 
after rpallinQ. . 

:.• r. • · •' '•' ' ·', .,· ' •. ••, .· .. ;. 

SECTrQN;: 101-; ·:~ -CIAL ~Ns1s;t.1,f.tf · ·; ~.;:/;~~ :'. ·.~i<·:::~-~-~-i-::~;:~·~: ;; .:~'..'.J. ~; .::_ .. ;/~i· 
• • • • .•• •. • ..... •.•·'- ·· •. J, ;.(.• ': ~ ... . ,,~ •• "· '~'> "" ' " ' ~,.. "' ·· •.. ~ · 

·10.1 .. · . If~·~ :,~~.~.~-~- reasoriifife ground~~f.t1~~~-ty,;-,reg~~-U1~ perfo~~~ti~;~ '.~~~~,.~~r thla Contract 
(whether or .. not -~n : d,:rti):: by the ~~~-.·party ("Y.'l~ ~~~~RD1'·~~~'-'J~on, the o~~~~·~or-;-~ ··ma~V -~ange In the 
creditv(orthl('l~s · ~t··Y.);.:'.~ :~ay dem~~'~equate A$"~~ of Perfo~~;~.~~Adeqouate ·~~~.q~: ~:'Perform~· shall mean 
auff~rtt :~u rlty; li:t· ln.i;:ifiilrf.A~ amount ~-ii!O:'for the term;: w.ajienably acceplSle taX;1·~ncludlng, ~Ii~ ROt:;Jimtted-to, .a -~ lrrevocable 
letter of. credit, a pwpaym~rit, a security, .intemt in· ·aii asset or a performance bond or guaranw. (lnctuclng the r111.-1er ·of any such 
security). · · 

10.2. In the· event (each an 'Event of Default') either party (the 'Defaulling Party•) or Its guarantor shall: (I) make an assignment Of 
any general arrangement for the be~flt of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce In th& 
commencement ot a prooeeding or case ul'lder any bankruptcy or similar law tor the protection of creditors or have such petition filed or 
proceeding commenced againat It; (lli) otherwise become Qan.krupt or Insolvent (however evldenc~}; (iv} .be .unable to ~ its debts as 
they f~n due;·M haw· a· receiver, provisional Hquldator, ciOMOi'vator. custodian, trustee "Qr other atmlti-r-c1ffrcta1 appoir:ltw:.~· respectto 
it or SUi'."tantfally all-of.o:jt& asaets; (vi) :~ltto perfonn:-~~~·P.1i!gatlon to U\9, other pa~.Wlth respecjf.i~;:~·~dlt $~~'.lllbUgatlons 
relating to t~ Cont~; ·MJ) faff to gi.~)t\dequate ~µ(·~~ of Perfcin;hanoe un~;sectlon 10;-j;· :W.!.tf;u~ 48 hou~ ··Clqt ·~least one 
Bualness Day_ of a wr~n-~~ueat by t~:cirtier party;::9~:tyig~! !'!Ot have pa!({ any amouJiJ~ue the ot~,·~.an~:)lereund~r·o~ ·ort>efore the 
second Suslrt$S& oq.fi:)Jl~Wil'.lg wrltten -.~.ee that ~;~yft.!ent is due; to.en the oth~riP.~ (the 'Non~W,~uftlng ?11rt·t) .. ih~ll have the 
right, at ifs sole elec~n. ~~rnmediately .. Withhold a~~·r-:sl:!Spend delivel'i~ orpa~~,upon NoU~:a.n~o~~o tennine~ ·lf.ld liquidate 
the tranaactlons under-the Contract, in \he manner'· pr'ovtded ln Sectlori 10.3, in ·!HiOltion to a~y. -8:nd ·Blf'other iemi)diea available 
hereuooer. 

10.3. If an Event of Default has occurred and is continuing. the Non·Defauitlng Party shall have the right, by Notice to the 0&1aulting 
Party, to designate a Day, no earlier than the Day such Notloe Is given and no later than 20 Days after such Notice is given, as an early 
termination date {the nc:arty T8lTfllnatlon Date'1 for the llquldatlon and termination pursuant to Section 10.3.1 of all tranaac~ons under 
the Contract, each a "Terminated Transaction". On the Earty TermlnaUon Date, all transaotlons will terminate, other than those 
transactions, if any, that may not be liquidated and terminated under applicable law or that are, In the reasonable opinJon of the Non­
Oefaultlng Party, commercially Impracticable to liquidate and terminate ("Excluded Transactlonsj, wtilch Excluded Tranaactiona must 
be liquidated and tennlnated as soon thereafter as Is reasonably practicable, and upon termination ahal! be a Terminated Transaction 
and be valued consistent with Section 10.3.1 below. Wf1h n;ispect to each Excluded Transaction, Its actual termination da1e ahaff be tile 
Early Termination Cate for pucposes of Section 10.3.1. 
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The pertl• have seJe~ either "Early Termination Damages Apply" or "Early TermlnaHon Damages .. Do Not Apply" 11 
Indicated on the BaM Contract. · 

10.3.1. As of the Early Terminallon Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reuonable manner, (i) the amount owact;{~efher or not then due) by each party with respeot to all Gas delivered and received 
between the parties under Tennlnate9~t~ns and Excluded Tnmsactione on and befoc'e the Early Termination Date and au other 
appl!cable cttargee relating to •uch ct.h.ii!' ·'·"· , receipts (including without llmltallon any amounts owed under Section 3.2), for which 
payment has not yet bean mad& bXl~pe · · t owes such payment under this Contract and (ii} the Market Value, u defined below, 
of each Terminated Transaction. !.1he :;· ... lting Party shaU (x) llqutdate and accelerate each Terminated Transaation at Its 
Market Value, so that each amoui;t· equllllifb';: erence between sueh Market Value and the Contract Value, as defined below, of 
such Terminated Transactlon(s),.,~afl b& due ti;i'.ij,he Buyer under the Terminated Transaction(&} If such Marl<et Value exceeds the 
Contract Value and to the SellerlJf>the:'OppOSite~IS'·th& caae: and (y) where appropriate, dlSCOCJnt. each amount then due·under clause 
(lC) above to present value in a ·~rnercially teasanabl& manner as of the Early Termination Date (to take account of the period 
between the date of llquldatlon and the date on whioh such amount would have otherwise been due pursuant to the relevant 
Terminated Tranaaotlona). 

For purposee of this Section 10.3:t •contrac:t Value" means the amount of Gas remaining to be deNvered or purchased under a 
transaction multiplied by the Contract Price, and "Market Value" means the amount ot Gas remaining to be delivered or purchased· 
under a transaction multipHed by the market price for a afmllar tran$8ctlon at.the Delivery Point d.eterml.n!Kf by the Non-Defaulting Party 
In a commercially f•ona,ble· manner~ ... To a&ee.r.tainJ~ .. Mar.ket Va.f~i. the NoJ111?efaultlng Pi~ ·m~. co~r. among other 
valuaU0118';. aflY. or Sfl·,d!f:: fbe:· setUemeri~·plb98 of 1'1¥.rt1~·:Gas futures-..~ntntcts, 1'PP,tatlona frOti!\)Qt,tlnsfdealers I~ ~ergy swap 
o0ntracts. Gr· pflysical ·ga&~i'r.-dlng mark'eis;i.'iSlmllar aaiNf~t:p(lrchaees ~ any other: >~a f ide H11~Pfl'W ·QfJers, a11" adjl.IS~ for the 
length of the term Mc!l· dlffei'ences In f~n:iPortation .. !:,:;:~:;party shall.:t.it>t be reqijbj~ to enter i~afl'iplacement ttaneactlan(s) In 
order to '.det~rm.lne the· Market Value. :~·~ extensi~)\'-~i~a term of !:'4rlnaactlol'i~t.~:.which p~~--·not bOUfld"~,'Qf:the Early 
Tennination Date Oncludlng·but not lil'nlt8d to "evergi'~en..·W'9vf8lons") ~u not be. ·~c1ered In ~1.oiog eo-..WUENS and 
Market Values. For the avoidance of dot.ibt, any option purauant to which one party has the right ta ext&l'\d the term:°' a 1tall88Ction 
shall be oonaldered in determining Contradt Values and 'Market Valuea. The rate of inter;st used In caloo14tli'rg net preitht \lalue shall 
be determined b the Non·Detaultin Part In a oommerotall reasonable manner. 

· 10.3.1. As of the Early Termination Date, the Non-Defaulting Par.ty shall det~nnine, in · good ·faith and In a. oorilmercially 
reas~e m:a!!ii~r. th~:·~nt owed ~~ther or~~~~~~~) by eacti,. with res~~;~~Jt\'8~~~~ and~~~ between 
the partiear" t.11'jd~t. 'Te(4r.!in~ Trans~~ and E~~~i.I. ]'.;fransacHo~;~~'nd before:;:t~*.l;~~-4i:fy.:,~l~~·tion ~~· ·'.llnEI all other 
applicable ch1ug0$/~~~ll!~.i.f~' such delil:1'l~¥ and r&Q~~~~~ f@uding .· ~~on any ·~:&111:~~;:d~1~~ S~ljci)li:'S<2), for which 
a meat~ .l'lot· t b · :.n·. ·· ade b tne a that OW811:: · .. · · ~ :Contract. : .. ·,.; .. ::"· i , .:-, ·: :, .. ... : :;. :·: "·:. ::. 

The pl-·~:~·lther '"Otlf.i~r .... e~:-~s APJ,.y· ~(,f•t~jl:,Ag~'.~-t,~·iNot APJSl~:p incficated 
onttte .· ".Go .·.· > ' . .:.: .. " ::·:· ... -, . · ~. · ···', ...... :. · ...... -: ... ·.: . · • . • : 

H).3.2. The··Non-Defaultlng Party shall net or aggFagate, es appropriate, any and alf amounts-owlng:between-tj']~ parties under 
Section 10.3.1, so that all· such amounts ere netted or aggregated to a single liquidated amoont payabfe by one party to the other (the 
"Net Settlement Amounr). At Its sole option and without prior Notice to the Defaulting Party, the Non·Oeta.ulting Party·may setoff {I) 
any Net Settlement Amount owed to the Nofi.Defaultilg Party against any margin or other collater-al !'IEMd by· it In connection with any 
Credit Support Obllg~tion relatilg to th!t .Contract; er (II) any Net Settlement Amount.payable to :th.e: Oefauiting Party against any 
amount(&) payable by tl:le Defaulting .P1rty lo the Non·Dafaultlng Party under any dttler agreement or arrangement !>etween the 

arties. 

10.3.2. The Non-D8taultlng Pa~ thall net or $.Qgt~~~. as ~rtate. any ~~~ amounts oWlhlJ· between 1he ~rtles under 
Section t0.3.1., so that all suctt amounte·are netted or~ggr.g~ted to a &1!1i§le liqul<fat¢ amount ~:br·~ne pany..tG;tfie:other {the 
nNet Settleme.nt Amount").· At its sole t!>J)~n and withOut'.priO'r Notice to th~ Defaulting.'?.arty, the No.J'l-!)&faolting Party·m~y aetoff any 
Net Settiemt)nt Amount owed to the Nori·Oefaultlng Party 'against any margin or other collateral hetcl by It in.ccnnectil:>n with any Credit 
Su ort Obll ation relatin to the Contract. 

10.3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 10.32 is uriaacertalned, 
the Non-Defaulting Party may In good faith estimate that obUgation and net, aggregate or setoff, ae applicable, in respect of !he 
estimate, su?ject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation ia aaoertalned. Arly amount not 
then due which ls included In any netting, aggregation or setoff pursuant to Section 10.32 shall be ciacounted to net present value In a 
commerelally reasonable manner detennlned by the Non-Defaulting Party. 

10.4. Aa soon a~ practicable after a liciuldation. Notice shall be given by the Non·Defaultlng Party to the Defaulting Party of the Net 
Settlement Amoul\t, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shaU Include a 
written statement explaining In l'Nsonable detell ttle calculation of such amount. provided that fallure to give such Notloe shall not affect 
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defa~ing Party. The Net 
Settlement Amount shall be paid by the close of business on the second Busin888 Day following such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until 1he 
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date. d payment at a rate equal to the lower of (I} the then·eftectiv& prfrile m of interest publshed under "Money Rates' by The Wall Street 
Jourila/, ptus two peroent per anrun; or (i) the maximum applicable lawfuf fnteresl rate. · 

10.5. The parties agree that the transactions hereunder constitute a "forward oontracr within the meaning of the United States 
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning ot the United States Bankruptcy 
Code. 

10.6. The Non-Oefauftlng ·Party's .,.'rnQc!iJa under this Section 10 ara the sole and exclusive remediea of the Non·Defaulting Party 
with reapect to the occurrence of an~~ · · • ination Date. Each party reserves to Itself all other rights, setoffs, oounterclalma and 
other defenses that tt la or may be erlw 'ng from the Contract. 

::>.' ~ 
10.7. With respect to this S~p 10 . ,, .. have executed a separate netting agreement with close-out netttng provlslons, 
the terms and conditions therein s.rih p ii ~~ extent lnconsJstent hsrewlth. 

SECTION 11. FORce;~~RE ,: ... ;: 

11.1. E.xcept with regard to a party's obligation to make payment(s) due under Section 7, Section 10A, and Imbalance Charges .ul\der 
Section 4, neither party shall be RSble to the otf:ler for failur& 10 perform a Firm obligation, to the extent such failure was caused by Force 
Majeure. The term "Force Majeure" aa employed herein means any caua& not reaaona.bly within the control of the party claiming 
suspension, aa farther defined In Section 11.2. 

11.2. Foroe Majeure ahaU include, but not be limited to, the following: (I} physical events auch as acts of God~ lanclslldes, lightning, 
earthqua.~1·fires, storma .cr.stonn warnings, 8uQll as b!J.n.foai'!.n;· Wfllch .. r~lt In e~lon:Of<~.~U.-.;.~ •. Y'll~outs, 
expW.J~~! .hr~~: Qr .. ~l~nt or ~~~lry of re?eJ.~~~:.~ohinery or ~11.,ment o,~:11~ cf pl~;.(i)t~¥.r rela(e~;~J1f8 affecfing 
an a~~;.lJ~D;raph10 ::~l~~b:rJPLl?h as IP~~mperatur'j~•} . ; cause fref,l~f'Q o< fall"-1f.:~f walls or }1'~1n~flP,1pe; 011)'~~~~1!~ ~or 
·curtalm6nf., .of.· Film ·lt~~~tion an{V~(:storage b~?: ! . ortens; (MJ~s of o~!:auch as ;~~k::(~uts:'.~·~: . . mduatnaJ 
disturbanel;~;.::rtots, ,jibo~g,, !nsu~@.i!t or wars~: rgovemm~ actions .~b as nec.-if.~~t<mJ»mpllat\C . . "any court 
order, law, statute, o~inan,08, regulatliJJl;·.b,r policy mp; ·; . :effect ot l~J>romt.1lgat6~~Y a gove~.tal'a~ority:i~na·P'ladle!lon. 
Seller and Buyer shall '11'.)'8ke-teasonabit ~rts to avoldiil)Q:«tiverse lmpatta cf a Fol'CEfllajeure an4~r~r~ the e~at·occurrence 
once It h88 occurred In ordeno resume performance. · 
11. 3. Neither party shall be entitled to the benefit of the provisions of l=orce Majeure to the extent performance is affected by any or 
au of the following· circu matanc:es: (I) the curtatlment of Interruptible or secondary Firm transportatiOn :unless prlmel}ir ;ln·,path, Firm 
transportation Is also curtailed: (Ji) the party claiming excuse failed to remedy the condition and to· r~ume the performance of sooh 
covenants ·or obligations with reasonab!e dispatch; or ~iJi) ·~onornlc hardship, to include, Without llrt\Jta~;:~ler's al)llo/ur~U Gas at a 
higher or more.advanta~ .prioe than the Contract PJ(oe, Buyer's abllly t6·Jl91Chase Gas.at·~'. li:!WEtr:Q01'10'8:'~1ageOJ.1'-.P.titG than lhe 
C ~·p ' 'r. ' ••1•to . d/8AJIJ.:. • .:- . ~ • art the if'i hof.-it•!m . .M:..;_~ :~hJ«·A,,~t-'fli••)lh loss f 
a:ef;~~;(:)};r;1r~'1::'to J:o;';!; Gil~.· hen.u~~~%t.1n~,~~~;;,-~:M;'.11~2:; (v)t~ 
loss o~·hUrciii'.a .Qt $8~.S~··J.S,;~ or depletion of ,_.~~~'iflB vlded1~a,··· · 1~;ti;$l~ <Jl~;par.ty?~ing Force 
Majeuuuf.i'!!;inot~~~··cirrom 111 r~~mty tqf!~~~jice dt~rg .. ?if~~in_:i;:; pro ::.\~:.::e;}~{~::;.~~·J.;:>: ··. :·:,; ;:; ;:·::·': 
11.4. · r.:i~ihlulAd;~ •t:iio\M.i...,., to .i1.~ ~n11a i..~i' '·~~ arties ~·:~~~·m• ..seUlemeift~~.:~rit~.-~ko~::ot·O\hlr Industrial ' ''l. , •· ow, .~!IJ:·"'"'V ~" TY ·~.~J}jP~'!!i' p .',tr> . ' .. . ·.·~!-·-· . . · . 
d[stu~ances .shafP~·~i'i.tfie SOie disC~n of the~;i~tienclng , ~h clstulb~. · <'.: ·: · ·.::: ::·· . : ·· 
11.5. . The paftY.wh·~.p~rforman~ .la; prevented fi~/FJ~ Majeure 'mlJSt provide.Notice to th(f odiecp&rty. lnltia/ ·NOtice may be 
given orally: however, writteh Notice with ·~asonably fUll particulars of the event or occurrence la required es soon as reasonably possible. 
Upon providlng written Notice of Force MaJ~ure to the other party, the affected par!Y will be relieved of Its obtigatlon, from 1he onset of the 
Force Maj&ure event, to. make or accept delivery of Gas, as applicable, to the extent end for the duration of Fome.Majeure, and· neither party 
ahall be deemed lo haw failed In such obligations to the other during such OQCurrence or event. 

11. 6. Notwfthatandln~ Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure i)rovisions in . .&· Transaction 
Cooflrr:oattorrexecutec! In .wr1tlng by both parties. 

SECTION ·12. ···r:r~RM. .. .. . . · ·. ... .. ::...;. . ; ... · · · ·· · 
This Contract·may be. t8rm~t8d on 30 ~· written --i!:~~ shaJI remai~o:il efect Ll'.lfi!~:ihe mcpi~.:Pl· ~:~ ~~~.P.;Griod of any 
transacUon(s). The riglc'lt~".QLeilher party .. ~ to;~~;~'f.6 and~ 10, ~~!igationa ~m.·~M0>~n1w_.~wie1er, and 1he 
obligation of either partfto indemnify the ·other, JXlrsuant· h8"9to ShalJ-surviw ·ind:termlnalic:in Of the eaae:oontraet;or 811Y tm~. 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS 
REM:OY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHAU 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT I.AW OR IN EQUITY AREWAJVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEFElN OR IN A TRANSACTION, A PARTY'S UABILl'TY SHALL 
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHAU. BE THE SOU: AND EXCLUSIVE 
REMEDY, AND ALL OTHER REMEDIES OFI DAMAGES AT LAW OR JN EQUITY AfE WAIVED. UNLESS EXPRESSLY HEREIN 
PROVIDED, f\EITIER PARlY SHAU. BE LJABI.£ FOR CONSEOUENTIAL. INCIDEJ\ITAL, PUNmve, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR On-ER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OFI CONTRACT, UNDER ANY 
INDEt.flllY PROVlSION OR OTHERWISE. IT lS THE INTENT OF TH: PARTIES THAT TIE LIMITATIONS HEREIN lt.FOSED ON 
REMEDIES ANO THE u:ASURE OF OAMll.GES BE WITHOUT REGARD TO THE CAUSE OA CAUSES RELATED THERETO, INCLUDING 
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. 

Copyrtght C 2002 North American energy Standards Board, Jnc. 
All Rights Reserved Page 6of 10 

NASSe Standard 8.3. j 
Aprll 19, 2002 



Ol/31/2003 08:51 FAX 832 678 1805 EL PASO CORP. llZIUlU/011 

TO THE EXTENT NN DAM6.GES REQUIRED TO BE PAID HEREUNDER ARE UQUIOATED, THE PARTIES ACKNOWLEDGE THAT THE 
~GES ARE DIFFICULT OA. IMPOSSIBLE TO DETERMINE, OA OTHERWISE OBTAINING AN ADEQUATE REMEDY IS 
INCONVENIENT ANO THE OAMA.GES CALCULATED HEREUNDER CONSTmJTE A REASONABLE APPROXIMATION OF11iE HARM OR 
LOSS. . 

SECTION 14. MISCELLANEOUS 
14.1. This Contract ahalJ be binding: ~.r:i .. Wld Inure to the benefit of the 8UCC8S80!'8, assigns, peB008l representa!Ma. and heirs of the 
respective partle8 hereto, and the ~;~s, right& and otilJgalona of this Contraot 8hall run for the fiil term of lhl8 Coroad. No 
aesignmenl of this Contract, in whol~.~r In ~~WJ!! be made without !he prior wrilten consent d tho non-aaslgnlng party (and shaU not relieve 
the assigning party from Dablllty he~~det')'.;!~~naent will not be unreuonably withheld o~ delayed; provided, ellher party may (Q transfer,_ 
sen, plqe, encumber, or asslgn_,~ls CdltiiCf:of;Jkhe accounts, RSVBnU88, or proceeds hel90f In connection With any llnancilg or other 
financial arrangements, or (II) ~ ita Interest ~ parent or aflillaie by asalgnment, merger or otherwise without the prior approval of the 
other party. Upon any 8UCh assifj~5ranaf~~~-usumptlon, the tnnferor shal mmaln principaly lable for and shall not be raliewd ot 
or diacharged from any obl~~der. -':: :---~;,,: 

14.2. If any provision in this c~'ii~i:.S detenf.i)~·to be invald, void or unenforceable by any court having jurisdiction, such determination 
shall not lnyatldate, voJd, or make unenlol'CQ&ble any other provtslon, agreement or covenant of this Contract. 

· 1.()." . ·Nb'walverof anybreacti otthla Contra~ &hall be held to be a waiver of any other or subsequent breach. 

14.4. This Contract.~bs fOl1h an understandings between the parties respecting each transaction subject hereto, and any pl1or oootrads, 
understanQing& and repr.eaematioris, whether oral or Written, re~ to .such' transaction8 are merged· Into ancf $()91seded by this Contract 
and any effeotive tranaactlon(s). This Cont('ICt may be amended only by a ~riting executed'bY both parties. · 

14.5. The inte~~r-i::and perfo'"-1~ or this q~'..:~J be g~d by~:~ of the.J~ri~.~-aa indlaat~ on the Base 
Contract; e>¢!wdlhg, hpweya~;·:~ oonfli~:~~ws rule "11~;~ apply the:]~~ of anolh11r~j~fisdictlon. .• . . . . .. : .. . : · . -~ .. 
14.6. Thl8 ·~. ~ :8Jl .~i.)~ wiU ~ .. to all _,,:w;.;..kl ... and /""~J.1 statutes ~~\.~ 8nB ~. tli.tt-.. of an . .. . .... . prov~.~1..,........ ~.r. ... · r ut'tf'~,.. ~~ , 11 . ... ~ '! . . ... , ·:"(.W:fflYY'HiP Y 
governmental auttiority~Cl11irig1uriadlcllor.r*'r ttle pa-i~fi;dkles. or~ aupply, ~ or-~~1.l:pr any~· thereof. . . .. . : ·' .. . . 
14. 7. There Is no 1f1ird·peny benefrolary to this Contrad. ·· ... = .. . 

14.8. Each party to this Contract represents and warrants that it has full and compleee authority to enter.info.and petf.<Ml'n·thia Contract. 
Each persE>A whO exscutes thla Contract on behalf of either party represents and warrants lhat It has tuB and oomplete authority to do so and 
that 8UOh party W111 be bound thereby, 

14. 9. The ~ and·~ cootaJned In .this. ~rad ara uaed 80lely tor COA~nienqe;· al'l(l ·'tlP.. :flOt ~.a part of this 
Contcact:~eri the par:tfeis .~nd shall nctl;-..used to ~«lrrterpret ~-'.l}~ns of thi.~i. · ~ : . : . .. ·: · · .: 

• , , ' . : • • • · 1 1 • •1 1 ' ~I I • • • , • • • , , " • , •. I ' I> '. • 

14.1 o. .Un.ie1.11 •;~@ll:til"'8 elected. on the Base ~~~:~·Jt!--'-ion 1.ii.1o"a;m . .. " · ~ · ~"~-inefther pany lhall 
~ .. d!~ or.M~~thout the!·~f~ wrttten :· :'. · · · ·. ~tfiG·'Other ~~ij:~ms of any" _::· .. :::~:th1rc1:1~~f~r than the 
emp1o~;.:~~:~~~ra.~;acoourmu~1 .. . :Mi.eragenta~~'~l.Ol'P · ,., · .•. , .... '. . . :ofall'Qr:! ·. ally all of 
a parfy'e .~ o'r'~f ~@l1~.~fjt8 l.nder ~~-'. · ·:;~~ ~~,; i tiav8 '9reed to k&d;~?ffli.S . . . . : ·xcep1 (i) in 
order tt; ... ~, ~.-.... ...11·•~ law · · · ,_.."'"w.;n·' -~;.......,..,., ........ !'We·" _,the ellf$nt necessaftl..~tne~cf~ Contract ~· ..... 7 ... ~ .. •IJ. • . • ·~Ymil."V t~ .. ~ ..... 'V""" '· . v . .. . ., . • 
(iii) to the e>ttsnt ~·to·lmplemerifany transaction·.-' or:(IV) to the eJ<Uiat such lnfotiriatlon Is ~d 1Q ~ thi~·~ !Dr lhe sole 
purpose of Q.alculatiRQ. a publl8hed index. E8ch party shall no'tlfy 1he other party of any proceeding ct which it :is· aware ·wnlcttmay result il'I 
dlsclosure of·the terms of any transaction (other than as permitted hereun~ and use raasonable efforts to.prevent or Bmlt· th& disclosure. 
The exlstenee of thiS Contract 18 not subject to this confidentiality obligation. Subject to Seclion 13, the parties 8ha0 be entitled to au remedies 
available at law or in equity to enforce, 01 aeek relief in conneotfon with this confidentiality ~atlon. The terms of any transaction hereunder 
shall be kept confidentlal by She parties hereto foc one year from lhe expiration at the transaction. 
In the event·that d~osure It required by a governmental body or applicable law, the party 81.lbject to 8uch mquirement·r:tiaydaclose the 
material term& ·of lhis··Gof.1~ to lhe e$ilt«so require~; QL!f stiall promptly· notify lhe otf!er party, prlQr .. to .~lcsure, and .shall ooopSlate 
(consister.it wt~ lhe ~91.party'a ~··~gatlons) w~ ~oiler party's.efforts to cbtail}"prot.ective ordet:B:er.·Slmllar restraints~ respect 
to such Qisc:losU18 at tl'l&•xpel'iae of the oth&f.party. · . : : ~ .- ; ,: 
14.1 ~ . The . partie$ may ~gree to ~-~j:ste resoluUQ~--~ures in ,Special Pro~iena attacti~ ttJ .. the Base Contract or in a 
TransaetiOn Confirmation executed in writing by both J?Srti~s: · 

DISCLAIMER: The purposes of ltils Ccotract are to faoilitate trade, avoid mlaundMtandlngs and make m«a dalhlle !he tenns a ccntr&cts of pwdlaseand aale cl 
natu'81 gas. Further, NAESB does not msndal's ti& use of Illa Contraa by ariy party, NAESB DISCLAIMS AND EXCLUCES. AND ANY USE!R OFntlS 
CONTRACT ACl<NOWL.EllGES AND AGREES TO NAES8'S DISCL.AIMER OF, "'4Y ~ALL WAARAN11ES, OONDl'TIONB OA REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL ORWRITTEN, WITH RESPECT TO 11-llS CONTRACT OA /fHY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WAFIRANl'IES OR CONDl110NS 01=1111.!. NOMolNFRING&MENT, MERCHANTAU.n'V, OR Fll'NESS OR UTASIJ'TY FOR Nrt PARTICULAR 
PURPOSE (WHf!THER OR NOT NAES9 KNOWS, HAS REASON TI> KNOW, HAI BEEN ADVISED, ORIS ontERWISEJN FN:T AWMS OF ANY SUCH 
~WHETHER AU.iGED TO ARISE BY LAW, BY REASON OF CUSTOM OA USABE IN lHE TRADE, OR SY COURSE OF DEAUNCL l!ACff 
USER OF THIS CONTRACT ALSO AGRl!ES THAT UNDER NO QFICUMST»ICES WILLNAESB BE UABl.E FOR ANY DIRECT, $PECIAL, IHCIDl!NTAL, 
EXEMPLARY, PUNTlVE OR CONSEQUetmAL DAMAGES ARISING OUT OF ANY USE OFTte c:aN'rRACT. 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

l4J 011/011 

EXHIBIT A 

Dam=~-~---------' 
Transaction Confirmation #: ------

This Transaction Confirmation is .~bJecli;,;f (~i~ase Contract between Seier and Buyer dated . The 
terms of this Transaction ConHrmatron are blndli1g unless disputed in wrJting within 2 Business Days of receipt unless otherwise 
specified in the Base Conlract ·.· 

SELLER: BUYER: 

Attn=-------~--------- Attn=-----~---------~ 
Phone:.,.......,------.,,.,--------...,.,,.....,....~....,.. Phone:~-...,.-----,----------

~~~No. ·<•.·· ,::: ' ·, ~;;:::·:;1r:~No;; .... ·1.-·'i':,_: ----•.. ·"'",,-.-. ...,,. .. ,'""". '""'· ---:.-,,-:-.-. -

Transporter Contract N1.11nber: . ·, . Trans~rter ContcaPt'flumber: __,· . .,.• ·...,. .. _..,.._-....... ---. ..-. _ 
.. . "• ·,·· 

Contract Price: $__/MMBtu or 

Delivery Perle>d: Begin: End: 

Performance 'ObllgafioA and Contract Quantity: (S.elec~ One) 

Flnn·(Pr~d.i~ntjty)!i -'.:: · : .. 
__ ·MMBt~s/da:y.:-' . ·· 

D.EFP 

.. ' 
·~~; ·: ·:· :'. 

~~~leQ~j~ 
> ~':>}~~[:.~MBtus/dst1Mi~um 
>:~ :~·1=.;):!iMM~"daWI'~ffi•.•m ,, d., 1 ...... ,. .. ! ~: .. • ••• ·, .. ,,."ft 

s4~~~1i?!Secti0n 4.a:;aJ•e~n of 
o·:~y~!~r o Seller · . . · 

Dell.very'PC>lnt($): _. ----------
(If a pooling point Is used, list a specific geographic and pipeline location): 

Speclal Conditions: 

·:.-.: ;· 
. :·::.· ... ~: .. ' . ) 

.... : .. ; 

: ··.·. · ..... ··· 
. . . 
. ' .• -·:: . 

<•.; ~ '' '~ .. ''.. *: • I 

Seller:------------------ Buyer: -------------------

By=----------~----
By: _______________ _ 

Title:----------------- Title:-------------------

Dara: ________ ~---------~- Date: 
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ADDENDUM 
REPLACEMENT SBlPPER CONTRACT 

RELEASING CONTRACT REFERENCE: FI'-1997-002 

TEDI OF RELEASE: Tho term of Cho ie1oase shall be for the period commoa.oma November l, 2016 
and ending on March 31, 2017. 

RATE PROVISIONS: $49.3701 per ddi/month Reservation Charge 

Muimlllll Dally Quantity: The quantity rclcascd during the above term is 905 Dth/day. 

RECEIPT POINT: 01.0100 Pittsburg, NH 

DELIVERY POINT: OS-1000 Hamm!~ MA 

SPECIAL CONDmONS OF RELEASE: 

Shipper's acquisition of capacity bcmmdcr is subject to the following tmns and oonditions: 

The roleue is genonted by Bay State Gas Compmy capacity (identified in PNGTS' electronic 
records• counot FT-1997-002), Offer 0070 witll a nservation rate of S49.37D1 pee d1h/ month. 

Capacity is recallable and reputtablc 

RC - part of a Retail Choice JJ?OF1JD. 

Rep\rtmust be taken by 1q3lacement shipper 
2S HouI. Recall Notice 

The rish1B IJld obligations of 'I'rmsportw md Shipper shall be subject to the terms set forth in this 
Addendum aad Schedules 1 and 2, the Master Replaocnumt Shipper Agreement, Bild tho Gcmcral Terms 
and Conditions of T.nmspor:tcr'a Tarift:. 

ATI'IST: 

AlTEST: 

By ~~~~ ....... --..~~~~~~~~~ 

Name/Title 

~AllHHHll.-N~--ltra.;. I g :; I 



Receipt Point: 

Maximum Daily Quantity: 

Maximum Contract Demand: 

SCHEDULE I 

01-0100 Pittsburg, NH 

905 Dtb/day 

14,34SDth 



Dolivery Poin1; 

Maximum Daily Qwmtil.y: 

SCHEDVLEl 

OS-1000 Haverhill, MA 

90.S Dlh/day 



ADDENDUM 
REPLACEMENT SHIPPER CONTRACT 

RELEASING CONTRACT REFERENCE: FI'-1997..001 

TERM OF RE~: The temi of the moue shall be for the pr.riod cnn '" icncing November 1, 2016 
and endins on Ootober 31, 2017. 

RATE PROVISIONS: SlS.9843 per ddllmontb Reservation C1mge 

Maim .. Daily Quantity: Tbc quantity releutd during the ~ tenn ii l73 Dth/day. 

RECEIPT POINT: 01-0100 Pittlbwg, NH 

DWVERY POINT: 0'·11'0 Dzacul, MA 

SPECIAL CONDMONS OF RELEASE: 

Shipper's acquisition of Q1P&City hcrcundcr ia wbject 1o the tbllowins te.rma uul coaditiou: 

The meue is pnorated by Bay State Gu Company capacity (identified in PNGTS' clcctrgnjo 
records as c:mtraet PT ·1997-001). Offer 0064 with a :m1crvation rate of 25.9843 per dtb/ month. 

Capacity ia recallable and repuUable 

RC - part of a Retail 01oico propmn. 

Reput muat be takcm by M1>111coment abippe:r 
2' Hours Recall Notico 

The riahta and obliptiODS of Tnmsportor and Shipper shall be subject to the temis set forth in this 
Addcodum and Schedulel I and 2, the Mater Replacement Shipper Agreemmit, and the Ocne:ral Tcnm 
wl Conditiom of Tnmsporter'a TaritI 

ATTEST: 

Name/Title 

A'ITEST: 

oaroara MUes · 

Contracts & Bllllng ~ 

URCESLLC 



Receipt Point 

Maximum Daily Quantity: 

Maximum Contract Demand: 

SCHEDULE! 

01-0100 Piusburg. NH 

173 Dtb/day 

6314.S Dth 



Delivety Point: 

Mmtirml!D Daily Quantity: 

SCBEDULE2 

OS· 11 '0 Dracut, MA 

17.3 Dtb/day 



ADDENDUM 
REPLACEMENT SHIPPER CONTRACT 

RELEASING CONTRACT REFERENCE: FT-1997..003 

TERl\f OF RELEASE: The term of the release shall be for the period '10mmeacing November 1, 2016 
and endi1l8 on Much 9, 2019. 

RATE PROVISIONS: $25.9843 per dtblmootb Reservation Charge 

Muimam Daily Quantity: The quantity released during the above term is l 04 Dth/day. 

RECEIPT POJNr: 01-0100 Pittsburg, NH 

DELIVERY POINT: OS-0600 Westbrook GS 

SPECIAL CO:NDITIONS OF RELEASE: 

Shipper's acquisition of capacity hereunder ii subjcet to \he following tams and conditiona: 

The relcuc is generated by Northern Utilities. Inc. capacity (idontificd m PNGTS' electronic records 
as contract FT-1997-003), Offer 0074 with a rescn"Dtion rate t>f S2S.9843 per dth/month. 

Capacity is recallable and repunable 

RC -pan of a Retail Choice proaram, 

R.eput must be taken by replacement shipper 

The rishts and obligations of Transporter and Shipper shall be subject to the tcrml set forth in this 
Addendum e.ncl Schedules 1 and 2, the Master R.cp1"ancllt Shipper .~t. and the Gencml Terms 
and Conditiom of Tmn~ortds Tariff. 

A'ITEST: 

ATJ'EST: 

PORTLAND NATURAL GAS TRANSMISSION SYSTEM 
By lb 0 PN Operating Co. LLC 

By - -4a.~~:::;.....;~'.l...-ll~--------­
Don 

By~Js.~ Barbara Mun 
Manager 

Namr/l'itle _ _______ c .... ;o..,.nt.....,.racte .......... a .. e
1111

1 ... 111 ... n.,.g 

SPRAGUE OPERATING RESOURCES LLC 



Rece'pt Point 

Maximum Daily Quantity: 

Maximum Contract Demand: 

SCHEDULE 1 

01-0100 Pittsburg, NH 

104 Dtb/day 

89,336Dth 



Delivery Point: 

Maximum Daily Quantity. 

SCHEDULEl 

OS-0600 Westbrook GS 

104Dth/day 



CRL-SJ>G.0070 
ADDENDUM 

REPLACEMENT SHIPPER CONTRACT 

RELEASING CONTRACT REFERENCE: PT-1999.001 

TERM OF RELEASE: The tenn of the release shall be for the period commc:ncins November 1. 2CH6 
and ending on Ootobcr 31, 2017. 

RATE PROVISIONS: $25.9843 per dth/month Reservation Charge 

Mulmum Daily Quantity: The qwmtiiy released during the above tezm is 200 Dth/day. 

RECEIPT POINT: O 1-0 I 00 Pitisburg, NH 

DELIVERY POINT: 02-0260 Berlin, NH 

SPECIAL CONDmO~S OF RELEASE: 

Shipper's acquisition of cDpaCity hereunder is subj cct to the followiog terms and conditions: 

The Rleasc is senenucd by Liborty Utilities (F.ncrgyNorth Nawral Gas) Cmp. capacity (identified in 
PNGTS' electronic records u contract FT-1999-001 ). Offer 0079 with ilt reser\.'ation rato of $25 .9843 
per dtb/ month. 

Cap11city is recallable and reputtablc 

RC - part of a .Rcmil Choi~ program. 

~ut muat be taken by replacement shipper 

The rights and obligalio.as of Trmsportcr and Shipper shall be subject to the terms set forth in this 
Addendum and Schedules I and 2. die Mllltcr Replacement Shipper Agreement, und the General Terms 
and Conditions of Transporter's Tariff. 

AlTEST: 

A1TEST: 

POR'(l.AND NATURAL GAS TRANSMISSION SYSTEM 

~JlTS~~LI£ 
on Bell, President 

By4L. c~ Barbara Milaa 
Nametritle Manager 

Qinaacaa & amng 
SPRAGUE OPERATING RF.SOURCES LLC 

~amom~ £.~ . ., b.?s.~~ 

.. ~ .... 



SCB.EDULE I 

Rec* pt Point: O 1-0100 Pittsburg, NH 

Max.imwn Daily Quantity: 200 Dth/day 

Maximum Contract Dem:mid: 73,000 DI& 



Deliveiy Point: 
Maximum Daily Quantity: 

SCBEDULE2 

02-0260 Berlin, NH 
200Dth/day 



PARK AA'D LOAN SERVICE CONTRACT 
BETWEEN PORTLAND NATURAL GAS TRAi~SMISSION SYSTEM 

AND 
SPRAGUE ENERGY CORP. 

PL-2003-002 

This Park and Loan Contract ("Contract") is made as of the 13111 Day of February 2003 by and 
between Portland Natural Gas Transmission System, a Maine general partnership, herein "Transporter," 
and Sprague Energy Corp., a Delaware corporation, herein "Shipper," pursuant to the following recitals 
and representations: 

WHEREAS, Shipper has entered into Gas supply arrangements, including transportation 
upstream of Transporter's System, and will make arrangements for the delivery of such gas supply for the 
account of Shipper to the receipt point( s ), and to make arrangements for the receipt and transportation of 
such gas downstream of the delivery point(s) on Transporter's System; and 

WHEREAS, Transporter and Shipper desire to establish the terms and conditions wider which 
Transporter will render park and loan service to Shipper by entering into this Park and Loan Service 
Contract; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein asswned, 
Transporter and Shipper agree as follows: 

ARTICLE I- SCOPE OF CONTRACT 

1. On the Commencement Date and each day thereafter on which Shipper and Transporter 
schedule Parking service and subject to the interruption of service by Transporter in accordance with this 
Contract and Transporter's Tariff, (i) Shipper shall cause the Parked Quantity to be delivered to 
Transporter at the Parking Point(s) and (ii) Transporter shall hold the Parked Quantity for Shippers 
Account and, upon scheduling, return any Parked Quantities to or on behalf of Shipper at the Parking 
Point(s). 

2. On the Commencement Date and each day thereafter on which Shipper and Transporter 
schedule Loan service and subject to the interruption of service by Transporter in accordance with this 
Contract and Transporter's Tariff, (i) Transporter shall make available to or on behalf of Shipper the Loan 
Quantity at the Loan Point(s) and (ii) upon scheduling, Shipper shall cause any Loan Quantities to be 
retumed at the Loan Point(s). 

3. Pursuant to this Park and Loan Service Contract, Rate Schedule PAL and the General 
Terms and Conditions, Shipper shall use Transporter's Interactive Internet Website to nominate each 
individual park and loan transaction. 

4. Shipper shall be solely responsible for securing faithful performance by the supplier(s) of 
Gas under Shipper's Contracts and/or any applicable upstream or downstream shippers in all matters 
which may affect Transpoiter's perfonnance herewider, and Transporter shall not be liable hereunder to 
Shipper as a result of the failure of said gas supplier(s) and/or any applicable upstream or downstream 
shippers to so perform. 

. l -
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5. In the event that Shipper wishes to move Parked Quantities or Loaned Quantities from one 
Park or Loan Point to another Park or Loan Point on Transporters system, Shipper shall be responsible for 
arranging such transportation in accordance with the provisions of the effective rate schedules and the 
General Terms and Conditions in Transporter's tariff. 

ARTICLE II-PARK AND LOAN CAPACITY 

The availability of Park and Loan capacity is subject to Transporter's determination of the 
availability of such service, as set forth in Rate Schedule PAL. 

ARTICLE ill-MAXIMUM LOAN QUANTITY 

Pursuant to this Contract and Rate Schedule PAL, Transporter and Shipper agree that the 
Maximum Loaned Quantity (MLQ) available to Shipper, cumulative at all Loaned Points, shall be 
100,000 at any given time. 

ARTICLE IV - RATE 

The rate for Park or Loan service provided by Transporter to Shipper shall be as provided in Rate 
Schedule PAL. 

ARTICLE V - RATE SCHEDULES AND GENERAL TERMS Al\11> CONDITIONS 

This Contract and all provisions contained or incorporated herein are subject to the provisions of 
Rate Schedule PAL and of the General Terms and Conditions of Transporter's Tariff, as such may be 
revised or superseded from time to time, all of which by this reference are made a part hereof. The 
General Tenns and Conditions and Rate Schedule PAL shall control in the event of a conflict between the 
General Terms and Conditions or Rate Schedule PAL and this Contra.ct. All of the terms defined in 
Transporter's Tariff shall have the same meaning wherever used in this Contract. 

ARTICLE VI- TERM 

l. The Commencement Date shall be February 13, 2003, provided, however, that 
Transporter shall have no liability under th.is Contract and shall be under no obligation to receive or to 
deliver any quantities of Gas herellllder. and Shipper shall be under no obligation to pay for 
transportation, prior to the Effective Date. 

2. This Contract shall continue in force and effect lllltil February 28, 2004, and Year to Year 
thereafter unless terminated by either party upon thirty (30) days prior written notice to the other, as set 
forth in Rate Schedule PAL, or otherwise terminated by Transporter, pursuant to Rate Schedule PAL. 

3. The termination of this Contract by expiration of fixed Contract tenn or by termination 
notice provided by Shipper triggers pre-granted abandonment under Section 7 of the Natural Gas Act as 
of the effective date of the termination. 
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4. Any provision of this Contract necessary to correct or cash-out imbalances or to make 
payment under this Contract as required by the Tariff will survive the other parts of this Contract until 
such time as such balancing or payment has been accomplished. 

ARTICLE VII - NOTICES 

Notices to Transporter shall be addressed to: 

Portland Natural Gas Transmission System 
Attn: Vice President, Business Development & Marketing 
One Harbour Place, Suite 375 
Portsmouth, New Hampshire 03801 
Phone: 603-559-5500 
Fax: 603-427-2807 

Notices to Shipper hereunder shall be addressed to: 

Sprague Energy Corp. 
Attn: Jason Foulds, Operations Manager 
Two International Drive - Suite 200 
Portsmouth, New Hampshire 03801 
Phone: 603-430-7240 
Fax: 603-430-5320 

Either party may change its address under this Article by written notice to the other party. 

ARTICLE VIII - TRANSFER AND ASSIGNMENT OF CONTRACT 

Any entity which shall succeed by purchase, merger or consolidation to the properties, 
substantially as an entirety, of either Transporter or Shipper, as the case may be, shall be entitled to the 
rights and shall be subject to the obligations of its predecessor in title under this Contract. Any party 
may, without relieving itself of its obligations under this Contract, assign any of its rights hereunder to an 
entity with which it is affiliated, but otherwise no assignment of this Contract or of any of the rights or 
obligations hereunder shall be made unless there first shall have been obtained the written consent thereto 
of Shipper in the event of an assignment by Transporter or Transporter in the event of an assignment by 
Shipper, which consents shall not be unreasonably withheld. It is agreed, however, that the restrictions on 
assignment contained in this Article VID shall not in any way prevent either party to this Contract from 
pledging or mortgaging its rights hereunder as security for its indebtedness. 

ARTICLE IX- NONRECOURSE OBLIGATION OF PARTNERSHIP AND OPERATOR 

Shipper acknowledges and agrees that: (a) Transporter is a Maine general partnership; (b) Shipper 
shall have no recourse against any partner in Transporter with respect to Transporter's obligations under 
this Contract and that its sole recourse shall be against the partnership assets, irrespective of any failure to 
comply with applicable law or any provision of this Contract; (c) no claim shall be made against any 
partner Wlder or in connection with this Contract; ( d) Shipper shall have no right of subrogation to any 
claim of Transporter for any capital contnbutions from any partner to Transporter; (e) no claims shall be 
made against the Operator of Transporter's facilities, its ·officers, employees, and agents, under or in 
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connection with this Contract and the performance of Operator's duties as Operator (provided that this 
shall not bar claims resulting from the gross negligence or willful misconduct of Operator, its officers, 
employees or agents) and Shipper shall provide Operator with a waiver of subrogation of Shipper's 
insurance company for all such claims; and (t) this representation is made expressly for the benefit of the 
partners in Transporter and Operator. 

ARTICLE X- LAW OF CONTRACT 

Notwithstanding conflict·of·laws rules, the interpretation and performance of this Contract shall 
be in accordance with and controlled by the laws of the State of Maine. 

ARTICLE XI - CHANGE IN TARIFF PROVISIONS 

Shipper agrees that Transporter shall have the unilateral right to file with the Federal Energy 
Regulatory Commission or any successor regulatory authority any changes in any of the provisions of its 
Tariff, including of any of its Rate Schedules, or the General Terms and Conditions, as Transporter may 
deem necessary, and to make such changes effective at such times as Transporter desires and is possible 
under applicable law. 

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be duly executed in 
several counterparts by their proper officers thereunto duly authorized, as of the date first hereinabove 
written. 

PORTLAND NATURAL GAS TRANSMISSION SYSTEM 

By~t;A ~V 
Title ~{., 

-4-
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7.~ FORM OF SERVICE AGREEMEN'l' 
(APPLICABLE TO RATB SCHEDULE FT-1) 

'I'HIS AGRBBMEN'l' is made and entered into as ot the l"" day of Janua:ry, 
2017, by and between GRANITE STATE GAS TRANSMISSION 1 INC. , a New Hampshire 

Cor poration, hereinaf ter referred t o aa ~Granite State• or •Transporter• and 
SPRAGUE OPERATING RESOURCES LLC, hereinafter referred to as •Shipper•. 
Granite State and Shipper ahall collectively be referred ec herein as the 
•parties•. The service provided hereunder shall be on behalf of the Coiqpany 
or Companies l isted on Exhibit ! hereto_ 

W I T N E S S E T H: 

[WHERBAS clause(&} or recital s 11111y be i::l.Cluded to de!lcri be the historical or 
factual context of the Agreement, to refarance a capacity release, a 
Precedent Agreement or other agreements between Transporter and Shipper 
rel ated to the Agreement, or for silnilar reasons.] 

WHBRBAS this Agreement ia entered into by a capacity release from :Releasing 
Shipper Northern Utilities, Inc., (under Contract No. 14-001-FT-NNJ to SPRAGUE 
OP:ERATING RESOURCES LLC, the Replacement Shipper. 

That in consideration of the premises and mutual covenants and 
agreements herein contained, the Parties agree o.s follows: 

ARTICLE I 
QUANTITY 

1.1 TRANSPORTATION QUANTITY - shall mean the JilllXimum daily quantity 
of gas which Transporter agrees to receive and transport, subject to Article 
:I herein, for the account of Shipper hereunder on each day during each year 
during the term hereof which shall be 5,114 dekatherms for 12 consecutive 
months of service [If the Agreement is for seasonal service: O dekatherms 
Winter Period and 0 dekathenns Sunner Pe;dodJ. Any limitations of the 
quantities to be received at ea.ch Receipt Point and/or delivered to each 
Delivery Point shall be aa specified on B.xhibit(s) B & C attached hereto. 

1.2 BQUIVALKHT QUANTITY - shall mean that the quantities of gas 
delivered hereunder at the I>elivery Point(s) shall be the thm:mal equivalent 
to tb.e quantities at the Receipt Point(s) for transportation less, where 
applicable, quantities of gas for Granite State's Fuel Reimbursement 
associat ed with this transportation service. 

ARTICLE II 
SCOPE OF ~ 

2.1 Tran1E1Portation Service - .subject to Section 2 .2 below, Granite 
State agrees to accept and receive daily, on a. firm bauie, in aecordanca with 
Rate Schedule F'l'-1, at the Receipt Point{s), from Shipper or for Shipper ' s 
acco\mt such quantity of gas as Shipper makes available up to the 
Transportation QUantity. 

G~anite State agrees to transport and deliver to or for the account of 
Shipper at the Delivt!!!ry Pcint(&) and Shipper agreH to accept or cause 
acceptance of delivery of the Equivalent Quantity received by Tran.sporter or 



for Transporter's account, on any aa,y, leas any applicabl e Fuel 
Reimbursement; provided, however, 'l'raneporter shall net be obligated to 
deliver at any Delivery Point on any day an Equivalent Quantity of natuxal 
gas in excess of the applicable Maximum Daily Delivery Obligation. 

2.2 Any obligation on Granite State's part to receive, transport and 
deliver gas to the Delivery Point(s) for Shipper's account on a daily basis 
is S'Ul:>ject to Shipper, upon Granite State's request, delivering quantities of 
gas to Granite State for Shipper's account at t::ie applicable Receipt 
Poi:;.t 'e; . 

AR'I'ICLE III 
REC~IPT 'AND DELIVERY PO:r.NTS 

3 1 The Receipt Point(s) and Delivery Point(s) shall be those 
point(s) specified on Exhi:bit(s) ~ attached hereto 

3 .2 Shipper may supplement Receipt Point(s) and/or Delivery Point(s) 
provided by this Contrac~ by submitting to Transporter a Transportation 
Servic~ Request Form. Sucl:. request form, after having been f~lly processed 
and accepted by Transporter shall be deemed to have the full force and effect 
of a written contract and shall qualify as a auppl ement aey written consent 
pUrsuant to Paragraph 15.3 of this Contract. Priority of transportation 
service to such additional Receipt iUldlor Delivery POint(s) ahall be 
determined pursuant to Section 22 of the General Terms and CcmClitions of 
Granite State's FERC Gas TAriff . [This Article 3.2 is not effective if the 
Agreement is the reeult of a capo.city release assigned to a. Replacement 
Shipper, as determined by Section 26 of 'l'ransporter ' s General Terms and 
Conditions. J 

ARTICLE IV 
FAC! LITIES 

All Facilities are in place to ren~er t.lle serv1ce provided for in t~is 
Agreement. (If facilities are to be constr\lcted, a brief description of the 
facilities will :be included, as well as who is to construct, own and/or 
operate such facilities.] 

ARTICLE V 
RECEIPT AND DELIVERY PRESSURES 

Shipper shall deliver or cause to be delivered to Granite State the g&s 
to be transported hereunder at pressures sufficient to del iver •uch gas into 
Granite State's system at the Receipt Point<s>, and where applicable at the 
Upstream Pipeline's Receipt Point(s). Granite State shall deliver the gas t o 
?>e transported hereunaer to or for the account of Shipper at the pr&&lilures 
existing in Granite State's system at the Delivery Point(a) or, where 
applicable, at the pressures existing in the upstream Pipeline's syste111 at 
the Deliv~ Point(s). 

ARTICLE VI 
OUALI'l'Y SPECIFI CATIONS A."m STANDARDS FOR MEASORBMENT 

For all gas received, transported and delivered hereunder the parti e& 
agree to the Quality Specifications and Standards for Measurement as 
specified in the General Te:nns and Conditions cf Granite State's Federal 
Energy Regulatory commission {PBRC) Gas Tariff . To the extent that no new 
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measurement facilitiea are 1nst al led to prOVide serv1ce hereunder, 
measurement operations wiJ.J. continue i n the mamier in which they have 
previously been handled. In the event that such facilities are not operated 
by Granite State, then responsibility for operations shall be deemed to be 
S:t.!pper · ~. A.-iy excieptiona !:o this Article shall be specified on Exhibit(s) 
-~~-· ~:·---·-·. a.t ·~a.ched :na:eto. 

ARTICLE VII 
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE 

1 .1 TRANSPORTATION RATES - Cammencing with the date of initial 
receipt: o!: gas by Granite State from Shipper, the compensation to be paid by 
Shipper to Granite State for the transportation service provided herein shall 
be in accordance with Section 5 of Granite State's Rate Schedule FT- 1. (If 
this Agree..'Tlent is the result of a ca~ity release assigned to a Replacement 
Shipper, a• determined by Section 26 of Tranaporter's General Terms and 
conditions, the rate (s ) paid will be the Best Bid which is Maxi!llum Recourse 
~.) 

7.2 SYSTBM FUEL AND LOSSES - Shipper agrees to provide Granite State 
any applicable fuel uses and l osse•, Fuel Reimbursement, associated with the 
trensportation service provi ded herein in accordance with Secti on 6 of 
Granite State ' s Rate Schedule FT-1. 

7.3 NEW FACILITIES CHARGE -

7.4 INCIDEN'l'AL CHARGBS - Shipper agrees t o reimburse Granite St ate 
for any f iling- or similar fees, which have not been previously paid by 
Shipper, which Granite State incurs in rendering service hereunder. 

7.5 CHANGES IN RA'I'ES Am> CHARGES - Granite State shall have the 
unilateral right to file and JOake ettective c.tianqes in t.be rates and charges 
stated in this Article, the rates and charges applicable to service pursuant 
to Granite State's Rate Schedule FT-1, the rate schedule pursuant to whic.~ 
thi& service is rendered and/or any provisions of the Ganera.l Terina and 
Conclition5 of Grani te Stat e ' s FERC Gas Tariff applicable to this servi ce. 
Without prejudice to Shipper •.1r r iqht to contest such chansJes, Shipper agreelil 
to pay the effecti ve rates imd charges for service rendered pursuant to this 
Contract . 

ARTICLE VIII 
BILLINGS AND PAYMBNTS 

Granite State shall bil l and Shipper shal l pay a ll rat ea and charges in 
accordance with Section 5 and 6, respectively, of the General Terms and 
C=4icions of Granit e St at e ' s FB.R.C Gaa 'l'ariff . 

ARTICLE IX 
GKNli:RAL TBRMS .um CONDITIONS 

This Agreement shall be subject to the effective provisions of Granite 
State•a Rate Schedule FT-1 and to the General Te%ll\8 and Conditiona 
incorporate therein, as the same tt'AY De changed or superseded from time to 
time in accordance with the rules and x-egulati ona of the FBRC, whi ch Rate 
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Schedule and General Terms and conditions are inco%l)Oratea herein by 
reference and .:na.C.e a part hereof for a.ll i;ruri;;oses. 

ARTICLE X 
REGULATION 

This contract shall be subject to all applicabl e and lawful 
goverr.menta.l st&tutell!I, orders, rules and regul&tions and is contingent upen 
the receipt end contin.1,14tion of all necessary regulator approvals or 
authorization upon tems acceptable to Granite State. Thia contract shall be 
void and of no force and effect if eny necessary regulatory approval is not 
so obtained or continued. All parties hereto shall cooperate to obtain or 
continue all necessary ripprove.ls or authorizations, but no party shall be 
liable to any other party for failure to obtain or continue such approvals or 
authorizations. 

ARTICLE XI 
RESPONSIBILITY DURING ~SPORTATION 

Except as herein specified the responsibility for gas during 
transportation shall be as stated in the General Te.."'mB and Conditions of 
Granite St a t e ' s FERC Gas Tariff. 

ARTICLE .XII 
TERM 

12. 1 This Contract aball become effective as of Janua.ry 1, 2017 and 
shall remain in force and effect until October 31, 2017. (If the Agreement 
is an evergreen or roll-over Agreement the evergreen period shall be the 
lesser of the original term of the Contract, or one year and from 
~/A to _____JS/ thereafter, unleas cancelled by 
either Party upon N/A,.._,_ months written notice; provided however, if the 
term of the Contract is less than one year, either party may terminate this 
Contract by providing written notice of its election at the commencement of 
the primary te:rm or any secondary term of this Contract. J 

12.2 'Any portien of this Contract necessary to correct or caaho~t 
imbalances under this Contract as reqUired by the General Terms and 
Conditions of Granite State's FBRC Gas Tariff , ahAll SUl:Vive the other parts 
of this Contract until such t 1111e as such balancing has been accomplished. 

12.3 Thia Contract w!ll terminate autoraatically in the event Shipper 
fails to pay all of the amount of any bill for service rendered by 
Transporter hereunder when that amount is due, provided Transporter shall 
give Shipper and the FERC thirty days notice prior to any tennination of 
service. Service may continue hereunder if within the thirty dgy notice 
period satisfactory assurance of payment is iuade in accord with the texms and 
conditions of Section 6 of the General '1"exnw and Conditions of Granite 
state's Tariff, 

ARTICLE XIIl 
NOTICE 

Except ae otherwise provided in the General Terma ano Conditions 
applicable to this Contract , any notice \Ulder this Contract shall be in 
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writing and :mailed to the post office address of t he pt:U"ty intended to 
recei ve t he same, as follows: 

Shipper; 

Granite State Gas Transmission, :Inc. 
6 Liberty x..ane West 
Hampton, New Hampshire 03842 

Attentio&: Transportation Services 

SPRAGUE OPERATING RESOURCES LLC 

or to such other address as either Party shall des! rr;:ate by fo~l written 
notice to the other 

AR'l'ICLE XIV 
ASSIGNMBNTS 

: 4. 1 Either Party may assign or pledge t.n1s ~ontract and a l l rights 
and obligations hereunder \Ulcier the provisions of any mortgage, deed o! 
trust, indenture, or other instrument which it has executed or may execute 
hereafter as security for indebtedn.es•; otherwise, no Party shell aesign this 
Contract or any of its rights hereunder unless it shall first have obtained 
the written consent of the other, which consent shall not be unreasonably 
withheld. 

14.2 Any per son which shall succeed by purchase, merger, or 
consolidation to the properties, substantially as an entirety, of ei ther 
Party hereto shall be entitled to the rights and shall be subject to the 
obligations of its predecessor in interest under this Contract . 

ARTICLE XV 
MrSCEUr.ANEOOS 

15 . l This Contract shall be interpreted under the laws of the State of 
New Hampi;;hire. 

l 5 . 2 :! any provision of this Contract is declarad null and void, or 
voidable, by a. court of competent jurisdiction, th~ tha.t provision will be 
considered severable at either party's option; and if the severability opti on 
is exercised, the reLraining provi.eions of the Ccmt-.r;;.ct shal l remain in f ull 
force a.nd eff ect. 

15 .3 No modification of or suppleJnent t o the tenns and provision& 
hereof shall be or become eff ective, axcept by the execution of supplementary 
written consent. 

15 . 4 ~ibiUs } A.B cic c att:.itcb~ hereto is/are incorporated herein by 
r eference snd ~..ad@ a :pc.r~ her eof f or a ll purposes. 

lS . S No presumption shall operate in favor of, or against either party 
as a result of any ::::espo:c.si.bility either party may have had for drafting this 
Contract. 
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15.6 The subject headings of the provisions of the Contract are 
ir..serted for the i;ru:rpose of convenient rcafere.nce and are not intended to 
become a part of or to be considered in any interpretation of such 
previsions 

Article XVI 
Prior contract(s) 

This contract sha:l supersede and cancel, as of the effective date, the 
following agreements between Shipper and Transporter: 

(List Agreements) 

IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be 
duly executed [in several counterparts] as of the date first herein above 
written. 

S•l'A'I'E GAS TRANSMISSION I INC. 

Accepted J~;iary 2017 

SHIPPER 

G RESOURCES LLC 

Natural Gas 
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company Name 

Gas Transportation Connet 
(Far Use Under Rats Schedule FT-1) 

To Gas Transpartation Contract No. 18-040-CF-A 
DMed __ ~--

Between 

GranitB state Gas Tranamlaslon, Inc. 

And 

SPRAGUE OPERATING RESOURCES LLC 
On Behalf of Parties 

SPRAGUE OPERATING RESOURCES LLC (Shipper) 
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Receipt eo1nts: 

Motar ~Q, 
020206 
020850 

OeJlyery Points: 

MetmNQ. 
084202 
084703 

Gu Transportation Contract 
(For Use Under Rate Schedule FT ~1) 

Exhibit•e• 

To Gaa Transpodation Conlract No. 16-040-CF-A 

oead ____ _ 

Granite State Gas Transmission, Inc. 

And 

SPRAGUE OPERATING RESQURCES LLC 
Receipt and Delivery Poln1s 

Met8rName 
Pleasant St 
Newington 

Interconnect Partv 
Tennessee Gu Pipeline 
PNGTS 

Imm §1ltl 
Haverhlll MA 
Newington NH 

Meter Nama lnterccnnoc; Party 
Newfield Rd. NUI 
vamey Brook NUI 

Imm au 
Exeter NH 
Dowr NH 

Meter MPRO <Dttll 
1,638 
470 

Meter MPOO CDth> 
1,638 
"470 

NOTE: Thi tum of TranaporW1 RecalptslOellver IOlrrorn Shipper CIMOI med the !L'l1!tetionl rdtclld above 
on a primary balls. 
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Receipt Ppints: 

Gu T,.nsportation Contract 
(For Uee Under Rate Schedule FT-1) 

E>chibit ·c· 

To Gas Transportation COntnlct No. 1&-040-CF~ 

Dated---~-
Between 

Granite State Gu T,.,..-nllllon, lne. 

And 

SPRAGUE OPERATING &ESQURCBS LLC 
Receipt and Delivery Paints (ccntir.uect) 

Meter No. Meter Name Interconnect Partv Imm bit 
050800/030005 Westbrook Gate PNGTSIMaritlmes Portland ME 

Deljyery Poinfl: 
Motor No. Meter Name lnfsrponnoct Ptrty 
081202 Payne Rd NUI 

Imm .Wilm 
Portland ME 

Matar MQftO idth) 
3.006 

Meter MPDO Cdth) 
3,006 

NOTE: Tho aum of T'8RIPOl18t't ReceiptalDelive.rifs IOt'from Shipper cannot exceed 1he lkllitdcMs reftected aboYe 
on a primary buis. 
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