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~ 185 International Drive

Portsmouth, New Hampshire 03801

Sprague Bt

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

RE: Sprague Operating Resources LLC | 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

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 legai 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.spragueenergy.com

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

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

customercare@spragueenergy.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)

{5) 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)



As a 100 percent wholly-owned subsidiary of Sprague Operating Resources LLC, Sprague
Energy Solutions Inc.’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 inguiries,

Todd Bohan, Regulatory Specialist
185 International Drive
Portsmouth, NH 03801
603-766-3046 (Telephone)

thohan@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



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

¢. 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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¢. 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

(22) The signature of the applicant or’its representative.

[l

Brian Weeg: Date
Vice President, Natural Gas



Attachment 1

Sprague Operating Resources LLC
(a Delaware limited liability company)

WRITTEN CONSENT OF
SOLE MEMBER

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

The undersigned, being the sole member of Sprague Operating Resources LLC, a Delaware
limited liability company (the "Company"), hereby consents, 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 the following resolutions, and direct that this consent be filed with the official

Company minutes to have the same force and effect as a unanimous vote of the members of the

Company at a meeting duly called and held:

RESOLVED that the following persons are elected to the offices of the limited
liability company set forth opposite their respective names, at the discretion of the
Member of the Company until his successor shall have been duly clected and

shall have qualified:

David C. Glendon
Gary A. Rinaldi

Thomas F. Flaherty
Steven D. Scammon
Joseph S, Smith
Paul A. Scoff

John W. Moorc

Jarnes Therriawtt

Brian W, Weego
Burton S. Russell
Kevin G. Henry
Thomas Van De Water
Allison G. Pellegrino
Susan K. Trahan
Grazia (Grace) Violone
Timothy Grier

President and Chief Executive Officer

Senior Vice President, Chief Operating Officer
and Chief Financial Officer

Vice President, Refined Products
Vice President, Chief Risk Officer
Vice President, Business Development

Vice President, General Counsel, Chief
Compliance Officer and Secrctary

Vice President, Chief Accounting Officer and
Controller

Vice President, Materials Handling
Vice President, Natural Gas

Vice President, Operations

Vice President, Treasurcr
Assistant Treasurer

Assistant Secretary

Asgistant Secretary

Assistant Secretary

Assistant Secretary



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

IN WITNESS WHEREOF, the undersigned has executed this Written Consent effective as of the
25th day of August 2016.
SPRAGUE RESOURCES LP, as Sole Member,

7o 4

Name:Paul X. Scoff
Title: Vice President, (j¢neral Counsel, Chief
Compliance er and Secretary of the

General Partner of Sprague Resources LP
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Hepartment of SState

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Sprague Operating Resources LLC, a(n) Delaware limited liability company
registered to do business in New Hampshire on November 2, 1987. [ further certify that it

is in good standing as far as this office is concerned, having filed the annual repori(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 23" day of February, A.D. 2016

By Gkl

William M. Gardner
Secretary of State
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Sprague
INVOICE SUMMARY:

oure s suww
Invoice Date 01/10/2017

Attachment 3
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185 Intematlonal Drive
Portsmauth, NH
03801 - 6838

Payment Due Date

Invoice Number

Sprague Customer Number

Payment Terms

N & i =

HOW TO CONTACT SPRAGUE DRERATING RESOURCES LLC!
Customer Service Remit Check Payment to Visit our website GAS EMERGENCY ]
1-844-984-3835 Sprague Oparating Resources LLC. Www.spragueenergy.com Northern NH /

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

MA 02284-2985

1-866-900-4115

F

TOTAL ACCOUNT SUMMARY:

Prior Balance $659.84
Payments ($659.84)

Location From Volume Amount
CURRENT CHARGES (EXCLUDES FINANCE CHARGES)

Current Finance Charges

TOTAL CURRENT CHARGES

MESSAGE CENTER / CUSTOMER COMMUNICATIONS:

Payment must be accompanied by bottom portion of this bill

Invoice Date 01/10/2017
Paymente Due Date

Invoice Number

Sprague Customer Number

Payment Terms

Account Summary:
Prior Balance

Payments

Current Charges

Finance Charges

May not reflect payments recaived within three business days.

Please Remit to:
Sprague Operating Resources LLC,
P.O. Box 842885, Boston, MA 02284-2985

Total Amount Due
Amount Enclosed

A finance charge of 1.50% per month (18.00% APR) will be assessed on all balances unpaid after due date.

0081098000 0070409770

0000170303

0000170303 2
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Portsmouth, NH

03801 - 6836

Sprague

LOCATION DETAIL:

Invoica Number
Sprague Customer Number
Payment Ternms

7~

UTILITY SUMMARY:
Utility Name: Nerthern NH Utility BT Meter Read:
Utility Account Number: Utility Fuel Loss Factor:
Meter Type: Invoiced CG Therms:
Meter Number:
Last Read Date:
Current Read Date:
LOCATION SUMMARY:
Trans. Volume Commodity
Date tem Deal Number From To Therms Price Amount
TOTAL CURRENT CHARGES

.

Thank you for choosing Sprague as your energy supplier!

Questions regarding this invoice ? Please call Spragus Customer Service at 1-844-994-3835
In the event of a gas emergency, please call Northern NH at 1-866-200-4115
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Sprague
LOCATION DETAIL:

m

3

185 Intemational Drive
Portsmouth, NH
03801 - 8836

Invoice Date 01/10/2017
Payment Due Date
Invoice Number
Sprague Customer Number
Payment Terms
— 2
UTILITY SUMMARY:
Utility Name: Northern NH Utility BT Meter Read:
Utility Account Number: Utility Fuel Loss Factor:
Meter Type: Invoiced CG Therms:
Meter Number:
Last Read Date:
Current Read Date:
LOCATION SUMMARY:
Trans. Volume Commodity
Date Item Deal Number From To Therms Price Amount
TOTAL CURRENT CHARGES J
-

Thank you for choosing Sprague as your energy supplier!

Questions regarding this invoice? Please call Sprague Gustomer Service at 1-844-994-3835

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

NATURAL GAS SALES AGREEMENT

This Natural Gas Sales Agreement ("Agreement’) is entered into as of this ™ day of 2017 by and between
SPRAGUE OPERATING RESOURCES LLC (“Sprague”) with offices at 185 International Drive, Portsmouth, New
Hampshire 03801 and (“Buyer’) (Tax L.D. 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 Transaction 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 nofification 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 point(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 upsfream 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 {o 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 resulfing
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

delivered, such party shall promptly notify the other party.

Contract No. NGRA16 V11.9.30.15
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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 Buyers 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, ali 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 fo 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 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 with such notice.

8. 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 entitied to an exemption from any Taxes, such
party shall promptly furnish the other party with any necessary supporting documentation.

10.  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, 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 V11.9.30.15
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Sprague
Section 10; provided that no payment required to be made pursuant Sections 17(b) and (c) shall be subject to
nefting under this Section.

i 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: BUYER:

SPRAGUE OPERATING RESOURCES LLC
185 International Drive

Portsmouth, NH 03801

Attn: Natural Gas Administration Attn:

Telephone No.: (603) 431-1000 Telephone No.:

Fax No.: (603) 430-5320 Fax No.:

E-mail address:contractadministrationgroup E-mail address:
(@spragueenergy.com

Transaction Confirmations:

SPRAGUE: BUYER:
SPRAGUE OPERATING RESOURCES LLC

185 International Drive

Portsmouth, NH 03801

Attn: Natural Gas Administration Attn:

Telephone No.: (603) 431-1000 Telephone No.:

Fax No.: (603) 430-5320 Fax No.:

E-mail address:contractadministrationgroup E-mail address:
@spragueenergy.com COPY TO:

Other notices, requests, demands or statements:
SPRAGUE: BUYER:
SPRAGUE OPERATING RESOURCES LLC

185 International Drive

Portsmouth, NH 03801

Attn: Natural Gas Administration Attn:
Telephone No.: (603) 431-1000 Telephone No.:
Fax No.: (603) 430-5320 Fax No.:
E-mail address:contractadministrationgroup E-mail address:
(@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
foliowing 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 V11,9.30.15
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party, the recipient shall also have a duty to send a reply email confirming receipt. However, a failure to 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 ovemight 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 irmevocable 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 nofice to Buyer and a two (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 deiiver.
% 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 V11.9.30.15
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d. Any amount due under this 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.

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 fo Sections 13 or 14.

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 andfor to terminate and liquidate the transactions under the

Agreement, in the following manner:

a. The Non-Defaulting Party shall give notice to the Defauiting 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. With respect to each Excluded Transaction, its
actual termination date shall be the Early Termination Date for purposes of this Section.

b. As of the Early 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.

G 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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18.

d. “Transaction Value’ means the amount of Gas remaining to be delivered or purchased under a
transaction muitiplied 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-Defauiting 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 Amount”). 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 (i) 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 shail not affect the validity or enforceability of the liquidation or give
rise to any claim between the parties. The Net Settliement 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
nefting 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,

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 limited to, the following: (i) physical events such as acts of God,
landslides, lightning, earthquakes, fires, storms or storm wamings, 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; (i) 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 limitation, 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; (jii) 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 Maijeure, 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 laws 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 limited to the minimum extent necessary so that this Agreement shall

otherwise remain in full force and effect and enforceable.
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22.  Integration and Assignability. This Agreement 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 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 (cther than the party's employees, lenders, royalty
owners, 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 temms
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 fransaction, (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 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 Agreement is not subject to this
confidentiality obligation. Subject to Section 24, the parties shall be entitied to all remedies available at law or in equity to enforce,
or seek relief in connection with this confidenfiality 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 ANY 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
EXPRESSLY 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 ANY
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 multipie
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 out” 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@spragueenergy.com

SPRAGUE OPERATING RESOURCES LLC

By: By:
Name: Brian Weego Name:
Title:  Vice President, Natural Gas Title:
Date: Date:

Contract Admin Retail

Credit Risk

Legal Supply
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Addendum A
to the
NATURAL GAS SALES AGREEMENT
between Sprague Operating Resources LLC and

dated
DELIVERY LOCATION:
ACCOUNT # STREET ADDRESS CITY & STATE ZIP CODE LDC

l | [ | |

(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 point(s) set forth in the
Transaction Confimation. Buyer shall be solely responsible for transporting and handling the Gas from such delivery point(s).

3. Quality and Measurement. Sprague shall deliver ali 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 Confirmati

gERSUCh notice, Sprague may use the best
| not be liable in any way for any resutting

s sole responsibility under Section 6. Should a

imbalance charge or penalty. Any such imbalance charge or penalty 4
cer thah the nominated volumes of Gas scheduled fo be

party become aware that an actual delivery at a delivery point is g
delivered, such party shall promptly notify the other party.

5. Notice of Operational Change. Buyer shall | diateN@notify Sprague of any event reasonably known to Buyer
that may materially increase or decrease GaSWesage, i.e. addition or removal of gas-fire equipment, other
equipment installations or changes, outagedi sh s, fepairs, openings or closings, changes in operating hours or

iy Sprague of, and fully comply with, all curtailment or interruption

production schedules. Buyer sha
ne or utility requiring the interruption or curtailment of Buyer's Gas

orders or similar notices Buyer
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 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 with such notice.

f. 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 fo 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
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party shail 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.

3 Interest Rate. Sprague may charge Buyer an interest rate of one and a half percent (1%2%) monthiy 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, 4 iy

supporting industry-acceptable documentation. However, the lah Trangg
purpose of determining an invoice’s accuracy, and the Buyer sha -
reading unless it possesses documentation from the Transporia an wiror in the meter reading and setting
forth the accurate meter reading. Retroactive adjustments ury all be invoiced accordingly. If the parties
cannot resolve any invoice dispute, either party may pursue an lable at law or in equity to enforce its rights
subject to Section 21. Nothing in this Section shall be de prague from making a retroactive adjustment of
an invoice within a reasonable time of receiving info sporter, indicating an error in a prior invoice,
regardless of the original invoice date. .
e. Netting. The parties shall net all un ynts due and owing, and/or past due, such that the party
owing the greater amount shall make 2 nt of the net amount to the other party in accordance with this
Section 8; provided that no paymer g to B8 made pursuant Sections 14(b) and (c) shall be subject to
netting under this Section.

and may be sent by facsimile, electronic mail, a nationally recognized
overnight courier service, or first ¢ and delivery to the party for whom intended. Notices to the Buyer shall be
sent to the address provided by suct 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

9. Notice. All notices sh

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

Sprague Operating Resources LLC V3.11.07.11
Natural Gas General Terms & Conditions



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 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.

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, 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

11.  Adequate Assurance. If Sprague has reasonable grounds for insecuritg ragarding 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 deng '

sufficient security in the form, amount and for the term reasonably acce
standby |rrevocable letter of credit, a prepayment a secunty intergstail. 2 or a performance bond or guaranty

% i®hssurance within one (1) business day.

nnual reports, securities filings and credit

authorizations as Sprague shall reasonably and from time g
Buyer’s financial condition and credit worthiness.

12. Breach of Performance Obligations

a Payment Failure. If Buyer brggt"gs
penalty may lmmedlately suspend (& or =Wk w:mout further notice to Buyer and/or termlnate the Transachon
j ' . Sprague may also elect the Non-Defaulting Party's rights as set

aches its obligation to deliver Gas on any day, Buyer shall in good faith
use commercially reasonable effog@¥to purchase the most economic replacement fuel, whether Gas or an
altemative fuel, in the undelivé nount, 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.

B 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.

14.

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;

) otherwise becomes bankrupt or insolvent (however evidenced);

d. is unable to pay its debts as they fali 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
i fails to perform any obligation to the other party with respect to Sections 10 or 11.

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 ke “Early Termination Date", such
date being five (5) days from the date of the nofice, of all nd® this Agreement, each being a

“Terminated Transaction”. On the Eary Termination Date’ chs will terminate, except those
§oi - pplicable law or are, in the reasonable

e ¥ liquidate and terminate (“Excluded
grminated as soon as reasonably practicable,
and upon termmatlon shall be treated as Termlnate Iith respect to each Excluded Transaction, its
actual termination date shall be the Early Termiry lses of this Section.

b. As of the Early Termination Date, 4 efaulling Farty shall determine, in good faith and in a
commercially reasonable manner, (1) the am ether or not then due) by each party with respect to all
Gas delivered and received between ' der Terminated Transactions and Excluded Transactions on
and before the Early Termination D th rappllcable charges relating to such deliveries and receipts
(including without limitati es) for which payment under the Transaction Confirmation has
not yet been made; and as defined below, of each Terminated Transaction.

g The Non-Defau (1) liquidate and accelerate each Terminated Transaction at its Market
Value, so that the amount equal ig#fhe difference between such Market Value and the Transaction Value, as
defined below, of such Termi fransaction(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 entitied to recover costs incurred due to termination and liquidation under this Section, 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.

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 Paint
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 Amount”). At its sole option and without prior Notice to the Defaulting
Party, the Non-Defaulting Party may setoff (i) any Net Seftlement 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 (i) any Net Seftlement 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 writtensaaiice to the Defaulting Party of the Net
Settlement Amount and to which party it is due, including a reasonaly o, explanatlon of the calculation of

_ by the close of business on the
=il Termlnatlon Date. Interest on any unpaid

portion of the Net Settiement Amount shall accrue at the rategg Wha haif percent (1% %) monthly or the maximum

applicable lawful interest rate, if lower. R

5 If any obligation that is to be included in &y M&fllog, Bagregation or setoff pursuant to Section 14.e. is

unascertained, the Non-Defaulting Party may i imaie@hat obligation and net, aggregate or setoff, as

applicable, in respect of the estimate, subjedt Defaultmg Party accounting to the Defaulting Party when

the obligation is ascertained. Any amgi Men due which is included in any netting, aggregation or setoff
»net present value in a commercially reasonable manner

g. Separate Netting -‘4 Mgdl spect to this Section 14, if the parties have executed a separate
netting agreement with Qassait nelly provisions, the terms and conditions of the separate netting agreement
shall prevail to the extent mconsme b

h. Exclusive Remedy. T, -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.

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, 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 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 lower or more advantageous price, or a regulatory agency disallowing, in whole or in part,
the pass through of costs resulfing from this Agreement; (jii) 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 pady claiming Force Majeure shall not be
excused from its responsibility for imbalance charges or penalties. Notwithst hing to the contrary herein, the
parties agree that the settiement of strikes, lockouts or other industrial rba within the sole discretion of the
party experiencing such disturbance. The party whose performance

immediate notice to the other party orally and, as soon as reasonahlugessif™n wiiling with reasonably full particulars of
i b re will be relieved of its obligation, from

Pplicable, 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-fi &8s, cither party may terminate the Agreement and

shzﬁl be subject to all valid local, state and federal laws and

17.  Tariffs, Laws and Regulations.
Body or official having jurisdiction. Each party shall indemnify,

orders, directives, rules and regulations of an

of such party to comply with any applicable govermental 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 @@¥sdiction adversely and materially impacts Sprague’s ability to perform under
this Agreement and/or any Transacti¢® tirmation, Sprague shall have the right, at its option, in its sole discretion, fo
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.

authority of competent jurisdicti

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 ruie, {ii) to the extent necessary for the enforcement of the
Transaction Confimation , (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 pemmitted 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 entitied 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 govermental body or applicable law requires the disclosure,

1. Limitations.

A PARTY'S LIABILITY HEREUNDER SHALL BE LIMITED ASFE
CONFIRMATION, INCLUDING THESE GENERAL TERMS AND CONTS
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEA

VD, UNLESS EXPRESSLY PROVIDED HEREIN,
NEITHER PARTY SHALL BE LIABLE FOR SPE NCE, CONSEQUENTIAL, INCIDENTAL, PUNITIVE,

OR OTHERWISE. THE PARTIES HEREBY INTEND THAT THE
SURE OF DAMAGES IN THE TRANSACTION CONFIRMATION,
S, BE WITHOUT REGARD TO THE CAUSE(S) RELATED THERETO,
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE. TO THE EXTENT ANBYDAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE
PARTIES ACKNOWLEDGE THAT TH 3ES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN
ADEQUATE REMEDY IS OTHERWISE INCONVENIENT, AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A
REASONABLE APPROXIMATICN OF THE HARM OR LOSS.

INCLUDING THESE GENERAL T
INCLUDING THE NEGLIGENCE

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

frial.

23.  Headings. The headings and subheadings contained in these general terms and conditions 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:

The parties to this Base Contract are the following:

CONTACT INFORMATIOH

\m:«?::'é

PARTY A PARTY NAME PARTY B
SPRAGUE OPERATING RESOURCES LLC i
185 International Drive,
Portsmouth, NH 03801 ADDERSS
WWW.spragueenergy.com BUSINESS WWW,
WEBSITE
CONTRACT
NUMBER
13-136-2733 D-U-N-S® NUMBER
X US FEDERAL: 02-0415440 [0 US FEDERAL:
[0 OTHER: TAX ID NUMBERS [0 OTHER:
JURISDICTION OF
Delaware ORGANIZATION
[0 Corporation X LLC [ Corporation O LLC
[J Limited Partnership [ Partnership COMPANY TYPE [0 Limited Partnership [ Partnership
O LLP [0 Other: [0 LLP [ Other:
GUARANTOR s 5P
{IF APPLICABLE) ° %{ifl)’ m
= ok i¥

ATTN: Mng. Dir., Nat Gas Pricing & Support
TEL#: (603) 430-5364 FAX3#: (603) 430-5317
EMAIL: spasalic@spragueenergy.com

FAXH:

TEL#: (603) 430-5312
EMAIL: ald uee!

FAX#:

ATTN: Contract Administration
TEL#: (603) 430-5338
EMAIL:

contractadministrationgroup{@spragueeneray.com

For Force Majeure Notices: send copy of notice to
oo i

= CONTRACT AND
LEGAL NOTICES

FAXR:

ATTN: Credit Supervisor
TEL#: (603) 430-7259 FAX#: (603) 430-5326
EMAIL: natgascredit@spragueenergy.com

=~ CREDIT

FAX#:

ATTN: Contract Administration
TEL#; (603) 430-5338

T ministrationgroup@s:

FAX#: (603) 430-5320

ueenergy.com

= TRANSACTION
CONFIRMATIONS

TEL#:

FAX#:

Copyright © 2006 North American Energy Standards Board, Inc.

All Rights Reserved
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ACCOUNTING INFORMATION

ADDRESS: P.O. Box 842885
Boston, MA 02284

ATTN: Natural Gas Credit Dept. = INVDICES il
TEL#: (603) 766-7419 FAX#: (603) 430-53 = PAYMENTS — .
= SETTLEMENTS TE_"#' s
EMAIL:
BANK: JP Morgan Chase Bank, New York, NY WIRE TRANSFER BANK:
ABA: 021000021 ACCT: 799760913 NUMBERS ABA: ACCT:
OTHER DETAILS; (IF APPLICABLE) OTHER DETAILS:
BANK:
JP Morgan Chase Bank, New York, NY .
! ACH NUMBERS : :
reonn . ABA ACCT.
ACCT: 799760913 OTHER DETAILS:
ATTN:

Copyright @ 2006 North American Energy Standards Board, Inc.
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Base Contract for Sale and Purchase of Natural Gas
{Continued)
This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas

published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General
Temms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box{es)

from each secfion:
Section 1.2 [0 Oral {default) Section10.2 [K] No Additional Events of Default (default)
Transaction OR Additional
Procedure Written Events of Indebtedness Cross Default
Default .
Section 2.7 & 2 Business Days after receipt (default) O [Fagy®
Confim Deadline OR [0 PartyB:

[0 5 Business Days after receipt

[J Transactional Cross Default
Specified Transactions:

Section 2.8 BJ Seller {default)
Confirming Party OR

[] Buyer

O
Section 3.2 Cover Standard (default)

OR
[0 Spot Price Standard

Performance
Obligation

Note: The following Spot Price Publication applies to hoth of the
immediately preceding.

T

&3

- g

&‘l Other Agreement Setoffs Apply (default)

Section 2.31 K  Gas Daily Midpoint (defauilt) P X Bilateral (default)
Spot Price OR : )
Publication O ;{ o Trangular
P ";:3 OR
ﬂf - 1  Other Agreement Setoffs Do Not Apply
Section 6 X Buyer Pays At 35 r Delivery
Taxes OR P i
ller P efi Ma[el
[0 Seller aysgv;% ore q g%
Section 7.2 & 25" Day of Montriiging ; Month of delivery |Section 15.5
Payment Date (default) Choice Of Law
OR
[0 Net 30 Days from the date of the invoice from
Seller
Section 7.2 Wire transfer (defaulf) Section 15.10 {1  Confidentiality applies (default)
Method of Payment [] Automated Clearinghouse Credit (ACH) Confidentiality OR
[ Check [0 Confidentiality does not apply
Section 7.7 B Netting applies (default)
Netting OR

[0 Netting does not apply

[ Special Provisions Number of sheets attached: Eight (8}
[JAddendum(s):

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

SPRAGUE OPERATING RESOURCES LLC PARTY NAME
SIGNATURE
By: By:
Brlan Weego PRINTED NAME
Vice President, Natural Gas TTLE
Copyright ® 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 3 of 15 September 5, 2006
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

14 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 parties shall be the Contract as defined in Section 2.8.

The parties have selected either the “Oral Transaction Procedure” or the “Written Transaction Procedure” as indicated on
the Base Confract.

Oral Transaction Procedurs:

1.2 The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale fransaction may
be effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shail 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, confirn 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 ggronfimation shall not invalidate the oral
as its signature on any Transaction

agreement of the parties. Confiming Party adopts its confirming letterhead, opif

Confirmation as the identification and authentication of Confirming Party. {3, the Tp nfimation contains any provisions
other than those relating fo the commercial terms of the transaction (i.e. %ice, @ ‘ormance obligation, delivery point,
period of delivery and/or transportation conditions), which modify or sup Sl e
Conditions of this Contract (e.g., arbitration or additional representatior 5-05

invalidate any transaction agreed to by the parties.
Written Transaction Procedure:

1.2.  The parties will use the following Transaction Conﬁr & ce Should the parttes come to an agreement regarding
a Gas purchase and sale transaction for a particular Dejitg iod'ghe COB
that agreement on a Transaction Confirmation and com

143; lfa sendmg party’s Transaction L':j_ goriggunaterially different from the receiving party's understanding of the agreement
referred to in Section 1.2, such Haljdgotify e i irnil i

the Confirm Deadline, unless sugiiseceivi arty Res.preiously sent a Transaction Confirmation to the sending party. The failure of the
receiving party to so notify the s ; 7

the transaction described in the e
Transaction Confirmations govemmg the same
differences are resolved including the ys

b

If there are any material differences between timely sent
jansaction, then neither Transaction Confimation shall be binding until or unless such
i evidence that clearly resolves the differences in the Transaction Confirmations. In the
nding Transaction Confirmation pursuant to 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 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 fo 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. “Additional Event of Default” 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 commeon 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.

NAESB Standard 6.3.1
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2.3 "Altemative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in
the Transaction Confiration, in the event either Seller or Buyer fails fo perform a Firm obligation to deliver Gas in the case of Seller or fo
receive Gas in the case of Buyer.

2.4, "Base Contract’ shall mean a contract executed 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 themmal unit’ or "Btu" shall mean the Intemational BTU, which is also called the Btu (IT).
2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7 "Confirm Deadling" 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 Transaction 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 confimed in a binding Transaction Confirmation, 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. T

2.11. "Contract Quantity" shall mean the quantity of Gas to be dellvere

transaction. !

212, "Cover Standard", as referred to in Section 3.2, shall mean tha ;

2.14. “Day" shall mean a period of 24 conse'
in a particular transaction.

2:15. "Delivery Period" shall be the gnod;y%ng

transaction. -

2.16. "Delivery Point(s)" ?‘H mean such W

217. "EDI" shall mean m el data |ﬁ'ferchange pursuant to an agreement entered into by the parties, specifically
relating to the communication of<g#gesaction Cgnfirmations under this Contract.

2.18. "EFP" shall mean the pugchas le or exchange of natural Gas as the "physical" side of an exchange for physical

transaction involving gas futures cori¥giels” EFP shall incorporate the meaning and remedies of "Firm", provided that a party's
excuse for nonperformance of its obhgatlons to deliver or receive Gas will be governed by the ru[es of the relevant futures
exchange regulated under the Commodity Exchange Act.

2.18. "Firm" shall mean that either party may interrupt its performance without lizbility 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/er nomination requirements.

2.23. “Indebtedness Cross Default” shall mean if selected on the Base Contract by the parties with 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.

Copyright @ 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 6 of 15 September 5, 2006



2.24. “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 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 peried 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 fransaction 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 first Jiay for which a price or range of prices is
published that next precedes the relevant Day: and (ii) the price (determined as staisct 258ige) for the first Day for which a price or
range of prices is published that next follows the relevant Day. & f

2.32. "Transaction Confimation" shall mean a document, similar bit A, setting forth the terms of a
transaction formed pursuant to Section 1 for a particular Delivery Period.

2.33. “Transactional Cross Default’ shall mean if selected on ﬂ%by the parties with respect to a party, that it
shall be in default, however therein defined, under any Specified Trz

2.34. "Tenmnatlon Optlon shall ‘mean the option of either palty iv inatels fransaction in the event that the other party fails to

"&*
2.35. “Transporter(s)” shall mean all Gas gatheringg
transporter, fransporting Gas for Seller or Buyer ups
transaction.

SECTION 3.  PERFORMANCE Q
31. Seller agrees to sell anqgg@wear a

accordance with the terms of the tiocy Saler?B e purg
transaction. : =

The parties have selected eithgithie: #€ov 'tandard” or the “Spot Price Standard” as indicated on the Base Contract.
Cover Standard: 4
3.2. The sole and exclusive fe ¥ 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 difference, 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 Selier for such Day(s) excluding any quantity for
which no replacement is available; or (i} 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 ufilizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the
Delivery Point(s), muliiplied 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 reascnable
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 upon 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 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
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 (i) 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 shail not be recovered under this
Section 3.2, but Seiler 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 in a Transaction Confirmation executed in
writing by both parties.
34 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 Delivepsiiiiiis). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Point(s). x4 .

42 The parties shall coordinate their nomination activities, giving s ieooct thelfiea
Each party shall give the other party timely prior Notice, sufficient to meet the requiregagn I Lsgmsporter(s) involved in the transaction, of
the quantities of Gas to be delivered and purchased each Day. Should eithy r i i

Point(s) are greater or lesser than the Scheduled Gas, such party shall pro 4 Tr08

4.3, The parties shall use commercially reasonable efforts to aveiii

fany Imbalance Charges. If Buyer or Seller receives
etermine the validity as well as the cause of such
: |pt of quantities of Gas greater than or less than the
sepmeller for such imbalance Charges paid by Seller. If the

asSeleater than or less than the Scheduled Gas, then Seller

measurement for purposes of this Co
the established procedures of the

SECTION 6. TAxes:_;_f

The parties have selected eith
indicated on the Base Confract

Buyer Pays At and After Delivery Pmﬁ’t"'-‘*“‘

Seller shall pay or cause to be paid all taxes, fees, levies, penalfies, 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 Poini(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 exemption from any such Taxes or charges shall fumish the other party any necessary documentation thereof.

Seller Pays Before and At Delivery 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) 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 exemption from any such Taxes or charges shail fumish the other party any necessary documentation therecf.

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptabie in industry practice to support the amount charged. If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
on the following Month's billing or as soon thereafter as actual delivery information is available.

'A'yer Pa .ﬁ At and After Delivery Point” or “Seller Pays Before and At Delivery Point” as
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Confract, in immediately available
funds, on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is nota
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2.

T8 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 fo be corect provided, however, if the invoiced parly 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 lower of (i) the then-effective prime rate of interest published under "Money Rates" by The
Wall Street Joumal, plus two percent per annum; or (i) 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 recondings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right fo examine, audit,
and to obtain copies shall nct be available with respect to proprietary information not directly relevant to transactions under this Contract. All
invoices and billings shall be conclusively presumed final and accurate and ali 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 documentation, within two years after the
Month of Gas delivery. All refroactive adjustments under Section 7 shall be paid in full by thg‘gg'rly owing payment within 30 Days of Notice
and substantiation of such inaccuracy. g

o Unless the parties have elected on the Base Contract not to mghg
shall net all undisputed amounts due and owing, and/or past due, arising URgs
amount shall make a single payment of the net amount to the other party in &g
required to be made pursuant to the terms of any Credit Support Obligaiies. ¢
under this Section. If the parties have executed a separate netting ag o
extent inconsistent herewith. j

SECTION 8. TITLE, WARRANTY, AND INDE ik

8.1. Unless otherwise specifically agreed, title to th
shall have responsibility for and assume any liability wits
Point(s}. Buyer shall have responsibility for and a
Delivery Paint(s).
8.2. Seller warrants that it will have thp
hereunder and delivered by it to Buyer, free/a

SECTION 8.2 AND IN SECTION 158:ALL €
MERCHANTABILITY OR OF Fi e ANY , v:
d-save it harmless from all losses, liabilities or claims including reasonable

8.3. Seller agrees to yemm a i

attorneys' fees and costs of cﬁ |ms om any and all persons, arising from or out of claims of title, personal injury
(including death) or property damage from sg : 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 all persons, arising from or out of claims regarding payment,
personal injury (including death) or propemisdamage from said Gas or other charges thereon which attach after tite passes to Buyer.

84. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within 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 respensible 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.

8.2 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 earier 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, fo 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; (i) 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 liquidator, conservator custodian, trustee or other similar
official appointed with respect to it or substantially all of its assets; (vi) fail to performegi I|gat|on to the other party with respect
to any Credit Support Obligations relatlng to the Contract (vii) fail to give Adequa 'z

transactions under the Contract, in the manner provided in Section

hereunder. :

10.3. If an Event of Default has occurred and is contingige, thedign-Dege

Defaulting Party, to designate a Day, no earlier than the Dajsuck Nofi en and no later than 20 Days after such Notice is

e ' geation and termination pursuant to Section 10.3.1 of

ioM® Orfi-the Early Termination Date, all transactions will

ay N :gw; llqmdaﬁed and terminated under apphcable law (“Excluded

dated apd terminated as soon thereafter as is legally permissible, and

®e. valued consistent with Section 10.3.1 below. With respect to sach
th@«ﬁarly Termination Date for purposes of Section 10.3.1.

i

all transactions under the Contract, each a “Termi
terminate, other than those tansactions if any, t

The parties have selected e
indicated on the Base Con

Early Termination Damages Appiy:’

10.3.1. As of the Early Termi%wﬁe 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 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 Transacticn(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 remaining 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 fransaction 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
Temination Date (including but not limited to "evergreen provisions®) shall not be considered in determining 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
present value shall be determined by the Non-Defaulting Party in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in @ 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 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.

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

Other Agreement Setoffs Apply:
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 liguidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settiement 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:

10.3.2. The Non-Defaulting Party shall net or aggregate, as approg
under Section 10.3.1, so that all such amounts are netted or aggregated to &8
other (the "Net SettJement Amount®). At its sole option, and without pnor Nott
hereby authorlzed to setoff (i) any Net Settlement Amount against any gpehe

o Matiting Party, the Non-Defaulting Party is
Ber collateral held by a party in connection with
g Hourte gainst any amount(s) (including any excess
cash margin or excess cash collateral) owed by or to a party under® agreement or arrangement between the parties; (jii)
any Net Settlement Amount owed to the Nen-Defaulting Party ;

cash collateral) owed by the Non-Defaulting Party or its;g
arrangement; (iv) any Net Settlement Amount owed to :

“Defaulting Party under any other agreement or
: igpagainst any amount(s) (including any excess cash

wDefaulting Party or its Affiliates under any other
owed to the Defaulting Party against any amount(s) (including

agreement or arrangement; and/or (v) any Net Settle
ulting Party or its Affiliates to the Non-Defauiting Party under

any excess cash margin or excess cash collateral) o

any other agreement or arrangement. P

SEF i

Other Agreement Setoffs Do Not Apply: £/ 2

10.3.2. The Non- Defaultnr;gfﬁ%shalf“?\ o a" ¥Egate, as appropriate, any and all amounts owing between the parties

under Section 10.3.1, so that aﬁfhch amum;s aEehnek d or aggregated toa smg!e liquidated amount payable by one party to the
other (the "Net Setllement Ameint’). A s 0 (

may setoff any Net Settlement F@Hagams
Obligation relating to the Contract.

10.3.3. If any obligation that“ds: io- 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 Settliement 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 Seftlement Amount as adjusted by setoffs, 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 Wall Street Joumal, plus two percent per annum; or (i} 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 Nen-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 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

108 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, statute, 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 cccurrence 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 Fimm transportation unless primary, in-path,
Firm transportation is alse 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 .:,-.5»-‘ iiase Gas at a lower or more advantageous

pereunder, except, in either case, as
stexcept, in either case, as provided in

2 I bt Imbalance Charges.
11.4. Notwrthstandlng anything to the contrary herein, the parig il the seftlement of strikes, lockouts or other
industrial disturbances shall be within the sole discretion of the pa & i disturbance.

povide Notice to the other party. Initial Notice may

11.5. The party whose performance is prevented by Force Maj
i i ars pnt or occurrence is required as soon as reasonably

ffected party will be relieved of its obligation, from the

possible. Upon providing written Notice of Force Majeure to D2
2%, to the extent and for the duration of Force Majeure,

onset of the Force Majeure event, to make or accept delivgy

11.6. Notwithstanding Sections 11.2 and 113 may agree to alternative Force Majeure provisions in a
Transaction Confirmation executed in writing b

SECTION 12. TERM

This Contract may be terminated e,,. but shall remain in effect until the expiration of the latest Delivery Period of
any transaction(s). The rights of &if , ion 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and the obligation of either parf g other, pursuant hereto shall survive the termination of the Base Contract or any

fransaction.

SECTION 13.  LIMITATIONS w5
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 WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE LUIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 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 WITHOUT
REGARD TC THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY 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 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 decimai 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 assngnment of th:s Contract, in whole or in part, will be made w:ﬂ'nout the pegky consent of the non-assigning pary
g gasonably withheld or delayed; provided,

gies, or proceeds hereof in connection
ae by assignment, merger or ctherwise
| the transferor shall remain principally

without the prior approval of the other party. Upon any such assignment, transferg

liable for and shall not be relieved of or discharged from any obligations he SUpReL b "‘;&

15.2 If any provision in this Contract is determined to be inva able by any court having jurisdiction, such
determination shall not invalidate, void, or make unenforceable any othenj ement or covenant of this Contract.
15.3. No waiver of any breach of this Contract shall be hel er ofgany other or subsequent breach.

15.4. This Contract sets forth all understandings betwe ies Yelpecting each transaction subject hereto, and any prior
contracts, understandings and representations, whether orgfe i

this Contract and any effective transaction(s). This Contragh .
15.5. The interpretation and performance of this Cofgigact shﬁ% govemed by the laws of the jurisdiction as indicated on the Base
Contract, excluding, however, any conflict of laws ich | “‘ d apply the law of another junsdlctlon

15.6. This Contract and all provisicns h@ln _
governmental authority having junsd%,pver'ﬁe Bie
thereof. d

15.7. There is no third pag :
15.8. Each party fo this C?ﬂmbt’ represﬂ'éts and wamants that it has full and complete authority to enter into and perform this
Contract. Each person who executes this Com@d on behalf of either party represents and warrants that it has full and complete authority
to do so and that such party will be bousg

15.9. The headings and subheadings oontaln&d in this Confract are used solely for convenience and do not constifute 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 Secfion 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 iaw, order, regulation, or exchange rule, (i) to the extent necessary for the
enforcement of this Confract , (i} fo 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 pemitted 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 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.

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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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 Agreement’). 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 will 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 fo facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Further, NAESB does not mandale 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 WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NONJANFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TC 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.

& %

NAESE Standard 6.3.1
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo Date:

Transaction Confirmation #:

specified in the Base Contract.

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

Contract Price: $ /MMBtu or

Delivery Period: Begin:

SELLER: BUYER:

Attn: Aftn:

Phone; Phone:

Fax: Fax:

Base Contract No. Base Contract No.
Transporter: Transporter:

Transporter Contract Number: Transporter r.i;' ber:

Firm (Fixed Quantity): Interruptible:

_ MMBtus/day Up to MMBtus/day
[JEFP

Delivery Point(s):

{If a pooling point is used, list ﬁy

Special Conditions: G

Seller: Buyer:

By: By:

Title: Title:

Date: Date: _

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

Sale and Purchase of Natural Gas:

(1)  Delete Section 2.10 in its entirety and replace
4

“Contract Price” shall mean the amount expreg S_dpollars per MMBtu to be paid by
Buyer to Seller for the purchase of Gas as _gdffe ﬂ% o, parties in a transaction. Contract
Price may also be referred to as Price on Te@sactionpCo ation.”

(2)  Delete Section 2.32 in its entigmiy argseplact with the following language:

5
“Transaction Confirmatjgigtmshalt’ ) Bicr’s document, similar to the form of Exhibit A
attached hereto to ;P_" Special P@ayis#hns setting forth the terms of a transaction formed
pursuant to Section 1 §irap i 1very Period”

= ’
(3)  Delete Section 3.1 iMmty 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 Firm 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 become aware that
an actual delivery at a delivery point is greater or lesser than the nominated volumes of Gas scheduled

Retail Special Provisions 1 V7.08.05.15
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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:

The parties shall use commercially reasonable efforts to a m:l“l ges or penalties. If a
Transporter invoices Buyer or Seller for an imbalance charge orgspatiesthcggirties shall determine the
validity of the charge. Upon request, Buyer shall provi, r%:“les of Buyer’s Transporter
! ed under this Agreement. If

ible Wpr the imbalance charge or penalty

T2 Ks a charge or penalty caused by the
such party the amount paid in

the chargc or penalty is determined valid, the party
shall be obligated to pay such charge or penalty. "
other party, upon receipt of notice, the other,
accordance with such notice.

(6) Delete Section 7.5 in its entig %

If the invoiced party

shall accrue at the rate W€ osy a0}

agreed in the Transaction C’onﬁrma '
@

(7)  Delete Section 7.6 in its entirety and replace with the following language:

on any late payment or the maximum legal rate, if lower.

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.

Retail Special Provisions 2 V7.08.05.15
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(8)  Delete Section 10.1 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 coysiming first priority security
&)

interest in, lien on, and right of setoff against all Adequatg,/ grformance in the form

of cash transferred by Y to X pursuant to this Section 10¥\Upied by X to Y of such
Ml Isizghted hereunder on that

: y and, to the extent possible,
®that"Sprague may contact a credit

agency as part of its credlt rev1ew and may proude inferma W to credit agencies as part of its
\@g

Adequate Assurance of Performance, the security mterest

‘ > 9
(9)  Delete Section 10.3 in its entire with the following language:
If an Event of Default has occur oﬂﬁnumg, the Non-Defaulting Party shall have the
right, by Notice to the D) ignate a Day, no earlier than the Day such Notice is

given and no later thy# w11 f g
“Early Termination Dige” iquidation and termination pursuant to Section 10.3.1 of all
transactions under the ontract, h a “Terminated Transaction”. On the Early Termination
Date, all transactions w1late 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.

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

areforward contracts” as
What cfth party is a “forward

sarffuptcy Code. Each party
ed in 11 U.S.C. Section 366,
of the provisions of 11 U.S.C.

The parties specifically agree that any transaction under 4 Co 2
such term is defined in the United States Bankruptcy Co Wih.

and each party agrees to waive and not to assert the o
Section 366 in any bankruptcy proceeding invo g, sul

(12) Section 12 is amended by deletifer™ sec sesttence and replacing it with the
following: L :

The rights of either party purs
of jury trial provisions, [ igae

to indemnify the othe
transaction. &

26, Section 10, Section 13, Section 15.10, waiver
¢ payment hereunder, the obligation of either party
| survive the termination of the Base Contract or any

(13)  Delete Section 15.1 4a itsditi

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 financial arrangements. Additionally, 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 ANY
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:

fibMpand valid statues, rules,
@iodover the parties, their

eof. In the event any
er of any court, tribunal
ially impacts Seller’s ability

to perform under this Agreement and/or any Tran irmation, Seller shall have the
to renegotiate the terms of this

right, at its option, in its sole discretion, to r
Agreement and/or the Transaction Confirm#&ion any@fime, or to entirely terminate this
vitho

Agreement and/or the Transaction Confmm pe , upon sixty (60) days’ notice.
%

(16) Delete Section 15.10 in its epsaty afhreplate it with the following language:
O

n t&: se g®fitract not to make this Section 15.10 applicable to this
lisghase y or indirectly without the prior written consent of the
pisa éﬂ pn or any financial information provided by one party to the
other party under this 2 g to a third party (other than the employees, lenders, royalty
owners, counsel, accountangpagl?’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

Unless the parties have el
Contract, neither party iz
other party the terms ok
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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 and uff be disclosed to a third-
party in accordance with Section 25. Buyer’s executid, of W#is 2yment shall constitute
authorization for the release of this information to Spra | @ hdfization will remain in
effect during the term of this Agreement. Buyer may rgseindSthis auffiorization at any time by

providing written notice thereof to Contracts Admini

Buyer rescinds the authorization.
marketing materials to Buyer. In

the event that Buyer elects to “opt out” a such marketing materials, Buyer

may cancel by emailing its opt-out req
CustomerCare(@spragueenergy.coi,«m

SPRAGUE OPERATIR BUYER:

By: T By:

Name: Brian Weego Name:

Title: Vice President, Natural Gas Title: -
Date: Date:
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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 OPERATING RESOURCES LLC and
185 International Drive mouth, NH 01
Duns Number: #13-138-2733 Duns Number:
Contract Number: Contract Number:
U.S. Federal Tax ID Number: #02-0415440 U.S. Federal Tax ID Number:
Nofices:
SAME AS ABOVE
Attn: NATURAL GAS ADMINISTRATION Attn:
Phone: (603) 430-5338 Fax (603) 430-5320 Phone: Fax:
Confirmations:
SAME BOVE i
Attn: NATURAL GAS ADMINISTRATION Attn:
Phone: {603) 430-5338 Fax: (603)430-5320 Phone: Fax
Invoices and Payments
SAME AS ABOVE
Attn: NATURAL GAS ADMINISTRATION Attn:
Phone. {(603) 430-5343 Fax: (603} 430-5317 Phone: Fax
Wire Transfer or ACH Numbers (if applicable):
BANK: JP MORGAN CHASE BANK, NEW YORK NY
ABA: 021000021
ACCT. 798760913
Other Details
This Base Contract incorporates by reference for all purposes the General Tenm3 3ns for Sale and Purchase of Natural Gas published
by the North Amencan Energy Standards Board. The paries hereby age e i grovisions offered in said General Terms and
Conditions  in the event the parties fail to check a box, the specified defun prigialon 88l spply. Select onlv one box from each section:
Section 1.2 2 Oral (default) X 25" Day of Month following Month of
Transaction X Written delivery (default)
Procedure 9! Day of Month following Month of
delivery
Section 285 X 2 Business Days after recei afa) Section 7.2 X  Wire transfer (default)
Confirm 0 Business D =3 Method of 0 Automated Cleannghouse Credit (ACH)
Deadline Payment 00 Check
Section 2.6 X Seller (defaull] Section 7.7 X Netting applies (defauit)
Confirming 0 Buyer Netting 2 Netting does not apply
Party O
Section3.2 X Cover Standard (defgul Section 10.3.1 X Early Temmination Damages Apply (defauit)
Performance 0 Spot Price Standa Eary Termination [ Early Termination Damages Do Not Apply
Obligation | Damages
5 . . Section 10.3.2 X Other Agreement Setoffs Apply (default)
Note: The following Spot Price Publication applies to both e
of the immediately preceding. gg:fri:sfeemem = Other Agreement Setoffs Do Not Apply
Section 2,26 X Gas Daily Section 14.5
Spot Price Midpoint (defauit) Choice Of Law NEW HAMPSHIRE
Publication O
Section 6 X Buyer Pays At and After Delivery Point Section 1410 X Confidentiality applies (default)
Taxes (default) Confidentiality 0 Confidentiality does not apply
[l Seller Pays Before and At Delivery Point
x Special Provislons Number of sheets attached: 2
¢ Addendum(s): = = —

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.
SPRAGUE OPERATING RESOURES LLC

Party Name Party Name

By By

Name Name:

Title: Title:

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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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 parly receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties 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 Confiration 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 agreeabie electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral
i lanct invalidate the oral agreement of the

any Transaction Confirmation as the
provisiens other than those relating
ty point, period of delivery andfor

to the commercial terms of the transaction (i.e., price, quantity, performanc
transportation conditions), which modify or supplement the Base Contract or G
arbitration or additional representations and warranties), such provisions shaiig
but must be expressly agreed to by both parties; provided that the fo :
arties

Written Transaction Procedure:

med to be accepted pursuant to Section 1.3
nvalidate any fransaction agreed to by the

1.2. The parties will use the following Transaction Confirmat Slould the parties come to an agreement regarding a
Gas purchase and sale fransaction for a particular Delivery

electronic means, to the other party by the close of the E
their agreement will not be binding until the exch 3

1.3, If 2 sending party's Transaction natidiis pites different from the receving party's understanding of the agreement referred
to in Section 1 2, such receiving party ; aity via facsimile, EDI or mutually agreeable electronic means by the Confim
Deadline, unless such receivng party saction Confirmation to the sending party. The failure of the receiving party to
] zuine constitutes the receiving party's agreement to the terms of the transaction
If there are any material differences between timely sent Transaction Confirmations
goveming the same transaction, then netther Trangalon Confirmation shall be binding until or unless such differences are resolved including
the use of any evidence that clearly ces 'n the Transaction Confirmations. In the event of 2 conflict among the terms of
(i) a binding Transaction Confirmation pursuant t Sectlon 12, (i) 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, (i) 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 paty 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. However, nothing herein shall be construed as a waiver of any objection to the admissibility 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.

21 “Altemative 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 Firm 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 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 cne.

2.3. "British themmal unit" or "Btu" shall mean the Intemational 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 =
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 shail be deemed received at the
opening of the next Business Day.

2.6.  "Confirming Party" shall mean the party designated in the Base Confract 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 (jii) 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 Confirmation

2.8. "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
2,9.  “Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10. "Cover Standard", as referred to in 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 shail 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, In either case, at a price reasonable for the delivery 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 nonperforminasne

2.11. "Credit Support Obligation(s)” shall mean any obligation(s) to provide gr asta
this Contract such as an irrevocable standby letter of credit, a margin ag 3F
performance bond, guaranty, or other good and sufficient security of a continuing

2.12. "Day" shall mean a period of 24 consecutive hours, coextensive Witik.s " g5 genned by the Receiving Transporter in a

particular transaction
2.13. ‘'Delivery Penod" shall be the period during which deliveries are % s agreed to by the parties in a transaction.
& Wastiastt a transaction
3 as the "physical” side of an exchange for physical transaction

2.14. "Delivery Paint(s)" shall mean such point(s) as are agree
eaning and remedies of "Firm", provided that a party's excuse for

= ppon for, or on behaif of, a party to
, a secunty interest in an asset, a

2.15. "EDI" shall mean an electronic data interchange pu
the communication of Transaction Confirmations under this G

2.16, "EFP" shall mean the purchase, sale or exchang

under the Commodity Exchange Act.

2.17. 'Fum" shall mean that eithep & berformance without liability only to the extent that such performance is
j = that during Force Majeure interruptions, the party invoking Force Majeure
1 In Section 4.3 related to its interruption after the nomination i1s made to the

eoelpts 1s confirmed by the Transporter
2.18. "Gas" shall mean any mixture of
2.19. "Imbalance Charges" shall mean lees, 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

2.20. ‘“Interruptible” shall mean that etther party may interrupt its 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 18 made to the Transporter and until the change in deliveries and/or receipts is

confirmed by Transporter

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

2.22. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately pricr 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 Paint(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

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 3 of 10 April 19, 2002



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 {ji) 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
Fimn obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a period as
specified on the applicable Transaction Confirmation

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 Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a parucular transaction in
accordance with the terms of the Confract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a

transaction.
The parties have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract.

Cover Standard:
3.2, The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be
ar to Buyer in an amount equal to the
rd.and the Contract Price, adjusted for
wliplied by the difference bstween the
#01 a breach by Buyer on any Day(s),
ntract Price and the price received by
asonable differences in fransportation costs
3 nd the quantity actually taken by Buyer for
sfforts to replace the Gas or Seller has used
incement or sale 18 availlable, then the sole and
ween the Contract Price and the Spot Price, adjusted
between the Contract Quantity and the quantity

commercially reasonable differences in transportation costs to or from the D
Contract Quantity and the quantity actually delivered by Seller for such Day(s).
payment by Buyer to Seller in the amount equal to the positive difference, if any,

Seller utilizing the Cover Standard for the resale of such Gas, adjusted for 3 B Cl

such Day(s), or (i) in the event that Buyer has used commercially’
commercially reasonable efforts to sell the Gas to a third party, :
exclusive remedy of the performing party shall be any unfavorabl <
for such transportation to the applicable Delivery Point. multipiss

difference shall be payable five Business Days after prese ' erform:ng party’s invoice, which shall set forth the basis upon
which such amount was calculated.

Spot Price Standard:

32 The sole and exclusive remeag s zvent of a breach of a2 Firm obligation to deliver or receive Gas shall be

recovery of the following (i) in the 3
difference between the Contract Qi
by the positive difference, If any, obtSiy 5
on any Day(s), payment by Buyer to S&ilar in an 3
delivered by Seller and received by Buyggf
applicable Spot Price from the Contract P lmbalanoe Charges shall not be recovered under this Section 3.2, but Seller andior

Buyer shall be responsible for Imbalance Charées 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 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 Confirnation 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

41. Seller shall have the sole responsibility for transporting the Gas to the Delivery Poini(s). Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Point(s).

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior Nofice, 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.

il JEnUty delivered by Seller and received by Buyer for such Day(s), multiplied
2ing the Contract Price from the Spot Price; or (ii) In the event of a breach by Buyer
unt equal to the difference between the Contract Quantity and the actual quantity
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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 includes 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 Seller. If the Imbalance Charges were
incurred as a result of Sellers 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

All 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 Point” or “Seller Pays Before and At Delivery Point” as indicated
on the Base Contract.

Buyer Pays At and After Delivery 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 Point(s) and all Taxes after the Delivery Point{s) [f 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 exemption
from any such Taxes or charges shall fumish the other party any necessary documentation the

Seller Pays Before and At Delivery Point: =

Seller shall pay or cause to be paid all taxes, fees, levies, penaibes, licenses or ch )y a government authority (“Taxes") on or

with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery F’ou
with respect fo the Gas after the Delivery Point(s). If a party is required to r
hereunder, the party responsible for such Taxes shall promptly reimburse the
from any such Taxes or charges shall furnish the other party any necessary gof

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. Seller shall mvoice Buyer for Gas delivered and received
supporting documentation acceptable in industry practice to s
date, _bJIl!ng will be prepared based on the quantity of Scr_\edu

the actual quantity delivered is not known by the billing
II‘NOlC:ed quantrty will then be adjusted to the actual quantity on the
flable

ner specified in the Base Confract, in immediately available funds, on or
ice by Buyer; provided that if the Payment Date is not a Business Day,
2 event any payments are due Buyer hereunder, payment to Buyer shall be

7.2, Buyer shall remit the amount due under Sect
before the later of the Payment Date or 10 Days a
payme_.ntlsdueonmene)aBush_essDav‘

7.3, in the event payments b Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelere t ng forth the basis upon which the invoiced amount was calculated Payment from
the nonparforming party will be due five Eusiness s after receipt of invoice.

asrtconoadesmbemnectprowded however if the invoiced party disputes the amount due, rtmustp!wdesuppcmngdommentatm
acceptable n industry practice 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 Section

7.5, [f 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 lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Strest
Joumal, 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 Nofice and at reasonable times, to examine and audit and to obtain
copies of the relevant portion of the bocks, records, and telephone recordings of the other party only to the extent reasonably necessary to verify
the accuracy of any statement, charge, payment, 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 directly relevant to fransactions under this Confract. All 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 documentation, within two years after the Month of Gas delivery. All retroactive
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation 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 shail 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 IN
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF

FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims inciuding 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, ansing from or out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach after title passes to Buyer

8.4. 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, payments 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 may be sent by facsimile or mutually acceptaj
overnight courier service, first class mail or hand delivered

9.3. Notice shall be given when received on a Business Day by the addre
the following presumptions will apply. Notices sent by facsimile shall be depm
receipt of its facsimile machine's confirmation of successful transmission _L
Business Day or is after five p.m. on a Business Day, then such facsimile 3
Business Day Notice by overnight mail or courier shail be deemed to hgjs
such earlier time as 1s confirmed by the receiving party Notice via firs
after mailing

SECTION 10. FINANCIAL RESPONSIBILITY

10.1.  If either party ("X") has reasonable grounds for
(whether or not then due) by the other party (Y") (i
creditworthiness of Y}, X may demand Adequate |
sufficient security in the form, amount and for the
letter of credit, a prepayment, a secu
security})

10.2. In the event (each an "Ew
any general arrangement for the
commencement of a proceeding or

tronic means, a nationally recognized

of proof of the actual receipt date,
fi received upon the sending party's
ich such facsimile is recewved is not a
: to have been received on the next following
ved on the next Business Day after it was sent or
i#&hall be considered delivered five Business Days

arding the performance of any obiigation under this Contract
ut limitation, the occurrence of a material change in the
Performance “Adequate Assurance of Performance” shall mean
) cceptable to X, including, but not limited to, a standby irrevocable

or a performance bond or guaranty {including the ssuer of any such

5, () file a petition or otherwise commence, authorize, or acquiesce in the
ankruptey or similar law for the protection of creditors or have such petition filed or
proceeding commenced against it; (jii) otharwis come bankrupt or insolvent (however evidenced), (iv) be unable to pay its debts as
they fall due. {v) have a receiver, provisic! ator, conservator, custodian, trustee or other similar official appointed with respect to
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations
relating to the Contract, (vi) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one
Business Day of a wntten request by the other party; or (vii) 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 "Nen-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, in 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 “Teminated 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 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.
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The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Confract.

Early Termination Damages Apply:

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
applicabte 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 pericd
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 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 seftlement prices of NYMEX Gas futures contracts, quctatlons from leading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bongeids third-party offers, all adjusted for the
length of the term and differences in transportation costs A party shall not be requirs er into a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a trangacti fies are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall ¥ determining Contract Values and
Market Values For the avoidance of doubt, any option pursuant to which one gt to extend the term of a transaction
shall be considered in determining Centract Values and Market Values. The i

Early Termination Damages Do Not Apply:

1031 As of the Early Termination Date, the Non-Defavpj 1alfstermine, in good faith and in a commercially
reasonable manner, the amount owed {whether or not then due) | i" respect to all Gas delivered and received betwsen
the parties under Terminated Transachions and Excluded T , : 'efore the Early Termination Date and all other

payment has not yet been made by the party that owes s

The parties have selected either “Other Agreemciahl Apply”™ or “Other Agreement Setoffs Do Not Apply” as indicated
on the Base Contract.

Other Agreement Setoffs Apply:

'e, as appropriate, any and all amounts owing between the parties under
gated to a single liquidated amount payable by one party to the other (the
out prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i)
ting Party against any margin or other collateral held by it in connection with any
" or (i) any Net Settlement Amount payable to the Defaulting Party against any
ie Non-Defaulting Party under any other agreement or arrangement between the

10.3.2. The Non-Defaulting F.
Section 10 3 1, so that all such amg
“Net Settlement Amount”) At its s&
any Net Settlement Amount owed to 2
Credit Support Obligation relating to the Lol
amount(s) payable by the Defaulting Pa! ‘
parties

Other Agreement Setoffs Do Not Apply:

1032 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 Amount”) At its sole option and without prior 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 it in connection with any Credit
Support Obligation relating 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 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 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 Setttement 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 Wall Street
Joumal, plus two percent per annum; or (i} 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 Bankrupicy

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 arising 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 lizble to the other for failure to perform a Fim obligation, to the extent such failure was caused by Force
Majeure. The term "Force Majeure" as employed herein means any cause nof 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 fransportation and/or storage by Transporters; (iv) acts of other as sirikes, lockouts or other industrial
disturbances, nots, sabotage, insurrections or wars, and (v) governmental aclions s _ essity for compliance with any court
order, law, statute, ordinance, reguiation, or policy having the effect of law prof¥j mental authority having jurisdiction.
Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a to resolve the event or occurrence
once it has occurred in order to resume performance.

11.3.  Netther party shall be entitied to the benefit of the provisions of Fag
all of the following circumstances: (i} the curtailment of interruptible oigs
transportation i1s also curtailled; (i) the party claiming excuse failed to ré

i cransportation unless primary, in-path, Firm
¢ndition and to resume the performance of such
aioalitle, without limitation, Seller's ability to sell Gas at a
higher or more advantageous price than the Contract Pnice, Buyer's t = (3as at a lower or more advantageous price than the
% costs resulting from this Agreement, (Iv) the loss of
L, In either case, as provided in Section 11.2; or {v) the

Buyer's market(s) or Buyer's inability to use or resell Gas pu
er case, as provided in Section 112 The party claiming Force

loss or fatlure of Seller's gas supply or depletion of reserves’
Majeure shall not be excused from its responsibility fo

11.4. Notwithstanding anything to the contra ®os agree that the settlement of strikes, lockouts or other industrial
disturbances shall be within the sole disc i

11.5. The party whose performa
given orally, however, written Notice
Upon prowviding written Notice of Fol
Force Majeure event, to make or acce®
shall be deemed to have failed in such obliggtons

11.6. Notwithstanding Sections 11.2 &
Confirmation executed in writing by both parties.

SECTION 12. TERM

This Contract may be terminated on 30 Day’s written Nofice, but shall remain in effect untll the expiration of the latest Delivery Period of any
transachion(s). The rights of either party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the
obligatron of efther party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any transacton.

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 WAIVED. 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 EXCLUSIVE
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. T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TC 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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lars of the event or occurrence is required as soon as reasonably possible.
ather party, the affected party will be relieved of its obligation, from the onset of the
, as applicable, to the extent and for the duration of Force Majeure, and neither party
1e other during such oceurrence or event

.3, the parties may agree to alternative Force Majeure provisions in a Transaction




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, perscnal 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, will 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, sither 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
financlal arrangements, or (ji} 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, fransfer and assumpticn, 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 is determined to be invalid, veid 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 Confract 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 Coniract may be amended only by a wniing executed by both parties

2 junsdiction as indicated on the Base

“ules, orders and regulatons of any

governmental authority having jurisdiction over the parties, their facilities, or Gas supaly " -- fidich 0 wansaction or any provisions thereof.
14.7. There s no third party beneficiary to this Contract
14.8. Each party to this Contract represents and wairants that it has fu ; i atthority to enter into and perform this Contract.
i that it has full and complete authonty to do so and

that such party will be bound thereby.

14.9. The headings and subheadings contained in this Contzd s scliflpfor convenience and do not constitute a part of this
Contract betwsen the parties and shall not be used to construe aiif T At

ge otheMparty the terms of any transacton to a third party (other than the
P =cents of the party, or prospective purchasers of all or substantially all of
a party’s assets or of any nghts under this Contrac' rrovigsgaLcH persons shall have agreed to keep such terms confidential) except () in
order to comply with any applicable law, uges, requi@ ) Bnge rule, (i) to the extent necessary for the enforcement of this Contract ,
i g i J¥) to the extent such information is defivered to such third party for the sole

purpose of calculating a published irdl 4

f dentallty cbligation. Subject to Section 13, the parlies shall be entitled o all remedles

The existence of this Contract is not SUMSETG b "
available at law or in equity to enforce, or seek religlif connection with this confidentiality obligation. The terms of any transaction hereunder

shall be kept confidential by the parties heres 'z year from the expiration of the transaction.

In the event that disclosure 1s required by a govemmental 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 nctify the other party, prior fo disclosure, and shall cooperate
{consistent with the disciosing 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 cther party.
1411 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in 2
Transaction Confirmation executed in writing by both parties

DISCLAIMER: The purposes of this Contract are to fadilitate frade, avoid misunderstandings 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. NAESBE DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREQF, INCLUDING ANY AND Al L IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, 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 NAESE BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.

Copyright © 2002 North American Energy Standards Board, Inc. NAESE Standard 6.3.1
All Rights Reserved Page 9 of 10 April 18, 2002




TRANSACTION CONFIRMATION EXHIBIT A

FOR IMMEDIATE DELIVERY

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 otherwuse

specified in the Base Contract.

SELLER: BUYER:

Attn: Attn:

Phone: Phone

Fax; Fax:

Base Contract No. Base Contract No.
Transporter Transpoiter:
Transporter Contract Number: Transporter Contract

Contract Price: $ /MMBtu or

Delivery Period. Begin

End:

Firm {Fixed Quantity):
MMBtus/day
G EFP

Performance Obligation and Contract Quantity: (Select One)

Delivery Point(s):
(If a pooling point 15 used, lista s

Firm (Varia

interruptible:
Upto

MMiBtus/day

Special Conditions:

Seller. Buyer,

By: By.

Title: Title:

Date: Date:
Copyright ® 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 10 of 10 April 19, 2002



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:

(1)  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—Dcfau]tmg Party shall not be
required to pay to the Defaulting Party the Net Settlement A % ,nor shall interest be
owed on such amount, until (i) the Non-Defaulting seaives confirmation
satisfactory to it, in its reasonable discretion, that il ot e o
whatsoever of the Defaulting Party to make any paymen¢ @ n—Defaultmg Party

hich are due and payable
set off, recouped, or the like)
form reasonably satisfactory
of the transactions hereunder.
To the extent that either party beheveg- . b2 urt approval of the release is
required, the Non-Defaulting Party rgalf withgald paymcnt of the Net Settlement Amount
until such time as appropriate court 8 :

appealable.”

'.
(=]

Py nettom
in full; and (ii) the Defaultmg Party executes.a rgl‘ekse in/

2) Section 12 igf
following: “The g
Section 13 (iv) ;

and (viii) the obligatiditg@f-Cither party to indemnify the other pursuant hereto, shall
survive the termination of the Base Contract or any transaction.

(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.”

2002 NAESB Special Provisions V4.07.24.13



(4) In Section 14.10, delete “or” 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

3

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 X Sy 1 elivery Point and
fied b
21 e

the replacement price for the Floating Price shall be Eerr hveraging the four
of the other party’s

: -Ic%g Price. "Floating Price"
aggaction as being based upon a

quotes. If either party fails to provide two quotes th
two quotes shall determine the replacement price {4

B

oy . :
T “Willlure of the specified index to
announce or publish information necesgigfor dewgninge the Floating Price as agreed
in the transaction; (b) the fail of Tdding to commence or the permanent
discontinuation or material suspensiorn gl L_I'm on the exchange or market acting as the
specified index; (c) the tempofry"y ent discontinuance or unavailability of the
specified index; (d) m : rmanent closing of any exchange acting as the
specified index; or Wagreenfl both parties that a material change in the formula
for or the method i detes #-F loating Price has occurred. For the purposes of the
calculation of a reMént pilbe for the Floating Price, all numbers shall be rounded to
nearest three decimal pl :

SPRAGUE OPERATING RESOURCES LLC:

By: By:
Name: Name:
Title: Title:
Date: Date:

2002 NAESB Special Provisions V4.07.24.13



SPRAGUE OPERATING 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 Confirmation is made pursuant to the terms 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 govemning this sale
of natural gas, this Transaction 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 Price* Delivery Information **
(MMBTU/day)

* The Price shall also include any other charges set forth herein and all applicable Tam, 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
otherwise specified, the Delivery Point is the city gate interconnection between the LDC and the delivery pipsline.

Payment Terms:

Transaction Terms:

Buyer may accept this Transaction Confirmation by signing below, emailing Cq
confirmatlon via a PDF copy or faxing it to Sprague at (603) 430-5320. Buyer
any inaccuracies In this Transaction Confirmation not more than two (2) busiri®
Confirmation and a failure to do so shall be deemed an acceptance
valid/in effect unless/until signed by a Sprague representative.

responsible for notifying Sprague In writing of
Buyer's receipt of the Transaction

Sprague Operating Resources LLC Buyer
By: By:
Mark A. Roberts ;
Title:  Managing Director, Nat Marketin 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

Www.spragueenergy.com DM12-022

Account Manager:

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

Buyer/Customer:

Distribution Utility Account Number(s): See Exhibit A

Attention:
Phone: Fax:
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 Service Location(s): See attached

Initial Term: Delivery Point:

Buanﬁty: Buyer's full requirements for natural gas service at the Service Locail

l_Price: The Price by utility account is applicable to the volumes specifjiilggs hly Contract Quantity (‘“MCQ”) shown in

Exhibit A plus or minus any imbalances resulting from normal g
Initial Term of this Agreement wiit be invoiced at a market-base®

ation; and tax status. This information may be used by Seller to

ly service to Buyer. Buyer's execution of this agreement shall constitute
U= will remain in effect during the term of the agreement. Buyer may rescind
racts Administration. Seller reserves the right to cancel the agreement in the
fireament, Customer authorizes Seller to enroll Customer's account(s) with its local
2y5Y , or after, the start of the Initial Term. Additionally, Buyer hereby approves Seller's
forwarding of marketing materials to Bu i Buyereiec!s to “opt out” and no longer receive such marketing materials, Buyer may
cance! by emailing its opt-out request directiy to Sallef g®ustomer Care Department at:CustomerCare@spragueenergy.com.

Customer Service: During normal businesgiiagug@tuyer may contact Sprague Customer Service at Sprague’s toll free number at:

(844) 994-3835 for issues.

IAdditionaI Provisions:

Emergency Contact Information: In 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: http://www.puc.state.nh.us/ or write: 21 S. Fruit St, Suite
10, Concord, NH 03301 or phone: (603) 271-2431.

this authorization at any time by providing v
event Buyer rescinds the authorization. 4
distribution company (‘'LDC") as of a date

This Natural Gas Retail Sales Agreement (“Agreement”) shall be subject fo the attached Natural Gas “Terms 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 with all information reganding Buyer's gas requirements and that which is
necessary for Sprague to perform its obligations hereunder. Buyer further authorizes Sprague to act as its agent in dealing with

ItheLDC.

Page 1 of 4




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:

Title: Managing Director - Natural Gas Sales and Marketing Title:

IEate: Date:

\&

Page 2 of 4



Natural Gas “Terms of Service”

1. Dellvery and Damages. Natural gas ("Gas") is sold hereunder on a fimm
basis, meaning that either party may interrupt its performance without liability
only when Force Majeure applies under Section 9. For any day that Sprague
fails to deliver Gas or Buyer fails to receive Gas, the performing party shall be
entitied to damages from the other parly equal to the cost of cover plus any
transportation and/or imbalance charges or $0.09 per therm multiplied by the
number of therms which should have been received or delivered that day,
whichever is greater.

2. Term. The Initial Term shall commence as of the first date of service, which
will occur in accordance with the LDC's tariff and applicable enrollment and other
rules and regulations. At the conclusion of the Initial Term, this Agreement shall
automatically renew on a month-to-month basis at a rate equal to a market
based price plus any appliceble LDC capacity and/or supply costs unfil
terminated by either party giving at least thirty (30) days' prior written nofice to
the other party; provided, however, that Buyer shall remain liable for Gas
supplied by Sprague pursuant to the terms of this Agreement until such service
can be terminated in accordance with the LDC ‘s tariff and applicable rules and
reguiations.

3. Termination Event. Sprague may terminate this Agreement upon written
notice to Buyer (and subject to the LDC's fariff and applicable rules and
regulations) if the Buyer a) commences a proceeding under any bankruptcy or
similar law for the protection of its creditors or such proceeding is commenced
against Buyer, b) otherwise becomes bankrupt or insolvent (however
evidenced); or c) fails fo pay Sprague's invoice when due. Upon termination,
Buyer shall be responsible for any liquidation damages incumed plus any
applicable LDC capacity related costs and/or imbalance charges. Buyer shall be
liable for all costs and reasonable attomey fees incurred by Sprague in collecting
overdue payment from Buyer. Notwithstanding any terms to the conirary in this
Agreement, Sprague shall abide by all notice and cure periods as required by all
applicable laws and regulations.

4. Transportation, Nominations and Scheduling. Sprague will deliver G
compliance with the applicable tariff’'s quality and measurement specifi
and transport it to the delivery point(s), at which title shall pass to
Buyer will be responsible for transporting the Gas from such dalive

Spragues failure fo reasonably nominate
request, Buyer shall provide to Sprague
reports or meter readings.

installations, repairs, shutdowns, or production scheTTiE changes. Buyer shall
also immediately notify Sprague of, and fully comply with, all curtailment or
interruption orders or similar notices. If a known event exceeds one month in
duration, Sprague may renegofiate this agreement and terminate this agreement
if a satisfactory renegotiation cannot be completed within 30 days. If 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, Criical Day or restriction is declared by transporters upstream or
downstream of the Delivery Point, Sprague may cash out all volumes nominated
or used above or below the day’s ratable share of the Monthly Contract Quantity
at a market based price.

6. Taxes. Sprague shall pay all taxes (including but not limited to sales, use,
distribution, excise, or gross receipts), fees, levies, penaities, licenses or charges
imposed, whether now or in the future, by any govermment authority (‘Taxes™) on
or with respect to the Gas prior to the delivery point(s). Buyer shall pay 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). Any party entitied to an exemption from
any Taxes must fumnish the other party with supporting documentation,

7. Billing and Payment. Sprague shall invoice Buyer monthly for delivered Gas
based upon the best available information, including nominated volumes. Buyer

shall make full payment within fiftleen (15) days of the invoice date, and Sprague
shall make any necessary adjustment in the invoice following discovery of the
actual quanfities. if the Buyer's LDC billing cycle is not based on a calendar
month, Sprague shall establish & single price for the billing cycle on the closing
date based on the applicable monthly prices. Sprague may charge Buyer an
interest rate of one and a half percent (134%) monthiy or the maximum legal rate,
if lower, on any late payment The LDC's meter reading shall contral for the
purpose of determining an invoice’s accuracy, and the Buyer shall not dispute an
invoice based on a mefer reading absent documentation from the LDC verifying
an error in the meter reading and setting forth the accurate meter reading.
8. Credit. Buyer agrees to provide its financid information as Sprague
reasonably requests from time to time for the purpose of assessing and
monitoring Buyer's financial condition. Should Buyer become overdue on
payments owed to Seller or experience a material change in financial condition
or obligations under this Agreement, Seller may require additional credit support
and/or additional security from Buyer.
8. Force Majeure. Except for a party's payment obligation, neither party shall be
liable to the other for failure to perform an obligation o the extent caused by
Force Majeure, meaning acts of God, fires, floods, explosions, sforms, or storm
wamings, breakage of machinery or pipelines, freezing of wells or pipelines,
suzely failure or curtailment of fransportation, strikes,
pances, acts of temorism or war, or any other
ol of the party claiming Force Majeure If

ilable supply at an affected delivery point based on

and Regulations. This Agreement shall be subject fo all
ederal laws and regulations and any applicable order of a
& or official. Each party shall indemnify, defend and hold
T iess the other party from any fines, penalties, assessments or liabiliies
¢ by any governmental authority relating to the failure of such party to
oomply with any applicable law, regulation or order. In the event any law,
regulation or order of any govemmental authority adversely and materially
impacts Sprague’s ability to perform or there is an approved change fo a
transporter tariff and/or utiity capaciy assignment resulfing in a related rate
increase, the confract price set forth in this Transaction Confiation may be
adjusted accordingy.

11. Waiver and Severability. No party's walver of any breach of performance
shall be deemed a waiver of any subsequent breach. Shouk! 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 parfies’
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 shall not disclose the terms stated herein, including
price, without Sprague’s consent.

14. Limitations. Neither parly shall be liable for specific performance,
consequential, incidental, punitive, exemplary or indirect damages, lost profits or
other business interruption damages.

15. Goveming 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 ANY RIGHT TO A JURY TRIAL.

Page 3 of 4



Natural Gas Retail Sales Agreement

Natural Gas Sales Agreement - Exhibit A

Contract Number:

Volumes: Buyer's Monthly Contract Quantities (stated in therms) during the Initial Term and any subsequent term shall b:]
1

as follows:
Jan. 0.000 Feb. 0.000 Mar.  0.000 Apr. 0.000 May. 0.000 Jun. 0.000
Jul. 0.000 | Aug.  0.000 , Sep. 0.000 Oct.  0.000 ; Nov. 0.000 Dec. 0.000
Service Locations
Utility Capacity

Utility Account Meter Assignment
Service Address Number | Number Location Description Quantity
I [ on

Page 4 of 4

N\,



Exhibit A

~ 188 Inteerationsl Drive
Pertsmouth, New Hampshire 03801

Sprague 19003 228 1680
March 3, 2016
VIA OVERNIGHT MAIL
Dabra Howland
Exacutive Direcior "'*"5:‘?’;’_4?;" —
New Hampshire Public Utitles Commisslon R ey
21 South Fruit Street, Sulte 10 U

Concord, NH 03301-242¢

RE: Sprague Operating Resources LLC | Continuation Certificate (2018)
License No. DM 12.022

Dear Ms. Howland:

Sprague Operaiing Resources LLC ("Sprague®) hereby submits s Continuation Certificate for
Sprague's competitive natural gas supplier llcanse no. DM 12-022,

Should you have any questions, pleaae do not hesltate to contact ma.
Sincerely,
Todd Bohan

“Todd Bohan, PhD
Regulatory Specialist

Enciosure: Continuation Certificate



WASHINGTON |
INTERNATIONAL INSURANCE COMPANY CONTINUATION

475 North Martingale Road CERTIFICATE
Schaumburg, IL 60173

KNOW ALL MEN BY THESE PRESENTS, THAT:
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

intheamount of $350,000

on behalf of Sprague Operating Resources LLC , Principal,
infavorof 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
wpon 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 hereinbefore set forth.

Signed, sealed and dated on February 22, 2016

WASHINGTON INTERNATIONAL INSURANCE COMPANY

BY:@XU\L M. ”—}\Cﬁu\bDHFh’\

Anne M. Higginbottomf_h’t‘torney—in-ﬁact




NAS SURETY GROUP

NORTH AMERICAN SPECTALTY INSURANCE COMPANY
WASHINGTON INTERNATIONAL INSURANCE COMPANY

GENERAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, THAT North American Specialty Insurance Company, a corporation duly organized and existing under
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 corporation arganized 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 make, constitute and appoint:
WILLIAM L. LABBE, JOHN J. FEITELBERG, CATHERINE H. LAWRENCE, LINDA MERENGUELLI,

BRAD TAYLOR, ANNE M. HIGGINBOTTOM, BARRY J. HORGAN, and ALYSSA R. MICHAEL
JOINTLY OR SEVERALLY

Its 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 of a bond an behalf of each of said Companies, as surety, on contracts of surctyship as are or may be required or permitted by
law, regulation, contract or otherwise, provided that no bond or underiaking or contract or suretyship executed under this authority shall exceed the

amount of: FIFTY MILLION (550,000,000.00) DOLLARS

This Power of Attorney is granted and is signed by facsimile under and by the authority of the following Resolutions adopied by the Boards of
Directors of both North American Specialty Insurance Company and Washingion Intemational Insurance Company at meetings duly called and held

onthe 9% of May. 2012

“RESOLVED, thut any two of the Presidents, any Managing Director, any Senior Vice President, any Vice President, any Assistant Vice President,
the Secretary or any Assistant Secretary be, and each or any of them hercby is authorized to execute & Power of Attorney qualifying the attorney named
in the given Power of Attorney to execule on behalf of the Company bonds, undertakings and all contracts of surety, and that each or any of them
hereby is authorized to atlest to the execution of any such Power of Attorney and to attach therein the seal of the Company; and it is

FURTHER RESOLVED, that the signature of such officers and the seal of the Company may be affixed tc any such Power of Attorney or to any
cerlificate relating thereto by facsimile. and any such Power of Atterney or certificate bearing such facsimile signatures or facsimile seal shall be
binding upon the Company when o affixed uand in the future with regard to any bond, undertaking or contract of surety ta which it is attached.”

i

Vs SN ) s

{50 e e
%m‘%ﬁ;

: m—mz:M—.m———z—'
Michael A lt!. 3 it ngish wisatind Insuraniée Company

& Sechor Vier President of Nerth Amwerican Specialty Insurance Compny

£
L

IN WITNESS WHEREOF, North American Specialty Insurance Company and Washington International Insurance Company have caused their
official seals to be hercunto affixed, and these presents to be signed by their authorized officers this _9th _day of October L2018,

North American Specialty Insurance Compaiy
Washiagton International Insurance Company

State of Hlinois ]
County of Cook =

Washington Internationsl Insurance Company and Senior Vice President of North American Specialty Insurance Company and Michael A, lto ,
Senior Vice President of Washington International Insurance Company and Senior Vice President of North American Specialty Insurance
Company, personally known 1o me, who being by me duly swom, acknowledged that they signed the above Power of Attorney as officers of and
acknowledged said instrument to be the voluntary act and deed of their respective companies,

N CFICIAL SEAL K
M KENNY o AR W e
‘D:VUIMY Hiaj-"c. STATE D‘:w-sz M. Kenny, Notary Public
I Jeffrey Goldberg . the duly elecred __Assistant Seorctary  of North American Speclalty Insurance Company and Washington

international Insurance Company, do hereby certify that the above and foregoing is a true and correct copy of a Power of Attorney given by said North
American Speciaity Tnsurance Company and Washington International Insurance Company, which is still in full force and effect.

IN WITNESS WHEREQF, 1 have set my hand and affixed the seals of the Companies thisa__a__ ay of I:Q/b( UL ,2016

Y

taffrey Oeldberg. Vice Pressdon & Assistant Secrstary of
Washington Intamational Insurance Company & Narth American Specialty Insurance Compeny



















01/31/2003 08:47 FAX 832 676 1805

EL PASO CORP.

idoo2/011

Base Contract for Sale and Pwase of Natural Gas

This Base Contract is entered into as of the following daie: fob

TENNESSEE GAS PIPELINE COMPANY

, 2003, The parties o this Bass Contract are the following:

#1&1&3@ 5
Contract Number: Ol O

Duna Num i Duns Number
Contract Number; _2Q§_0 3T Rk
U.S. Federal Tax 1D Number: HM U.S. Federa! Tex iD Number: #02-0415440
Notices: ;
Tennessee Gas Pipeline Compaiiy SAME AS ABOVE
Attn;_Joe Clements / Andy Armétréng .. Attn: NATURAL GAS ADMINISTRATION
Phone; 832.876-5121/ 832-676-5120 Feax gag 576-1605 Phone: (603) 430-5338 Fax. (603) 430-5320
AM i
Attn: AL GAS A TRATION
Phone: {603)430-5338 Fex. (603)498-5820
= 22 04 i _.’:. '
Phone: (603)480-7240 Faxr @gamm__
BANK:

: #8188100890
Other Details: Pavable to Tennessee Gas Pipeline

A YORK, NY
ABA: 021000021 -

ACCT: 910-2-720233
er Details.

This Base Contract incorporates by reference for all purposes: Genq;ai Torms '{;oncﬁaons for £ mvaﬂgmasﬁ o pubﬂshed
by the Nerth: Amegioan Energy Standards Board. The p HaTeD to e s 7i84i Citeard) T
Conditions;. in-ihe eventth mummam i
Sectioh 1.2 X '.Wawﬁ Et ipn7 = X 3 L .‘ ith of
Transsctlon: = . | Peymént Date .- delivery (5‘... £ i o
Procedute * i o Day' Momh followlng Mcmth of
- S - : ; = “idalivery T .
Secfion 2.6 X 2B 2-Buslnasa Days ‘dftar receipt (dafault)-- Section 7.2 % Wire tranafer tdatdun) i
Confim 8] ‘Business Days after recaipt Mathod of 0  Automated Cleannghouaa Cradlt (ACH)
Deadiine Paymeat .0 Check
Section 26 X Seller (default) Section 7.7 X Neiting applies {dsfault)
g;nwmm O Buyer Netting B Netting does not apply
- ;
Sectiecn32 X Cover Standard [default) Section 10.5.1 X Early Tarmm’qﬁon Damages Apply {detaii)
Performance [ Spox Hrloe Standard Early.T ecmlna:lm -0 Early Temamation Damagaa Du ‘Not Apply
Cbligatien Dems; s . 5
Sectipn 10 32 % Ofher Agtaemant Seiofis pply (dofault)
Note: The. fonowlng 8 ot Price Pubhdai‘ion appifa& (o:both |
o the immiadiately pﬂfwdfna- : , "+f:thet Agrgamert .0 Other-Agiesmen Setofs Do Not Aoy
Section 2,26 X Gas Dally Section 14.5
Spot Price Midpoint (defautt) Choios Of Law TEXAS
Publication o
["Section 6 X Buyer Pays At and After Delivery Point Section 14.1¢ X Confidentiality appiies (default)
Taxes {default) Confidentiality 0 Confidentiality doas not apply
g Seller Pa yg Befors and Al Delivery Point
[ Special Provisions Number of sheets attached: None
0 Addendum{s): _—

IN WITNESS WHEREOQF, the parties hereto have exscuted this Base Contract in dupﬂcate

TENNESSEE GAS PIPELINE MPANY

Party Name

oty
_I‘H';l:'rana Rw QC&-V(.‘ AESQ“’ OY(\LW-% @\ e

By

. 7MA4M

‘Name: Thomas F. Flaherty
Title: Vica Presidant |ndustr|al Marketing

Gopyright @ 2002 North American Energy Siandards Board, Inc.
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND’E%IQCEDURES
1.1.  These General Terms ard Oq:;dlﬁ;ifcs are Intendad to facliitste purchase and sale transactions of Qas on a Fim or

5

etk jrecelving Ges and *Seller* refers to ths party delivering Gas, The entire agreement

Interruptile basis. ‘Buyer* referg:o thet!

between the parties shall be the Contract as 2.7

The pariles have selected eltheér the “Oral Tmﬂsactmn Procedure” or the “Written Transaction Procedure” as indicated on the
Base Contract. .

Orai Transaction Procedurs:

1.2.  The parties will uss the following Transaction Confirmation procedure. Any Ges purchase and sale transaction may be
effectuated in an EDI transmission ar telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shalil be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction
shail be cansiderad a “writing" and to have been “signed”. Notwithstanding the foregaing sentence, the parties agree that Confirming
Party shall, and the other party may, genfim a telaphame trénsaction. by sending.the other perty a_ Transaction Corfirmation by
tacsimile, EDI or mutually. agreeable siastionic maandwl:{ﬁ :three Busingéss Days of & transaction: eu#smﬁ by this Segtion 1.2 (Oral
Transaction -Rracedure): provided thatifijg*failure to ;ari ?ﬁj’ransacﬁom» ,Conﬂnnatlﬁn shall not Lmqildatg the oral agtesment of the
parties, Confiming. Party -adopts is',confirming larterhpudJ ot the [iKs; as fts sngnﬂtum on any. Franssction Confifmation as the
identification and authentication of Confirming Party. - If the: Transaction Confirmation contains any. provisions cther.than those refating
to the commercial terms of the transaction (I.8., price; guantity, performance obligation, dellvery .point, period ‘of.-dalivery and/or
transportation conditions}, which modify or supplement the Base Coniract or General Terms and Conditisns of this Contract {e.g.,
arbitration or additional representations and warranties), such provisions shall not be deemed to be acceptsd pursyant to.Section 1.3
but must be expressly agresd to by bolh parties; provided that the foregoing shell not invelidate any transaction agreéd io by the

parties. omicr
Written Trangaction Procedure: b e -E':: e i

12. . The.parties wil ugp.the followirig ':Tmnsacﬁon c nfinhation promwe Should tha, aitias cofnd 10.4n agreement ragarding a
Gas purchase-and sale traFisaction for:&:panticular Etsl&ng%?enod the:Gorifiming Party’ he;aiher party;may, record that
agreement:ofj-a/ Traiisaction Confirmatiiontand communiéatssuch Trang#etiii: Confirmetiof; ]ﬁhl»ar ‘Widtually agreeable
elsctronic mieans,i1p the'other party by the ciose of the RuaitiessiDay idilbidngthe date of a : ' ‘Pitiies acknowledgs that
thelr agreement will-not"bebinding unllithe exchange: qt .ronconflictirig: ‘rsamamon conﬁm‘ratma or. the paaaage ‘ef-the conﬂrm

MMJ&M the raeétmng party, as growidad in Sectlon-1.3.

1.3. lfasandngpany‘sTmmnCanﬂmamnwmmenﬂydﬁammﬁommemgpammmmgcmﬂamwm
to In Section 1.2, such receiving party shall notify the sending party vie facsimile, ED! or mutually agresable electronic means by the Confimn
Deadline, unfess such receiving party has previously sent a Transaction Confirmation to the sending pary. The fallure of the receiving party to
so noiify the sending party in writing by the Confim Deadline constitutes the receiving party's agreement to the terms: of tie transaction
described in the sending party's Transaction Confirmation. I there are any maierial differences betwsen timely. sent TrangactionGonfimations
governing the.same iransaction, then netther Transaction Confirmation shall be binding unti or uniese sueh differences arp reselved inciuding
the use of any evidence tht clearly resolves the differences in the Transaction Confirmatioris. In the event-of-a conflict among-the terms of
(i) a binding Transaction Confirmation pursuant to Sectier 1,2, () the oral agteemant of the parties which may be evidanced by.a recorded
converaation, where the paitids have selected the Oral Transiiction Procedlire of the Basa: Contract, ([} ihe'Base Coriftatt, and (iv) these
Genereal Terms and Conditions, the terms ofthe documants’ ‘shali;govem in the-priovity istégmthis sentence; . -

1.4,  The paries agree. that each party may elsctropically record all teleginone convéréations with reapad“to this lerant betwean thelr
respective amployees, without any special-ot further notice to thé other pary. ~Each party.shall obtain any necessary consent of its agents and
employees to such recording. Where the parties have sslected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the
pariies agree not to contest tha validity or enforcsabllity of telephonic recordings entered into In accordiance with the requirernatits of this Base
Contract. However, nothing herein shall be construed as a walver of any objection to the admissibility of such evidence.

SECTION 2,  DEFINITIONS

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

2,1, “Alternative Damages” shall mean such damages, expressed In dollars or dollars per MMBtu, as the parties shall agree upon in the
Transaction Confirmatien, in the event elther Seller or Buyer fails to parform a Finm obiigation to deliver Gas In the case of Sellar or to recelve Gas
in the case of Buyer.

2.2.  "Base Contract’ shall mean a contract exacuted 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 herain and any Special Provisions and
addendumis) as identified on page one,

203 "British themnal unit” or “Btu" shall mean the Intemational BTU, which is also catled the Btu {IT),

Copyright © 2002 North American Energy Standards Board NAESB Standard X.X.X
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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 recelving party's time zone on the second Business Day following the Day a
Transaction Confirmation (s receivad or, if applicable, on the Businsss Day agreed to by the parties in the Base Contract; provided, if
the Transaction Confirmation ig time stampad after 5:00 p.m. in the receiving party's time zone, it shall be deemed recelved at the
opening of the next Business Day. = _;

2.6, "Confiming Party" shall mean ilie m.mm in the Base Contract 1o prepare and forward Transaction Corfirmations to ths other

party.
2.7.  "Confract" shall mean the Iagallyubt{itﬂng relationship esteblished by (i) the Base Contract, (ii} any and all binding Transaction
Gonflrmations and (ili} whera the parhes m\rasé!eoted the Cral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the pariies have entered into through an EDI transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation. .

2.8.  “Contract Prioe" shail mean the amount expressed in U.S. Dollara per MMBtu to be paid by Buyer to Seller for the purchase of
Gas as agreed to by the partles in a transaction.

2.9, "Contract Quantity" shall mean the quantity of Gas lo be delivered and taken as agreed to by the partias (n a transaction.

2.10. "Cover Standard", as refersd to:n- Saction 3.2, shall mean that If there is an unexcused fallure to 1ake or deliver any quantity
of Gas pursuant to this Contract, then thé performing party shall use commsrcially reasonable efforts to (i) if Buyer is the parforming
party, abtain-Gas, (or.an-atemate-fusl If slected-by Buyer.and.rep|acemant Gas is not available); or. () 4f-Sellet. is,the. performing party,
sell Gas, in.elther cass, ak.éaprice reassriabie for tedeliveiy:orp fidrea, asuapplieahie- aith: - thipamount of notice
provided by the nonperforming party; i immediacy’ B8:1he Buyer's Gaa. tonsumptisn:needs or: Ssller‘s"aas aale& Jeqwremants as
applicable; the-quantitiosinvsived; and the:anticipated’ Iehgth of failure by:the nonperfonting perty.:. -

2.11, *Credit Support Obligation(s)” shall mean any cbligation(s) to provide or establish credit suppert for;or on behalrot, a party to
this Contract such &s an irrevocable staridby lstter of credit, a margin agreement, a prepaymerit, & sééurity intergst in an assst, a
performance bond, guaranty, or other goed and sufficient security of a confinuing nature.

2,12, ‘'Day" shall mean a period of 24 conseculive hours, coextensive with a "day" as defined by thé Receiving Transporier in a
partioular transaction.
213, “Daltvery Perad"
2.14. 'peiwary Pﬂl
2.15. B ehEn m
the cdmniuriléﬂﬂo :0f " 3 N ' ST

2.16. “EFP" shéll'meé ‘ikb purchaas sale or exchan‘g at‘;:am'r&l Ga.s'&a_ this*physical” sitie h' ‘for .ph_wcal transaction

lnvolvmgrgas futlises: nnuacta EFF.shali lncorpafagaliﬁa meaning -and.remedies of "Fi!th'L. Pr t & party's. excuse for
nonpérormance of its obligations 1o deliver or raceive. (%as will be govemed by the rules of the reievant fuawes exchange regulated

under ‘the'commodlty Exchange Act.
2.17.  *Firm* shall mean that elther party may Interrupt Its performance without liability only to.the ‘extent’that such performance is

prevented for reasons of Force Majsure; provided, however, that during Force Majsure interruptions, the party invoking Force Majeure
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to itd Interruption after the nomination lg made to the

Trannponer and until-the changs in deliveries and/or receipts Is confirmed by the Transportar.

2.18. '@as" shall mean any mixture pf h'ydrmrbons and ‘noncombustible gases in a. ggseous state mlzﬂng pnmarlly of methana.
2.19." “Imbalance: Gharges shall mean any fees; | en;aiﬂes. costs of: hhargas (in épah or in Icind) nsaansd by a T:ansportar for
failure to.satisfy the Tmnapbrters balarso: dnc/or nomlﬂallnmf requirements.

2.20.  “Interruptibla®™shall mean that: e:ﬁher party gy, Iﬁtaxrupt its performance at amf time for any; rbgéun, whathar apnot.caused by
an event of Force Majeure, with no liabfity, except such interrupting party may be respensible for any imbilance Charges.&s sat forth in
Section 4.3 related to its interruption after the nomination is made to the Transporter anduntil the changein delivedes andfar recelpts is

confirned by Transporter.
2.21. 'MMBi" shall mean ona milien British thermal units, which is equivalent to cna dekatherm.

2.22, 'Mdnth' shall mean the psriod beginning on the first Day of the calendar month and ending immedately prior to the
commencement of the first Day of the next calendar month.

2,23, ‘"Payment Data" shall mean a date, 8s indicated on the Base Coniract, on or before which payment is due Seiler for Gas
received by Buyer in the previous Month.

2,24, “Recsiving Transporter” shall mean the Transporter receiving Gas &t a Defivery Point, or absent such recelving Transporter,
the Transponter delivering Gas at a Delivary Point.

2.25. ‘'Scheduled Qas" 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 isted In the publication indicated on the Base Contract, under

ihe listing applicable to the geographic [ocation ¢losest in proximity to the Delivery Point(s) for the retevant Day; provided, if thers i3 no
single price published for such location for such Day, but there is published a rangs of prices, then the Spot Price shall be the average

3hall be the penad during which =dgjlvenas aredo. be made aa agreed to by-the. wftlns Ina transacnpn

_'i{} relating to
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of such high and fow prices. If no price or range of prices ls published for such Day, then the Spot Price shall be the average of the
following: {i) the price (determined as statad above) for the first Day for which a price or range of prices s publighed that next precedss
the relevant Day; and (li) the price (determined as stated above) for the first Day for which a price or range of prices is publishsd that
next follows the relevant Day. .

2.27. ‘Transaction Confirmation" sh: II rpaan e document, similar to the form of Exhibit A, setting forth the tarms of a transaction
formed pursuant to Section 1 for a par fqhbahvew Period.

2.28. "TaxmmtmOphnn"shallmeqnmammmmMrpawmmammmmmﬂmewmwmma
F:rrnobhgatonmdelmraasmmecaﬁao},ggjlbrortoraoalvaGulnmemaofBuyerforadedgnated number of days during & period as

spechied on the applicable Transadim Conf
2.29. ‘“Transporier(s)" shail mgan all: em gaiﬁeﬁng or pipefine companies, or local distibution compenies, acting in the capachy of a
transporter, transporting Gas for Seiler or Buyer upstraam or downstream, respactively, of the Defivery Point pursuant to a particular transaction.

SECTION 3. PERFORMANCE OBLIGATION

3.1,  Seller agress to sell and daliver, and Buysr agrees to receive and purchage, the Contract Quantity for a particular transaction In
acoordance with the terms of the Gbmmt Sales and purchases wil be on & Firm or Infenuptible basls, as agreed to by the parties in a
_transaction.

The parties have selactad mthe“cowsundud" ortha “Spot Prioesum!ard" as Indicated on the Basa Confract.
Cover Standard: : :

3.2, The sole and emlusive remedy gﬁ the pameg
recovery of the:following: (i} in the evert'cl a breach: by Se ll&f on any Day(s), payment by Seller to Buyer.fa an amount dhual to the
positive-difference, if any, Lidtween the purchase pricepaid'by Buyer utllizing the Cover. Standard afid-the Qontract Price; adjusted for
commercially reasonable diferences in transportation costs to or from the Delivery Point(s), multiplied by the differenca between the
Contract Quantity and the quantity actually deliverad by Seller for such Day(s); or () in the event of a breach by Buyer on any Day(s),
payment by Buyer to Seller In the amount equal o the positive differance, If any, between the Contract Pfice and thé price recelved by
Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs
to or fremr the Delivery Point(s), muitiplied by the difference batween the Contract Quantity and the quantlty actually takén by Buyer fot
such Day(s); of (iif)-in-the event that Buyer has uaan eoinmerclally msonabla efforts to replace'ths Gas or Sellgr has used
commergially-réasongple .gfforts to sefl “tne Gas to a;ih ;g party, and no such raplaoﬁmant or sgh Isxévailable, méh the sole and
exclusive remedyof the parfomming pary;shall be any i 8 diff bstween thie GQntraﬁﬁﬁﬂéﬁ;m the Spat'Fiies, adjusted

for such transpanatioptaithe applicatile: Delivery Pof 1(’kij.;ﬂiplted by ttm rence betwse) F - Ehntag) 'ﬂluanﬁbshhdﬂﬂe Quantity
actually. delivéred:by Sellersnd receivetlby Buyer for &g ﬂgy(s) Imh;alm&@harges shéll o b&':gmvﬁrad undgr.this:Section 3.2,
but Seller andlnnﬁuyal;#hnllbe responigitiié for Imbalapie Gha srovided in Séeticni4.3,. The amotnt 6 such unfavorable
diference shgll be. pa“yaﬂ# five Business,Days after prepor;ﬁfl 6'? the perftarmlng party's invoice, which ehalldef forth the basis upon
which such-griount-was célcllated.

Spot Price Standard:

32. The sole-and exclusive remady of the parties in the event of a breach of a Firm obligation to daliver 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 aqual o the
difference betwean the Gontract Quantity and the actual quantity delivered by Selier and receivad by Buyer for such Day(s), muitiplied
by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (il) in the-event of'a breach by Buyer
on any Day(s), payment By Buyer to Seller in an amount equal to the diffsrence between the Contract Quantity and ihe actual quantity
detivered by Seller and recsived by Buyer for such Day(s}), muitiplied by the positive- difference, .If. any, obtained by dubtracting the
applicable Spet Price from the Contract Price. Imbalance. Charges shall:not be reoysred under this Section 3.2, but Seller and/or
Buyer shall be responsibla for imbalande” Charges, If-any; as provided in Section 4.3." The amount of sach tinfavorable difference shall
be payable five Business. Days after presentation of the performlng party’s involce, which shall set- Torhf’a the basis upon which such
| amount was calculated.

3.3.  Notwithstanding Section 3.2, the parties may agme to Alternative Damages in a Transaction Conﬂrmauon exacuted in writing
by bath parties.

3.4.  In addition 1o Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation executed in
writing by both parles. The Transaction Confirmation containing the Temination 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 calcuiated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seller shall have the sola responshility for transporting the Gas io the Delivery Point(s). Buyer shall have the sole responsibility for
transporting the Gas from the Dslivery Point{s).

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meat the deadfines of tha affeciad Transporter(s}. Each
party shall give the other parly fimely prior Notice, sufficient to mest the requirements of all Transporter(s) involved in the transaction, of the
quantities of Gas te be delivered and purchased each Day. Should efther 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.

" -aavant of miﬂeach of a, Fﬁ'rn obligatior o, deliver or receive. Bas shall be
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4.3,  The parties shall use commercially reasonable efforts to avoid imposition of any imbalence Charges. 1f Buysr or Seller rsceives an
invcice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such imbalance
Charges. if the imbalance Charges wers incurrad as a result of Buyer's receipt of quantties of Gas greater than or less than the Scheduled Gas,

then Buyer shall pay for such Imbalance Charges or reimburse Sefler for such imbalance Charges pald by Saller. If he imbalance Charges were
incurred as a result of Seffer's delivery of quaritiies of Gas greater thani or less than the Scheduled Gas, then Selier shall pay for such Imbaiance
Charges or reimbtirse Buyer for such Imbalamgzchargas paid by Buyer.

-‘I-l

SECTION 5.  QuALITY AND MEASUREMENT

All Gas dellvered by Selier shaf meet?ﬁ'!e

measurement for purposes of this Copttract sHal
estabiished procedures of the Racelving Tra

SECTION 6. TAXES

The parties have selected either “Buyst Pays At and After Dellvery Point” or “Sslier Pays Before and At Delivery Point” as indicated
on the Base Coniract,

Buyer Pays At and After Delivery Peint;

Seller shall pay or cause to be paid all taxes, fees, levies, penaliies, licenses or chargas imposad by any govemment authority {“Texes”) cnor
whhraepeottotheﬁaapﬂormthebelhfety%m(s} Buyershaﬁpayoroﬂisatpbepmdaﬂ&mmorwﬁnmpmmme@asatm
Delivery Paift(s) and-all:Taxas:aftsr the Dalivery Po’mt(s),,a 12 party: nswéqtam‘h remit orpay Tamﬂﬁah are-the offier pary’s responsibiity
hereunder, the party raspcnefble for sud}'r‘;s,xes shall promptiy:mimburse Imwiar party.for.such Taxeg Anwparty em:ﬁadto an exemplion

from any such Taxes or. gs shall fumihvihe other paty pnecessary dqaunentalion ‘thereof

Seller Pays Before anc At Melivery Point: - S ok L ' .
Sallar shall payormetohe paid all taxas.raes levia& pena!ues,liemm«dmgasmm&edbyanygwemm#axﬂbﬂ!yﬁm‘)mm
with respect o the Gas prior fo the Delivery Point(s} and all Taxes at the Dellvery Point{s). Buyer shall pay or cause to be paid:all Texes on or
with respact to the Gas after the Delivary Point{s). If a party Is required to remit or pay Taxss that .are the other pary's-responsibilty
hereunder, the parly responsible for such Taxes shall promptly relmburse the other parly for such Taxes. Any parly entitied to an exemption
{_from any euch Taxes or charges shall furnish the other party any necessary documentation thergof,

SECTION 7. BIELING, PAYMENT, ANDAUDIT

7.1. Seuermaﬂnva{eaBuyerforeaadslfveradmﬁwhredmﬂmﬁmdngmmdfbn , Epplicablé dwgas,pmwdin
suppomng documeritafion: aedeptable in indkistry practics toisiippoRt the amouritéhiagged. lftheaqumnmguambmu I not ket by the biling
dete, biling Wil'be prépared based on the'quantity of Schisdiliéd: Gas, Thequﬁ,’tqm:ywnl mr:émmue the attual tuantty on the
fouomng nthis bifitg or 58, 800n thersafisr as actual ddWiwmafm-s i %

7.2. memmmdmmsmﬂmMemwapﬁdﬁﬁ'mmaaawcm&Mhmmyammmmw
befors the (ater of the Payment Date or 10 Days after receipt &f'the invoice by Buysr; provided that If the Payrnient Date i ot a Business Day,
payment is due-on the next Business Day follewing that dats. In the event any payments are due Buyer hereunder, payment to Buyer ehafl be
mecie in accordance with this Section 7.2,

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

7.4, it the inveiced party, in good faith, disputes the ameunt of any such mioeoranypanmerenf such involeed party will pay such amount
as It concedes. to be corect; provided, howaver, if the. invoiced party disputes the amieurit due, i must provide supporting documentation
accoptable In'Industry practite to support: ﬂie*amount paid-or:disguted, In the:event the parties are unabls 10 resclve such disputs, either party
may pursue any remedy avallable at law ormnqunty to anlume ihrnghts pursuant o this Sechmn

75 Khsmdeadpanyfankmmnﬁtmmmwwhmdm,mwmﬂwmd -siﬂlaomueuunmedatedmunwme
dale of paymertt at a rate equal 1o the lower of (i) the than-affective prime ralé of interest published under "Money Raies® by The'Wall Street
Joumal, plus two percant per annuim; or {ff) the maximurm applicable lawful interest rats.

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examing.and-aodi and to obiain
copies of the relevant portion of the boaks, records, and felephone recordings of the ather party only to the extent reascnebly necessary to verify
the accuracy of any statement, charge, payment, or comgutation made under the Contract.  This right to examine, audit, and to obtaln coples shall
not be available with respect to propristary information not directly relevant to transactions under this Contract, All invoices and bilings shell be
ively prasumed final and accurate and all associated claims for undar- or overpayments shall be deemed waived unless such invoices or
bilings are objected fo In writing, with adequate explanafion and/or docurnentation, within two years after the Month of Gas delivery. Al retroactive
adjustments under Section 7 shat be pald in full by the petty owing payment within 30 Days of Notice and substantiation of such inacouracy.

7.7.  Unless the parties have electad on the Base Contract not to make this Saction 7.7 appliceble to this Contract, the parties shall net
all undisputed amounts due and owing, and/or past due, arlsing under the Contract such thet the party owing the greater amount shail
make & single payment of the net amount to the other party in accordance with Section 7; provided that no payment required fo be
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to nefting under this Section. [f
the parties have executed a separate nefting agreement, the terms and conditions therein shall prevall 1o the extent inconsistent
herewith.
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1,  Uniess otherwise specifically agreed, tile fo the Gas shall pass from Selier 1o Buyer at the Delivery Point(s). Seller shall have
responesibility for and agsume any liabllity with respect.io the Gae ptior to its delivery to Buyer at the specified Delivery Point(s). Buyer
shall have responsibllity for and any Habjiltywuh respect to said Gas after its delivary to Buyer at the Delivery Point(s).

8.2 Sellarwarrantsmatrtmahm“tnq ht to convay and will transfer good and merchantabis titie to all Gas sold hereunder and
delivered by It to Buyer, free and clegt of' i jana encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WAR =0 OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILTY OR OF
FITNESS FOR ANY PARTICULAR VAHE DISCLAIMED.

8.3, Seller agrees to :ndemnim"Buyeﬁ_ ! g’fgve it harmless from all iosses, fiabilities or claims including reasonable attomeys’ fees
and costs of court ("Claims*), from any and all persons, arising from or out of claims of titls, personal injury or property damage from
said Gas or other chargss therean which attach Bafore title passes to Buyer. Buyer agrees to indemnify Seiler and save it harmiess from
all Claims, from any and all persoris, arisifig from orout of claima regarding payment, personal Injury or proparty damage from said Ges or cther
charges thereon which aftach afier thle pasees to Buyer.

8.4, Notwithstanding the other provisions of this Section 8, as bstwaen Seler and Buyer, Saller will be iable for all Claims 1o the extent that
such ariss from the faiiure of Ges dslivered by Seller to mest the quality requirements of Section B.

SECTION 9. NOTICES

9.1. . Al Fransaction- aonﬁ[mations inveices, paymm'and ‘othler cofpmunications.made pursient. w (’ha-Basa cpritract {*Notices")
shall be made'to the addresses speciﬁedam,wﬁting by. me respactive parﬁpsﬂrom timaiﬂ'time. s

9.2, Al Notices raqutrad hereundérmy be sentnuy faéaimila or mutually acceptable etectromc means a naﬁoﬁa]ly recognized
overnight courier service, first class maif-or hand de!wqrp&:

9.3. - Notice shall'be ann when recelved on a Buqmess ‘Day by the:addressee. In the absencé: :af rrmf of the acmul reca!pt tate,
the following presumptions will apply. ' Notices sent by facsimile shall be deemed t9 have been récelved upon the:sending pary's
receipt of its facsimile maching's confirmation of successtul transmission, |f the day on which -such facsimile is-received Is not a
Business Day or is after five p.m. on & Buginess Day, then such facsimile shall be desmed to hava baen recsived on the next following
Business Day. Metice 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 recelving party. ‘Notice via first class mail shall be considered: delivered five Business Days

after malimg

SECTION: 10, - EINANCIAL nsspousaea—."' :

10.1.. I sither, pg(fy %7} has reasanable groundﬁfc}ﬁ. fhinsec L‘mrrj regéiding'the pe BEEH S

(whether or nof ‘thendae}. by the othar -party (¥} G wﬂhpuﬂl;lﬁiﬁﬂon. the @ auur;gacu ¥-& rriteddl thangs In the
creditworthiriess ‘o), X imay demariliAdequete Agk - #Adequate ‘AMsUYANGe: of ‘Perfordnod” shall mean
sufficignit’ sewurlty: in ihe forin, amount and’tor tha term; reaaahably accemabla {0 X Including, bt not: dicsiterdt to, & stmdby irrevocable
letter of credit, & prﬂpaymerit a security, interest in-an asset or a performance bond or guaranty- (including the [ssuer of any such
sacurity).

10.2.  In the event (each an *Event of Default’) either parly (the *Defaulting Party®) or its guarantor shall: (I} make an assignmant or
any general amrrangement for the bensfit of creditors; (i) flle a petition or otherwise commence, authorize, or aequiesce in the
commencement of a proceeding or case under any bankruptoy or similar law for the protection of creditors or have such petition filed or
proceediig commenced against It; (ili) otherwise bacome bankrupt or insolvent (however evidenced); (iv) be unable to pay ils debis as
they fall due; (v} have a receiver, provisional liquidaior, congbrvator, custadian, trustee or other similar official apporﬁta’d With-respect to
it or substantially all of {te: assats; (vi) fall: to perform: ariy‘shiigation to the other parywith respect o’ any Credit Sujpont Dbligations
relating to the Contract; (vli) fafl to give Adequate Assurance of Petfoithance under Saction 10:1; with tin, A 48 hours byt at least one
Business Day of a ernen request by thg'dther party; ar () fiot have paid any amouni due the othar party-ihereundbr ‘o or-before the
second Business Day fallowing written Nofice that such: paymenl is due; thén the othériparty (the 'Nnn-m.efauﬂlng Party’).shall have the
right, at ifs sole election, 1 immediately withhold and/or-suspend deliveries or paymaants upon Notice; and/or to terminatg and liquidate
the transactions under the Contract, in the manner provided in Sectian 10.3, in -addition 1o any -and -2if other rembties available
heraunder.

10.3. i an Event of Default has cccurred and is continuing, the Non-Defaulting Party shall have the right, by Notics to the Defaulting
Party, to designate a Day, no earlier than the Day such Netice is given and no later than 20 Days after such Nofice is given, as an early
termination date (the "Early Termination Date") for the liquidation and termination pursuant to Sectlon 10.3.1 of all transactions under
the Contract, each a “Terminated Transaction”. On the Eafy Termination Date, all transactions will terminate, other than those
transactions, if any, that may not bs 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 Traneactions must
be liquidatad and terminated as soon thereafter as Is reascnably practicable, and upon temination shall be a Terminaied Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, its actual termination date shafl be the
Early Termination Date for purposes of Section 10.3.1.

Gs oany. SHibe ¢ this Cortract
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The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages. Do Not Apply” as
indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good falth and in & commercially
reasondble manner, (i) the amount owed {whether or not then due) by sach party with respect to all Gas dalivered and received
between the parties under Terminated: Tmabnt;tmns and Excluded Transactions on and before the Early Termination Dats and all ofher
applicable charges relating to such dﬂlvai‘lué: receipts (including without limitatian any amounts owed under Section 8.2), for which
payment has not yet been made bwﬁhe vat owes such payment under this Contract and (i} the Market Value, as deflned below,
of each Terminated Transaction. The ﬂl iting Party shall {x) lquidate and acoelerate each Terminated Transaction at lis
Market Value, 8o that each amounl’ equél: it thie: wifference between such Market Value and the Contract Value, as defined below, of
such Terminated Transaction(s) shall be due tg.the Buyer under the Teminated Transaction(s} i such Market Value excesds the
Contract Value and to the Sellerfi-the epposite’i§ the case; and (y) where appropriate, discount each amount then due-under clause
(x) above to present value in a comimercially feasonable manner as of the Early Termination Date (to take account of the period
between the date of liquidation and the dats on which such amount would have otherwiss been due pursuani to the relevant
Terminated Transactions),

For purposes of this Section 10.3.1, “Contract Valus" means the amount of Gas remaining to be delivered or purchased under a
transacfion multiplied by the Contract Price, and “Market Valua”" means the amount of Gas remaining to be delivered or purchassd-
under & transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Parly
in a commercielly reasonaple: mannet.. To ascenain. the, Market Vajue; the Non:-Defaulting Pardy ‘may. consider, among other
valuations; any or dil of: the- settiemerit prces of WM@{:“&ES futures: qpnimds ppiaﬂans froth lsading: dealsts i gnergy swap
contracts. or physical gas:trading markeﬁs, isimilar sajas purchases and any othenbconn fide thitd-party offers, all adjusted for the
length of the term and differences in traAsportation 'party shall'tiot be requited to enter ints & pgplacement traneaction(s) in
order to:determine the Market Value. lﬂihﬁ extonsio(s): of'thie term of iatransaction 16 which paihe\s\m +not bound as;of-the Early
Termination Daté (including-but not limitad to “svergreen. provisions”) shall not be ‘copsidersd in dgtermining Coritragt Values and
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term: of a fransaction
shall be considerad in determining Contract Values and Market Values. The rate of interast used in calculating net gresént value shaf

be determined by the Non-Defaulling Party In a commercially reagonable manner.
Earty Termination Damages Do Not Apply:

10.3.1, As of the Early Termination Date, the Non-Defaulting Parly shall determine, in' good falih and In a commercially
reasonahie mannar, the' ameunt owad {whither or not thif: tiie) by each | paity with raapeqﬂo | Gde:delivered and regelyed between
the pafties unider Teiminatid Transactipns and ExglijdediTransactions: $iand before7t 4:1 ermination Daté nd all other
applicable charges: retating;fo: such deliyerigs and recsipty:( rféiuding W uné;er Sentpn '3:2), for which

| paymenthag mot yet besn. féda by the party thet owes:
The paities: m:sahma sither “Ot]m’ Agrnmaﬁt Samm Apply” Qr “Btm Agmrnom' ﬁét##h' Do Not App!y" a8 indicated
on the Byse Bonlmet; i 5

Other Agrepment Sgtoffs'Apply:

10.3.2. The Non-Defauitlng Party shall nat or aggragate as appropriate, any and alf amounts-owing' betwaen the parties under
Section 10.3.1, so that all such amounis are netied of aggregated to & single liquidated amount payable by one pary to the other (the
“Net SSttlament Amount”). At its sole option and without prior Notice 10 the Defaeulting Party, the Nen-Defaulting Party may setoff {])
any Net Settiement Amount owed to the Non-Defaulting Party against any margin or other coliateral heid by it in connection with any
Credit Support Obligation relating to the Contract; or (i) any Net Settlement Amount payable to the: Defauiting Party against any
amount(s) payable by the Defaulting Parly to the Noh-Defaulting Party under any- cther agreement or arrangemant between the
partios.

Other Agresment Sétoffs Do Not Apply: . L 'y

10.3.2. The Non-Pefaulting Party shall nst or agg?ega,ta, as appropriate, any and all amounts owmg between the parties under
Section 10.3.1, so that all such amounts are netted or-aggregated to 2 single liquldated amount payable by ene pariy-to:thie other {the
“Net Sattlamam Amount”),” At its sole opticn and withtut prior Notice to the Defaultmg Party, the Ncn-Defaulung Parly may setoff any
Net Settiement Amount owed fo the Non-Defaulting Party against any margin or other collateral heid by It in.connection with any Credit

$Support Obligation relating to tha Contract.

10.3.3. If any obligation that ig to be inoluded 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 Defaulling Parly 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 discountad to net prasent value jna
commercially reascnable manner determined by the Nen-Detaulting Party.

10.4.  As soon as practicabie after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Pary of the Net
Settlement Amount, and whether the Net Settlemant Amount is dus 1o or due from the Non-Defaulting Party. The Notice shal include a
written statement explaining in reasonable detall the calculation of such amount, provided that fallure fo give such Notice shall not affsct
the validity or enforceabillty of the liquidation or give rise to any claim by the Defaulting Party ageinst the Non-Defaulfing Party. The Net
Settlement Amount shall be paid by the cloge of business on the second Business Day following such Notice, which date shall not be
oarlier than the Early Termination Date. Interest on any unpaid portion of the Net Sstlement Amount shall acerue from the date due until the

Copyright © 2002 Nerth American Ensrgy Slandards Soard, Inc. . NAESB Standard 8.3.1
Alt Rights Reserved Page 7 of 10 April 19, 2002

T




UL/3L/2UUS UBIDU FAL 832 bBI6 LEUL EL PASU UURP. 1008/011

date of payment at a rate equal to the lower of {f) the then-sifecive prime rats of interest published under "Money Rates” by The Wall Street
Journal, plus iwo parcent per annum; or (l) the maximum applicable lawful interast rate.

10.5. The pariies agres 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 Bankruptoy

Code.

10.6. The Non-Defaulting Party’s rqrnﬂdma under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any a:m”}ggnmnation Date. Each party reserves to itself ali other rights, setoffs, counterclaims and
other defenses that it Is or may be aﬂlSﬂ :ﬂfgpng from the Contract.

10.7. With respect to this Sacﬂlsjﬁ 104 -dlne have exacuted a separaie netting agresment with ciose-out netling provisions,
the tarms and conditions thergin sh!él p aIlu‘w extent Inconslstent herewlth.

SECTION 11. FORCE! MA.JEURE

11.1. Except with regard to a panty's obllgamn to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
Saction 4, netther party shall be liable to the other for failure to perform a Fim obligation, 1o the extent such faliure was caused by Force
Majeure. The term "Force Majeure” as employed hereln means any cause not reasonably within the control of the pary claiming
suspension, as further defined in Saction 11.2.

11.2. Force Majaure shall inciude, but nol be limited to, the following: (i} physical events such as acts of God, landslides, lightning,
earihquakes;-fires, storms-or storm wamings, such as burdnams which. result in evacuation’of the affected ares, flopds, washouts,
explosions, breakage.or accldent or naogspuy of repa;m 10. machmary or gquipment of- lﬂ:jas of p!pq, liqmner rolatedq, déients affacting
an entifa geographic regiah, such as Iomamperamrg&lﬁ iich cause fresing or fallureof wells of liejas -of:pipe; (i%l)\ﬂritemm:m andfor
-cuntaiimént. of Firm ftanspleftation and/dr- storage by i porters; ()ects of otiesi such as § .Itp’m, [eigkouts -oF othen industrial
disturbances; :riots, gahn'tpuﬁ, insurrections or wars:: _' &fv) governmeljtal actions shph as necagsity:for: mmplianes' fiih any court
order, law, statute, ordirnange, ragulation;.or policy haviiigithe:sffect of lay: hromulgatéuay a governmetital guthority: ﬁamng juriadiction.
Seller and Buyer shall meke reasonablé dfforts to avoid'the adverse impagts of a Forss Majeure andHo:ré§dive the eventor sceurmence
once it has oocurred In orderto resume performancs,

11.3.  Neither party shall be entitied to the benefit of the provisions of Force Majeure to the extent peﬂormance is affeoted by any or
all of tha following circumstances: (i) the curtaliment of interruptible or secondary Firm transponation unless primary; in-path, Firm
transporation Is also curtailed; {li) the party claiming excuse failad fo remedy the condiion and to: resume the petformance of such
covenants-or obiigationa with reasonable dispateh; or (jif) economic hardship, 1o include, without llmltat{an. ‘Selier's abilty to'sall Gas at a
higher or more -advantageous price than thie Confract Price, Buyer's ability to'purchase Gas at @ iower or rore: advantageous, jiiée than the
Contragt Prige,.qra: zqguiatoly agency diagaawmg, in vmbl‘g orlhpart, the paasﬂurqus;h of mﬁa’snlﬁnﬂﬂvm this- Agreemetl; {1v) the loss of
Buyarsnwkat;a}or Bummbimytu use.or resell Gaip mﬂ‘q,sed aﬁammapt, In eiﬁ:eﬁqﬂéagmmm Soction 11.2; or {v) the
loss or failie of Selleks-gasiSupply or dapletion of resailas ExusHt: providedy by 1.7 Ther patw,a!atmmg Foroe
Mejeure shalfinot bessxblised trom Its reepignsibility fdflrm ilancs Ghargqm . R

11.4, . Notwitnstinding atiything to the vontrary hétél parties agrée-that s settement srrikaq, mkeum ot o’ther industrial
disturbances shall'be within the sole disnmlon of the parly-experiencing ¢ nch disturbahos.
11.5. The party whobh performance Is; prevented by 'Force Majeurs ruuet provide ‘Notice to thé othar party !nihai Ncmpe may be
given orally: however, written Notice with’ raasonably full particulars of the svent or ccourrence I8 required as scon as reasonably possibla.
Upon providing written Notice of Force Majsure to the other party, the affected panty will be relieved of its obligation, from the onset of the
Force Majeurs event, to. make or accept delivery of Gag, as applicable, to the extent and for the duration of Foros -Majeure, and neither party
shall be deemed to have falled in such obligations fo the other during such occurmence or event.

11.6.  Notwithstanding Sections 11.2 and 11.3, the parties may agree to altemative Force Majeure provisions in. a- Transaction

COnﬂrmminn"executed in wilting by both parties.

SECTION 12, “TERM N ! :
This Contract may be tarmineted on 30 Day‘s written mp uﬂ shall remdfﬂ in effact unﬁl me emmﬂun d tha fatsst Derqvery Psnod of any
transaction(s). The rights: G ‘either party.pursuant to:Sgetian: 7.6 and Seation 10, mwwmmpmmmm and the
obligation of either party to indémnify the other, pursuant hereto shell-suryive ‘thé temination of the Base-Contract:or any transagtion,

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES |8 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 WAIVED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PRCOVIDED HEREIN OR IN A TRANSACTION, A PARTY'S UABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
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, PUNMIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR CTHER 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 WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE 8E SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE UIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR. IMPOSSIBLE TQO 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 Gondract shall bebanmnguppn},and inure to the banefit of the successors, assigns, personal representatives, and heirs of the
respective pariies hereto, and the i conditions, mmmdm&c@mmuwnfammmdnﬁcﬂmm
assignment of this Contract, in whola.or in m Jwill be made without the prior writien consent of the non-assigning party (and shall not relieve

the assigning party from liability hergtifider); annsemm not be unreasonably withheld or delayed; provided, either party may (1) transfer,
soll, pledge, encumber, or assign ifis mm%e accourts, revenues, or proceads hereof in connection with any financing or other

financial arrangemants, or (i) trandfer its interest tmgny parent or affilisie by assignment, merger or otherwise withaut the prior approval of the
other party. Upon any such m@iﬁmmaﬂﬂimmpﬂon the transfarcr shell remain principally #able for and shall not be relieved of
or discharged from any obl

14.2.  If any provision in this Gﬁmfaet s datennirfed to be invalid, void or unenforceable by any court having jurisdiction, such delermination
ghall not Invalldate, vold, or make unenforceable any other provision, agreement or covenant of this Contract.

'14.3." " "No walver of any breach of this Contract shall be heid to be a walver of any other o subsequent breach.

14.4. This Coniract sets forth all understandings between the partiss respecting each transaction subject hereto, and any prior coniracts,
understandings and representations, whether aral or written, refating to suclt transactions are merged Into and superseded by this Contract
and any effective transaction(s). This Contract may be amended only by a writing executed*hy both partigs.

14.5. The interpretefion;and perform of this Getitiact shall be govaned by ﬂmaws of the- junsdloﬂqu as ndiaate;l on the Base
Contract; extluding, hpwwar anyoonﬁic! 1aws ruie lebhmﬂfd apply the! Ié“.vofano!hqr jurisd‘ ietlon.

14.6. This Gontract. and 4l provialonsshﬁreh wil ﬁbw’ to &l apligeble and ¥5iY statutes,: iwas,m‘ueas andfegmgum of any
govemmental autl'mmthng%unsdcﬁon over the pam«&wfacﬁﬁes or G supply, Wmct ori?amaﬁt@n.pr wp?oﬁa‘mmm
14,7.  Thereis no third party beneficiary 1o this Contraict.

14.8. EBach pariy 1o this Contract represents and wamants that it has full and complete authority to enter.info and peﬁ@rm Ihh Coniraci,
Each persen whio executes this Contract on behalf of sither party represents and warrants that It has full and complste authority tb do so and
that such party will be bound thereby. )

14.9. The headings and subheadings contsined In mmmmmmmmrmmwmmmmt conslmneapanofws
Cantract batweeri the parllea and shall notbe used to corigiiue ot Interpret the provisions of thte;Conﬁact

14.10, Uinlegs the:parieshave elected on the Base ¢ w,nammakmtqusqmn 14,10 gl

giiorivic ineither perty shall

discloe:ditectly or fndipasti:without the. Bl written consa ‘qﬁhe other pag ;ﬁg ferms of any* TS third'phrty {other than the
employees; landers, f :gwners, cou ,*aeoountar;‘_tg;&ﬁ dﬁ\er agents Rl roepeétf;qa ﬁtham -of all air! mp;mually alt of
apany'smaa:sorafmwmmdam tract, pravididiguch ltmva £greed to kégh sttt teths giniil). except () in
ordar to-comply with.any-applicable law, Sidar, mguhhqn.um'aﬁlange rula to the exfem nmufo@ﬂﬁmcemn&orﬁmm

{ifi} to the extent nevessary. to- rmplemenl -any transaction; or- (i) to the extant such Infomiation is deliered to such third patly for the sole
purpose of calculating a published index, Each party shall no fy the other party of any proceeding of which it.is awars which.may result in
disciosure of the terms of any transaction (other than as pemiltted hereunder) and use reasonabie efforis to prevent or Bimlt the disclosure,
The existence of this Contract le not subject to this confidentiality obligation. Subject to Saction 13, the parties shail be entitied to all remediss
avaiiable at law or in equity to enforea, or seek rellef in connection with this confidentiality obfigation. The tarms of any transaction hereunder
shall be kept conficential by the parties hereto for one year from the expiration of the fransaction.
in the avent that disclesure 8 required by a govemmental body or applicable law, the party subject to such requirernent mey disclose the
material terrns -of this-Gontract to the extent-go required; buf shall promptiy: notify the other party, prior.to disclasure, and shall cooperate
{consistont with the disclositg party's legal'cbligations) wﬂh ih&oiher party’s gfforts to obtain protective ordars:orsimilar restraints with respect
to such disclosure at thaaxpense ofmaoﬁwpany o
1411  The parties may &gree to dxapute resomﬁgn pmedures in . Special Pmsions attadwd to.the Base Comtract of in &
Transaction Confirmation executed in writing by both parties.

DISCLAIMER: The purposes of iis Contract are to facilitate trade, avoid misundsrstandings and make more definite the temms of contrects of purchase and sals of
natral gas. Further, NAESE does not mandate the usa of this Contract by any party, NAESS 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 WRITTEN, WITH RESPECT TO THIS CONTRACT OH ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NONJNFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE (WHETHER OR NOT NAESS KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR 1S OTHERWISE IN FACT AWARE OF ANY SUCH
FURPQOSE), 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, SPEC:N., INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. ;
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Lstterheadlogo .. Date:
Transaclion Confirmation #:
This Transaction Confirmation is subjeefm a-Base Contract between Sefler and Buyer dated . The

terms of this Transaction CGnﬂmiaﬂon aré bindlrig unless disputed in writing within 2 Business Days of recelpt unless othemnse
specified in the Base Contract. :

SELLER: BUYER:

Alin; - Attn:

Phone; : |, Phone: __

Basa Gdntract No ' HA Base (ontract No. - -
Transpotter: s, Jiaie | Transigrian ey
Transponer Contract. Number: . R, TransporkerContragt ﬂumbar- i

Contract Price; $ /MMBiU or '
Dealivery Period: Begin: , End: ;

Performance Obllgafion and Contract Quantity: (Select One)

Fim(ﬂ:neamammr [t
MMBis/day: NvBtisay
0 EFP : dpizs .MMthsldawMaﬁ igm e
sulbigﬁﬁ’e Baction 4. g :a#‘eleeﬁon of
. G- Buyei"orDSeller ¢
Delivery:Polnt(s): __-
{If a pooling point Is used, list & apscific gecgraphic and pipsiine location):
Special Conditions:
Seller: | Buyar;
By: By:
Title: Tiie:
Dete: Date:
Copyright @ 2002 North American Energy Standards Board, inc. NAESB Standard 53.1

All Rights Resarved Page 10 of 10 April 18, 2002
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ADDENDUM
REPLACEMENT SHIPPER CONTRACT

RELEASING CONTRACT REFERENCE: FT-1997-002

TERM OF RELEASE: The term of the release shall be for the period commencing November 1, 2016
and ending on March 31, 2017.

RATE PROVISIONS: $49.3701 per dth/month Reservation Charge

Maximum Daily Quantity: The quantity roleased during the above term is 905 Dtk/day.
RECEIPT POINT: 01-0100 Pittsburg, NH

DELIVERY POINT: 05-1000 Haverhill, MA

SPECIAL CONDITIONS OF RELEASE:

Shipper's acquizition of capacity bereunder is subject to the following terms and conditions:

The release is generated by Bay State Gas Company capacity (identified in PNGTS' electronic
records as contract FT-1997-002), Offer 0070 with = reservation ratc of $49.3701 per dth/ month.

Capacity is recallable and reputtable
RC - part of a Retail Choice program.

Reput must be taken by replacement shipper
25 Hours Recall Notice

The rights and obligations of Transporter and Shipper shail be subject to the terms set forth in this
Addendum and Schedules 1 and 2, the Master Replacement Shipper Agreement, and the General Terms
and Conditions of Transporter's Tariff.

ATTEST: POR NATURAL GAS TRANSMISSION SYSTEM
‘%GTS Operating Co, LL.C
By £\,

Don Bell, President

ATTEST:

By ]
Name/Title /. / Hanw, Weego P




SCHEDULE 1

Receipt Point: 01-0100 Pittsburg, NH
Maximum Daily Quantity: 905 Dth/day
Maximum Contract Demand: 14,345 Dth



SCHEDULE 2

Dealivery Poini; 05-1000 Haverhill, MA
Mmximoumy Daily Quantiiy: %05 Dih/day
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ADDENDUM
REPLACEMENT SHIPPER CONTRACT

RELEASING CONTRACT REFERENCE: FT-1997-001

TERM OF RELEASE: The term of the release shall be for the period commencing November 1, 2016
and ending on October 31, 2017.

RATE PROVISIONS: $25.9843 per dth/mouth Reservation Charge

Maximum Daily Quantity: The quantity released during the above term is [73 Dth/day.
RECEIPT POINT: 01-0100 Pittsburg, NH

DELIVERY POINT: 05-1150 Dracut, MA

SPECIAL CONDITIONS OF RELEASE:

Shipper's acquisition of capacity hereunder is subject to the following terms and conditions:

The release is gemernted by Bay State Gas Company capacity (identified in PNGTS' electronic
records as contract FT-1997-001), Offer 0064 with a reservation rate of 25.9843 per dth/ month.

Capacity is recallable and reputtable
RC - part of a Retail Choice program.

Reput must be taken by replacement shipper
25 Hours Recall Notice

The rights and obligations of Transporter and Shipper shall be subject to the terms set forth in this
Addendum and Schedules 1 and 2, the Master Replacement Shipper Agreement, and the General Terms
and Conditions of Transporter's Tariff,

ATTEST: POR NATURAL GAS TRANSMISSION SYSTEM
¢ Operating Co. LLC

ATTEST:




SCHEDULE 1

Receipt Point: 01-0100 Pittsburg, NH
Maxinum Daily Quantity: 173 Dth/day
Maximum Coniract Demand; 63145 Dth



SCHEDULE 2

Delivery Point: 05-115{( Dracut, MA
Maxinmm Paily Quantity: 173 Diiv/'day
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ADDENDUM
REPLACEMENT SHIPPER CONTRACT

RELEASING CONTRACT REFERENCE: FT-1997-003

TERM OF RELEASE: The term of the release shall be for the period commencing November 1, 2016
and ending on March 9, 2019,

RATE PROVISIONS: $25.9843 per dth/month Reservation Charge

Maximum Daily Quantity: The quentity relensed during the above term is 104 Dth/day.
RECEIPT POINT: 01-0100 Pittsburg, NH

DELIVERY POINT: 05-0600 Westbrook GS

SPECIAL CONDITIONS OF RELEASE:

Shipper’s acquisition of capacity hereunder is subject to the following terms and conditions:

The release is generated by Northern Utilities, Inc. capacity (ideatified in PNGTS' electronic records
as contract FT-1997-003), Offer 0074 with a reservation rate of $25.9843 per dth/ month.

Capacity is recallable and reputtable
RC - part of a Retail Choice program.
Reput must be taken by replocement shipper

The rights and obligations of Transporter and Shipper shall be subject to the terms set forth in this
Addendum and Schedules 1 and 2, the Master Replacement Shipper Agreement, and the General Terms

and Conditions of Transporter’s Tariff.

ATTEST: PORTLAND NATURAL GAS TRANSMISSION SYSTEM
By Its PN Operating Co. LLC
By _ S
Dox Bell, President Approved -]
. fm‘"“f
Nianaaar 3{ .
Name/Title Lontracts & Billing T
ATTEST: SPRAGUE OPERATING RESOURCES LLC

Name/Title T 2s fﬁt{ .Sn- d LV V ce Lasihent
s Tt
SHEEHY H

{ \A—ﬂdl J




SCHEDULE 1

Receipt Point: 01-0100 Pitisburg, NH
Maximum Daily Quantity: 104 Dth/day
Maximum Contract Demand: 89,336 Dth



SCHEDULE 2

Delivery Point: 05-0600 Westbrook GS
Maximum Daily Quantity: 104 Dib/day
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ADDENDUM
REPLACEMENT SHIPPER CONTRACT

RELEASING CONTRACT REFERENCE: FT-1999-001

TERM OF RELEASE: The term of the release shall be for the period commencing November 1, 2016
and ending on October 31, 2017,

RATE PROVISIONS: $25.9843 per dth/month Reservation Charge

Maximum Daily Quantity: The quantity released during the above term is 200 Dth/day.
RECEIPT POINT: 01-0100 Pittsburg, NH

DELIVERY POINT: 02-0260 Berlin, NH

SPECIAL CONDITIONS OF RELEASE:
Shipper’s acquisition of capacity hereunder is subject to the following terms and conditions:

The release is generated by Liberty Utilities (EnergyNorth Natural Gas) Corp. capacity (identified in
PNGTS' electronic records as contract FT-1999-001), Offer 0079 with a reservation rate of $25.9843
per dth/ momih.

Capacity is recatlable and reputtable
RC - part of a Retail Choice program.
Reput must be taken by replacement shipper
The rights and obligations of Transporter and Shipper shall be subject 1o the terms set forth in this

Addendum and Schedules 1 and 2, the Master Replacement Shipper Agreement, and the General Terms
and Conditions of Transporter's Tariff.

ATTEST: PORTLAND NATURAL GAS TRANSMISSION SYSTEM
g PNGTS Operating Co. LLC

g
\i
Ml
L
y
o
&
§

Namef]'ntlc B o maTee
COmrats & Bilng—
ATTEST: SPRAGUE OPERATING RESOURCES LLC

By %ﬂ%iﬁ_"_
Name/Titl _ T 5ok St A Ve Presidet

: 1 u?_cl \unﬁz S _’i;rl.!:‘ _H,_;’
Uy A '
 Lepad 1 ‘-uﬁn.’\g E ;




SCHEDULE 1

Receipt Poimt: 01-0100 Pittsburg, KH
Maxirmm Daily Quantity: 200 Dih/day
Maximmm Contrect Demend: 73,000 Dth



SCHEDULE 2

Delivery Point: 02-0260 Berlin, NH
Maximum Daily Quantity: 200 Dti/day
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PARK AND LOAN SERVICE CONTRACT
BETWEEN PORTLAND NATURAL GAS TRANSMISSION SYSTEM
AND
SPRAGUE ENERGY CORP.

This Park and Loan Contract (“Contract”) is made as of the 13™ Day of February 2003 by and
between Portland Natural Gas Transmission System, a Maine general partmership, herein “Transporter,”
and Sprague Energy Corp., a Delaware corporation, herein “Shipper,” pursuant o the following recitals
and representations:

WHEREAS, Shipper has entered into Gas supply arrangements, including fransportation
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 under 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 assumed,
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
returned 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 Confracts and/or any applicable upstream or downstream shippers in all matters
which may affect Transporter’s performance hereunder, 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.

RALE14_PL-2003-002 Sprague Energy.doc
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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 ITI - 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 1V - 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 AND 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 Terms and Conditions and Rate Schedule PAL shall control in the event of 2 conflict between the
General Terms and Conditions or Rate Schedule PAL and this Contract. All of the terms defined in
Transporter’s Tariff shall have the same meaning wherever used in this Contract,

ARTICLE VI - TERM

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

& This Contract shall continue in force and effect until 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 fo Rate Schedule PAL.

3 The termination of this Contract by expiration of fixed Contract term 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.

RALEN4_PL~2003-002 Sprague Energy.doc
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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 VII - 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 VIII 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 under or in connection with this Contract; (d) Shipper shall have no right of subrogation to any
claim of Transporter for any capital contributions 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

-3-
RALEN4_PL-2003-002 Sprague Encrgy.doc
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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 (f) 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 aceordance 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 possibie

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@fm«‘_ % -

Title M«}

SPRAGU E ENER

“/ 1T/
Title 1)(:( e 1 2. 2w

RALEL4 PL-2003-G02 Sprague Energy.doc
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7.7 FORM OF SERVICE AGREEMENT
{APPLICABLE TO RATE SCHEDULE FT-1}

THIS AGREEMENT is made and entered intoc as of the 1** day of January,
2017, by and between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshire
Corporation, hersinafter referred to asm "Granite State® or "Transporter® and
SPRAGUE OPERATING RESOURCES LLC, hereinafter referred to as "Shipper”.
Granite State and Shipper shall collectively be referred tc herein as the
"Parties”. The service provided hereunder shall be on behalf of the Company

or Companies listed on Exhibit A hereto.

WITNESSETH:

[WHERBAS c¢lause(g) or recitals may be included to describe the historical or
factual context of the Agreement, to reference a capacity release, a
Precedent Agreement or other agreements between Transporter and Shipper
related to the Agreement, or for gimilar reasons.]

WHEREAS this Agreement is entered into by a capacity release from Releasing
Shipper Northern Utilities, Inc., (under Contract No. 14~001-FT-NN) to SPRAGUE

QOPERATING RESQURCES LLC, the Replacement Shipper.

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

ARTICLE I
QUANTITY

1.1  TRANSPORTATION QUANTITY - shall mean the maximum daily quantity
of gas which Transporter agrees to receive and transport, subject to Article
ZI 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: 0 dekatherms
Winter Period and 0 dekatherms Summer Peried]. Any limitations of the
quantities to be received at each Receipt Point and/or delivered tc each
Delivery Point shall be as specified on Exhibit(s) B & C attached hereto.

1.2 EQUIVALENT QUANTITY - shall mean that the gquantities of gas
delivered hereunder at the Delivery Point (s} shall be the thermal eguivalent
to the guantities at the Receipt Point(s) for transportation legs, where
applicable, quantities of gas for Granite State's Fuel Reimbursement
asgociated with thig transportation service.

ARTICLE IT
SCOPE OF AGREEMENT

2.1 Transportation Service - Subiect to Section Z.2 below, Granite
State agrees to accept and receive daily, on a firm basis, in accordance with
Rate Schedule FT-1, at the Receipt Point(s), from Shipper or for Shipper's
account such guantity of gas as Shipper makes available up to the

Transportation Cuantity.

Granite State agrees to tranzport and deliver to or for the account of
Shipper at the Delivery Folnt (s} and Sanipper agrees to accept or cause
acceptance cf delivery ¢f the Equivalent Quantity received by Transporter or
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for Transporter's account, on any day, less any applicable Fuel
Reimbursement; provided, however, Transporter shall not be cbhligated to
deliver at any Delivery Point on any day an Equivalent Quantity of matural
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 dally basis
is subject to Shipper, upon Granite State's request, delivering quantities of
gas to Granite State for Shippex's account at the =pplicable Hecelpt

Point(e}.

ARTICLE III
RECEIPT AND DELIVERY POINTS

31 The Receipt Point(s) and Delivery Point(s) shall be thome
point{s) specified on Exhibit(s} B & C attacked hereto

3.2 Shipper may supplement Receipt Point({s) and/or Delivery Point(s)
pravided by this Contract by submitting to Transporter a Transportation
Service Regquest Form. Such request form, after having beem fully processed
and accepted by Transporter shall be desmed to have the full force and effect
of a written contract and ghall qualify as a supplementary written consent
pursuant to Paragraph 15.3 of thia Contract. Priority of transportation
pervice to such additional Receipt and/or Delivery Point(s) shall be
determined pursuant to Section 22 of the General Terms and Conditions of
Granite State's FERC Gas Tariff. [This Article 3.2 is not effective if the
Agreement ig the result of a capacity release assigned to a Replacement
Shipper, as determined by Section 26 of Transporter’s Gemeral Terms and

Conditcions.]

ARTICLE IV
FACILITIES

All Facilities are in place to render the service provided for in this
Agreement. [If facilitlies are to be constructed, a brief description of th=
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 gas
to be transported hereunder at pressures sufficient to deliver such 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 to
be transported hereunder to or for the account of Shipper at the pressures
existing in Granite State's system at the Delivery Point(s) or, where
applicable, at the pressures existing in the Upstream Pipeline's system at

the Delivery Point{s).

ARTICLE VI
QUALITY SPECIFICATIONS AND STANDARDS FOR MEASUREMENT

For all gas received, transported and delivered hereunder the parties
agree to the Quality Specifications and Standards for Measurement as
specified in the General Terms and Conditions cf Granite State's Federal
Energy Regulatcry Commission (FEBRC)} Gas Tariff. To the extent that no new
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measurement facilities are installed to provide service hereunder,
measurement operations will continue in the manner 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
Shigper's. Any exceptions fo this Article shall be specified on Exhibit(s)

-

Wi . atiached hereto.

§

ARTICLE VII
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE

131 TRANSPORTATION RATES - Commencing with the date of initial
receipt of 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 Agreement is the result of a2 capacity release assigned to a Replacement
Shipper, as determined by Section 26 of Tranaporter’s General Terms and
Conditions, the rate(s) paid will be the Best Bid which is Maximum Recourse

Rate.])

7.2  SYSTEM FUEL AND LOSSES - Shipper agrees to provide Granite State
any applicable fuel uses and losses, Fuel Reimbursement, associated with the
transportation service provided herein in accordance with Section 6 of

Granite State's Rate Schedule FT-1.

7.3 NEW FACILITIES CHARGE -

7.4 INCIDENTAL CHARGES - Shipper agrees to reimburse Granite State
for any filing or similar fees, which have not been previously paid by
Shipper, which Granite State incurs in rendering service hereunder.

7.5 CHANGES IN RATES AND CHARGES - Granite State shall have the
unilateral rigkt to file and make ettective changes in the 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 which
thie service iz rendered and/or any provisions of the Generazl Terms and
Conditions of Granite State's FERC Gas Tariff applicable to this service.
wWithout prejudice to Shipper'‘s right to contest such changes, Shipper agrees
to pay the effective rates and charges for service rendered pursuant to this

Contract.

ARTICLE VIII
BILLINGS AND PAYMENTS

Granite State shall bill and Shipper shall pay all rates and charges in
accordance with Section 5 and 6, respectively, of the General Terms and
Conditions of Granite State's FERC Gas Tariff,

ARTICLE IX
GENERAL TERMS AND CONDITIONS

This Agreement shall be subject to the effective provisions of Granite
State's Rate Schedule FT-1 and to the General Terms and Conditions
incorporate therein, as the same may be changed or superseded from time to
time in accordance with the rules and regulations of the FERC, which Rate
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Schedule and General Terms and Conditions are incorporated herein by
reference and macde a part hereof for all purposes.

ARTICLE X
REGULATION

This contract shall be subject to all applicable and lawful
governmental statutes, orders, rules and regulations and iz contingent upon
the receipt and comtinuation of all necesssry regulator approvals or
authorization upon terms acceptable to Granite State. Thia contract shall be
void and of no force and effect if any necessary regulatory approval is not
so obtained or continued. All parties hereteo shall cooperate to cbtain or
continue all necessary approvals or authorizations, but no party shall be
liable to any other party for fallurs to obtain or continue such approvals or

authorizations.

ARTICLE XI
RESPONSIBILITY DURING TRANSPORTATION

Except as herein specified the responsibility for gas during
transportation shall be as stated in the Generzl Terms and Conditions of

Granite State's FERC Gas Tariff.

ARTICLE XII
TERM

12.1 This Centract shall become effective as of Januvary 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

N/A to N/A, thereafter, unless cancelled by
either Party upon N/3_____ monthe written notice; provided however, if the
term of the Contract is lese than one year, either party may terminate this
Contract by providing written notice of its election at the commencement of
the primary term or any secondary term of this Contract.]

12.2 Any portion of this Contract necessary to correct or cashout
imbalances under this Contract as required by the General Termg and
Conditions of Granite State's FERC Gas Tariff, shall survive the other parts
of this Contract until such time as such balancing has been accomplished.

12.3 Thig Contract will terminate automatically 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 termination of
gervice. Service may continue hereunder if within the thirty desy notice
period satisfactory assurance of payment is made in accord with the terms and
conditions of Section & of the General Terms and Conditions cf Granite

State's Tariff.

ARTICLE XIIT
NOTICE

Except as otherwise provided in the General Terms and Conditions
applicable to this Contract, any motice under this Contract shall be in
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writing and mailed to the post office address of the party intended to
receive the same, as follows:
GRANITY STATE:
Granite State Gas Transmission, Inc.
6 Liberty Lane West
Hampton, New Hampshire 03842

Attention: Transportation Services

Shipper: SPRAGUE OPERATING RESOURCES LLC

or to such other address as either Party shall desis-ate by formel written
netice te the other

ARTICLE XIV
ASSIGNMENTS

24.1 Either Party may assign or pledge this contract and all rights
and obligations hereunder under the provisicns of any mortgage, deed of
trust, indenture, or other instrument which it has executed or may execute
hereafter aes gecurity for indebtedness; otherwise, no Party shall agsign this
Contract or aay of its rights hereunder unlees it shall first have obtained
the written consent of the other, which consent shall not be unreascnably

withheld.

14.2 Any person which shall succeed by purchase, mergey, or
consclidation tc the properties, substantially as an entirety, of either
Party hereto shall be entitled to the rights and shall be subject to the
obligations of its predecessor in interest under this Contract.

ARTICLE EV
MISCELLANEQUS

15.1 This Contract shall be interpreted under the laws of the State of
New Hampshire.

16.2 1If any provision of this Contract is declarad null and veoid, or
voidable, by a court of competent jurisdiction, then that provision will be
considered severable ab either party's option; and if the severability cption
is exercised, the remaining provigions of the Contrzet shall remain in full

force and effect.
15.3 No modification of or supplement to the terms and provisions

hereof shall be or become effective, cxcept by the execution of supplementary
written consent.

15.4 Fxhibit{s} A,B & C attached hereto is/are incorporated herein by
reference and made z pari hereof for all purposes.

15.5 No presumption shall operate in favor of, or agzinst either party
as a result of any respcosibility either party mey have had for drafting this

Contract.
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15.6 The subject headings of the provigions of the Contract cre
inserted for the purpose of convenient reference and are not intended to
become a part of or to be considered in any interpretation of such

proevigions

Arcicle XVI
Brior Contract({s)

This centract shall supersede and cancel, as of the effective date, the
following agreements between Shipper and Transporter:

{List Agreements)
IN WITNESS WHEREQF, the Parties hereto have caused this Contract to be

duly executed [in several counterparts] as of the date first herein above
wricten.

GRAN, STATE GAS TRANSMISSION, INC.

Accepted and Agreed tlfig 1°° Day of January 2017

SHIPPER A

SEPRAGUE OE/A RESQURCES LLC
Bri;ﬂ W/ Weego

Vide Pyésident, Natural Gas
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Gas Transportation Contract
(For Use Under Rate Scheduls FT-1)

Exiibit °A’

To Gas Transportation Contract No. 16-D40-CF-A
Dated

Betwean
Granite State Gas Transmission, Inc.
And

PRAGUE OPERATING CESLLC
On Behalf of Partias

SERAGUE OPERATING RESOURCES LLC (Shipper)



16-040-CF-A

Ges Transpertation Contract
(For Use Under Rate Schedule FT-1)
Exhibit *B"
To Gas Transporiation Contract No, 16-040-CF-A
Deted
Batween
Srantte State Gas Transmission, Inc,
And
SPRAGUE OPERATING RESOURCES LLC
Receipt and Delivary Points
Receipt Pointg:
Meter No. Meter Name  Interconnect Parly Town State
020208 Pleasant St  Tennesses Gas Pipeline Haverhill MA 1,638
020850 Newingion  PNGTS Newington NH 470
Meter No, Moter Name  [nterconnect Party Town Siele
084202 Newfield Rd. NUI Exeter NH 1,638
084703 Varney Brook  NUI Dovar NH 470

NOTE: The sum of Transporter's Receaipts/Deliveries fo/ffrom Shipper cannot exceed the iimitetions reflectad above
on a primary basls.



16-040-CF-A

Gas Transportation Contract
(For Use Under Rate Schedule FT-1)

Exhibit “C"
To Gas Transportation Contract No, 18-040-CF-A
Dated

Between
Granite State Gas Transmission, Inc.
And

SPRAGUE OPERATING RESOURCESLLC
Receipt and Delivery Pcints {continuad)

Receipt Peints:
Meter No. Meter Namme  Interconnect Parly Town Siate Meter MDRO (dth)
050800/030005 Westbrook Gate PNGTS/Meritimes  Portiand ME 3,006

Delivary Poinis:
Meter No. Interconnect Paly ~ Town Staie Mater MDDO (dth)
081202 Payne Rd NuI Portiand ME 3,008

NOTE: The sum of Transporier's Receipte/Deliveries toffrom Shippar cannot exceed the limitations reflected above
on a primary basis.



REDACTED

Sprague Operating Resources LLC

Broker # of Accounts |






