February 14, 2012

SENT VIA OVERNIGHT MAIL

Debra Howland

New Hampshire Public Utilities
8 Old Suncook Road

Concord, NH 03301

RE: SPRAGUE ENERGY SOLUTIONS INC. ‘ s ‘
Natural Gas Supplier Registration
Docket #: DM-11-282" /¥ \

Dear Ms. Howland:

Please accept this letter and the enclosed documents as Sprague Energy Solutions Inc.’s updated
application for a Natural Gas supplier license.

The filing fee of $500 was forwarded to your office with Sprague’s letter dated December 19,
2011 together with a preliminary application.

Please destroy the application filed via correspondence dated December 19, 2011. The enclosed
application replaces that filing.

Thank you for your attention to this matter.

If you have any questions, please do not hesitate to contact Kim McCloskey of my office at 603-
430-5341 or kmccloskey(@spragueenergy.com.

Sincerely,

SPRAGUE ENERGY SOLUTIONS INC.

g

By Vet L /¢ ,”'77@:
Katherine K. Battles
Senior Counsel

KB/kam
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WASHINGTON INTERNATIONAL INSURANCE COMPANY

LICENSE OR PERMIT BOND

Bond No. 9146897

KNOW ALL BY THESE PRESENTS, that we, Sprague Energy Solutions Inc. as Principal, and Washington International
Insurance Company, a New Hampshire corporation are held and firmly bound unto New Hampshire Public Utilities
Commission as Obligee, in the penal sum of One Hundred Thousand and 00/100 Dollars ($100,000.00), good and
lawful money of the United States, for payment of which well and truly to be made, we bind ourselves, and our heirs,

executors, administrators, jointly and severally, firmly by these presents.

WHEREAS, the said Principal has applied to said Obligee for a license or permit to do business as Natural Gas
Supplier.

NOW THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH, that, if Principal shall faithfully observe and
honestly comply with the provisions of all Laws or Ordinances of Obligee regulating the business for which license or
permit is issued, then this obligation shall be void; otherwise to be and remain in full force and effect.

Signed, sealed and dated this 31st day of January, 2012.
PROVIDED HOWEVER:

[] This bond shall continue in force:
Until 20 or until the date of expiration of any Continuation Certificate executed by the

Surety.

X Untit cancelled as herein provided:
This bond may be cancelled by the Surety by sending notice in writing to the Obligee, stating when,
not less then thirty days thereafter, liability shall terminate as to subsequent acts or omissiocns of

the Principal.

Sprague Energy Solutions Inc.
(Principal)

By: & / (seal)

v ‘.“i (!' oy Uil s L
Washington International Insurance Company

|
R iVaY: ‘\ 5 \WWALOTN }l:“;"\
By: _ g i V) } "j! ;’-r"‘ f‘{'»-"‘(seal)
Anne M. Higginbottom, Attorney-in-Fact
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NAS SURETY GROUP

NORTH AMERICAN SPECIALTY 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 organized and existing under the laws of the State of New Hampshire and having its principal office in the City of

Schaumburg, Illinois, each does hereby make, constitute and appoint:
WILLIAM L. LABBE, JOHN J. FEITELBERG, CATHERINE H. LAWRENCE,

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

Its true and lawful Attorney(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 on behalf of each of said Companies, as surety, on contracts of suretyship as are or may be required or permitted by
law, regulation, contract or otherwise, provided that no bond or undertaking or contract or suretyship executed under this authority shall exceed the

Aot of FIFTY MILLION ($50,000,000.00) DOLLARS

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

on the 24" of March, 2000:

“RESOLVED, that 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 hereby is authorized to execute a Power of Attorney qualifying the attorney named
in the given Power of Attorney to execute on behalf of the Company bonds, undertakings and all contracts of surety, and that each or any of them
hereby is authorized to attest to the execution of any such Power of Attorney and to attach therein the seal of the Company; and it is

FURTHER RESOLVED, that the signature of such officers and the seal of the Company may be affixed to any such Power of Attorney or to any
certificate relating thereto by facsimile, and any such Power of Attorney or certificate bearing such facsimile signatures or facsimile seal shall be
binding upon the Company when so affixed and in the future with regard to any bond, undertaking or contract of surety to which it is attached.”
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Steven P. Anderson, President & Chief Executive Officer of Washington International Insurance Company SEAL ¢
& Senior Vice President of North American Specialty Insurance Company
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David M. Layman, Senior Vice President of Washington International Insurance Company
& Vice President of North American Specialty Insurance Company

IN WITNESS WHEREOF, North American Specialty Insurance Company and Washington International Insurance Company have caused their
official seals to be hereunto affixed, and these presents to be signed by their authorized officers this !4th day of September , 2011,

North American Specialty Insurance Company
Washington International Insurance Company

State of Illinois

County of Cook B

On this 14th day of  September 2 201, before me, a Notary Public personally appeared ___Steven P. Anderson , President and CEO of

Washington International Insurance Company and Senior Vice President of North American Specialty Insurance Company and David M. Layman,
Senior Vice President of Washington International Insurance Company and Vice President of North American Specialty Insurance Company,
personally known to me, who being by me duly sworn, 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.

e |

OFFICIAL SEAL " , Vo
D JILL NELSON . A f e I AL LEK
ﬂ%&%@{%ﬁs ; D. Jill Nelson, Notary Public
I, James A. Carpenter , the duly elected Assistant Secretary of North American Specialty 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 Specialty Insurance Company and Washington International Insurance Company, which is still in full force and effect.

IN WITNESS WHEREOF, T have set my hand and affixed the seals of the Companies this 31st day of January ,20 12 -

Gemin e Gt

James A. Carpenter, Vice President & Assistant Secretary of Washington lnternational Insurance Company &
North American Specialty Insurance Company
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STATE OF NEW HAMPSHIRE
PUBLIC UTILITY COMMISSION
PUC Code 3003.02
RENEWAL REGISTRATION OF
COMPETITIVE NATURAL GAS SUPPLIER LICENSE

Any CNGS seeking to sell natural gas to customers at retail in the State of New Hampshire
shall file with the commission a registration application with 2 copies and an electronic copy
on diskette, pursuant to PUC 3003.01.

Sprague Energy Solutions Inc. is filing with the New Hampshire Public Utilities
Commission a registration application and will provide an original and two copies plus an
electronic copy on a diskette pursuant to PUC 202.08.

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

Sprague Energy Solutions Inc.
www.spragueenergy.com

2. The applicant's business address, telephone number, and e-mail address;
Two International Drive, Suite 200
Portsmouth, NH 03801
Tel: 603-766-7486
Fax: 603-430-5320
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;

See Attachment 4
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5. The following regarding any affiliate or subsidiary of the applicant which 1s 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 Operating Resources LLC owns 100% of
2 International Drive, Suite 200 Sprague Energy Solutions Inc.
Portsmouth, NH 03801

The purpose of Sprague Energy Solutions Inc. is to carry on any lawful business,
purpose or activity for which limited liability companies may be formed under the Act.

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;

Sprague Customer Service
Toll Free: 1-855-466-2842
Email: customercare@spragueenergy.com

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

Katherine K. Battles, Esq.

Senior Counsel

Two International Drive, Suite 200
Portsmouth, NH 03801

Tel: 603-430-5302

Email: kbattles@spragueenergy.com

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
Tel: 603-224-2341

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;

See Attachment 9
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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;

All cities and towns in New Hampshire served by Energy North Gas d/b/a
Keyspan Energy Delivery N.E. (National Grid) and Northern Ultilities Natural
Gas. The agreements with the LDCs will be between Sprague Operating
Resources LLC (Sprague Energy Solutions Inc.’s parent) and the LDCs.

11. A description of the types of customers the applicant intends to serve; 16 Puc 3000 NEW
HAMPSHIRE CODE OF ADMINISTRATIVE RULES;

All customer and rate classes except 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 Energy Solutions
Inc. 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 has conducted business
relating to the sale of electricity and/or natural gas.

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 Energy Solutions Inc.’s principals have ever been convicted
of any felony that has not been annulled by a court.
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14. A statement as to whether the applicant or any of the applicant’s principals:

a. Has, within the 10 years uimmediately prior to registration, had any civil, criminal or
regulatory sanctions or penalties imposed against them pursuant to any state or federal
consumer protection law or regulation;

b. Has, within the 10 years immediately prior to registration, settled any civil, criminal
or regulatory investigation or complaint involving any state or federal consumer

protection law or regulation; or

c. Is currently the subject of any pending civil, criminal or regulatory investigation or
complaint involving any state or federal consumer protection law or regulation;

Neither Sprague Energy Solutions Inc. nor any of the persons listed in 13 above

has, within the 10 years immediately prior to registration

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 1s 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:

Page 4 of 5

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;

c. Not initiate calls to New Hampshire customers who have either requested being
placed on the applicant’s do-not-call list(s) or customers who are listed on the National

Do Not Call Registry;

The above statements are not applicable to Sprague Energy Solutions Inc. as
it does not sell to residential customers.



17.

18.

1S

20.

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

Sprague Energy Solutions Inc. does not intend to telemarket as it does not sell to
residential customers.

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;

See Attachment 18

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

See Attachment 19

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 LL.C, which holds NH natural gas license #03-047, owns
100% of Sprague Energy Solutions Inc. and will utilize the aggregators listed under
Sprague Operating Resources LL.C’s license, which have been verified.

. 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;

Mark A. Roberts has the authority to file the application on behalf of Sprague Energy
Solutions Inc. and the contents are truthful, accurate and complete. See attachment
Unanimous Written Consent of Directors. — see Attachment 21.

On behalf of Sprague Energy Solutions Inc., I hereby affirm that the contents of this
application are truthful, accurate and complete.

Sprague Energy Solutions Inc.

bt XA L

Mark A. Roberts
Managing Director, Natural Gas

Date: February 14, 2012
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S'E

Sprague Energy Solutions Inc.

Board of Directors

Burton S. Russell
Thomas F. Flaherty c/o Two International Drive, Suite 200

Steven D. Scammon Portsmouth, NH 03801
Joseph S. Smith
Brian W. Weego

Officers

Steven J. Levy President

Paul A. Scoff Vice President, General Counsel & Secretary
Kevin G. Henry Treasurer

Katherine K. Battles Assistant Secretary

Kevin J. Grant Managing Director, Refined and Alternative Fuels
Burr J. Mosher 111 Managing Director, Bid/Contract Management
Barry V. Panicola Managing Director, Transportation

Mark A. Roberts Managing Director, Natural Gas Marketing
Carlisle Sewell Director of Federal and State Taxes

c/o Two International Dr., Suite 200
Portsmouth, NH 03801

Updated 12-2011

Sprague Twa INTERNATIONAL Drive, Suite 200, PorTsmautH, NH 03801 Tew: 603-431-1000 Fax: 603-766-7448
4. AN AXEL JOHNSON INC. COMPANY



ATTACHMENT 5

NATURAL GAS SALES AGREEMENT

This Natural Gas Sales Agreement (“Agreement’) is entered into as of this ___t day of 2011 by and between
SPRAGUE ENERGY SOLUTIONS INC. (“Sprague”) with offices at Two International Drive, Suite 200, Portsmouth, New
Hampshire 03801 and ("Buyer”) (Tax I.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 notification of any inaccuracies.

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

evidence.

4, Transportation. Sprague shall be solely responsible for transporting the Gas to the delivery point(s) set forth in the
Transaction Confirmation. Buyer shall be solely responsible for transporting and handling the Gas from such delivery 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 upstream or
downstream, respectively, of the delivery point pursuant to the Transaction Confirmation.

6. Nominations and Scheduling. Buyer shall give Sprague prior notice of the quantities of Gas to be delivered that is sufficient
to meet the requirements of each Transporter involved in the transaction. If Buyer fails to give such notice, Sprague may use the best
available information to determine the quantities of Gas to be delivered, but Sprague shall not be liable in any way for any resulting
imbalance charge or penalty. Any such imbalance charge or penalty shall be Buyer's sole responsibility under Section 8. Should a
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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.

7. Notice of Operational Change. Buyer shall immediately notify Sprague of any event reasonably known to Buyer
that may materially increase or decrease Buyer's Gas usage, i.e. addition or removal of gas-fire equipment, other
equipment installations or changes, outages, shutdowns, repairs, openings or closings, changes in operating hours or
production schedules. Buyer shall also immediately notify Sprague of, and fully comply with, all curtailment or interruption
orders or similar notices Buyer receives from a pipeline or utility requiring the interruption or curtailment of Buyer's Gas

usage.

8. Imbalances.  The parties shall use commercially reasonable efforts to avoid imbalance charges or penalties. If a
Transporter invoices Buyer or Sprague for an imbalance charge or penalty, the parties shall determine the validity of the charge. Upon
request, Buyer shall provide to Sprague copies of Buyer's Transporter statements, reports or meter readings related to any Gas
deliveries 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.

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

10. Pricing and 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.

e. Interest Rate. Sprague may charge Buyer an interest rate of one and a half percent (1%2%) 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
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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
Section 10; provided that no payment required to be made pursuant Sections 17(b) and (c) shall be subject to
netting under this Section.

1% 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 ovemight courier
service, or first class mail or hand delivery to the appropriate address as set forth below:

Billing/Invoices:

SPRAGUE: BUYER:
SPRAGUE ENERGY SOLUTIONS INC.

Two International Drive, Suite 200

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 ENERGY SOLUTIONS INC.

Two International Drive, Suite 200

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

Other notices, requests, demands or statements:
SPRAGUE: BUYER:
SPRAGUE ENERGY SOLUTIONS INC.

Two International Drive, Suite 200

Portsmouth, NH 03801

Attn: Natural Gas Administration Attn:
Telephone No.: (603) 431-1000 Telephone No.:
Fax No.: (603) 430-5320 Fax No.:
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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
following business day. Notice sent by electronic mail shall be sent with a request for a reply email and deemed received
on the day sent if a business day and, if not, on the next following business day so long as the sending party does not
receive notification that the electronic mail did not reach the intended recipient. Upon receipt of an email from the other
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. |f 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, meaning sufficient
security in the form, amount and for the term reasonably acceptable to Sprague, including, but not limited to, a standby
irrevocable letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the
issuer of any such security) and Buyer shall give such adequate assurance within two (2) business days. Buyer agrees to
provide such financial information, financial statements, annual reports, securities filings and credit authorizations as
Sprague shall reasonably and from time to time request for the purpose of assessing and monitoring Buyer's financial
condition and credit worthiness.

15. Breach of Performance Obligations
a. Payment Failure. If Buyer breaches its obligation to pay Sprague’s invoice when due, Sprague, without
penalty, after giving written notice to Buyer and a two (2) business day cure period, may terminate this Agreement
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16.

17.

and any outstanding Transaction Confirmation. Sprague may also elect the Non-Defaulting Party’s rights as set
forth in Section 17.

b. Delivery Failure. If Sprague breaches its obligation to deliver Gas on any day, Buyer shall in good faith
use commercially reasonable efforts to purchase the most economic replacement fuel, whether Gas or an
alternative fuel, in the undelivered amount, from a third party. Buyer's sole and exclusive remedy for such breach,
however, shall be payment from Sprague in an amount equal to any positive difference between the purchase price
paid by Buyer to a third party for Gas (in an amount not exceeding that which Sprague failed to deliver), if any,
adjusted for commercially reasonable differences in transportation costs to or from the delivery point(s) less the
Price for the amount of Gas Sprague failed to deliver.

¢ 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.

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.

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;

g otherwise becomes bankrupt or insolvent (however evidenced);

d. is unable to pay its debts as they fall due;

e. has a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with
respect to it or substantially all of its assets; or

f. fails to perform any obligation to the other party with respect to Sections 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 and/or to terminate and liquidate the transactions under the
Agreement, in the following manner:

a. The Non-Defaulting Party shall give notice to the Defaulting Party of the “Early Termination Date”, such
date being five (5) days from the date of the notice, of all transactions under this Agreement, each being a
‘“Terminated Transaction”. On the Early Termination Date, all transactions will terminate, except those
transactions, if any, that may not be liquidated and terminated under applicable law or are, in the reasonable
opinion of the Non-Defaulting Party, commercially impracticable to liquidate and terminate (“Excluded
Transactions”). The Excluded Transactions must be liquidated and terminated as soon as reasonably practicable,
and upon termination shall be treated as Terminated Transactions. With respect to each Excluded Transaction, its
actual termination date shall be the Early Termination Date for purposes of this Section.

. 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
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Gas delivered and received between the parties under Terminated Transactions and Excluded Transactions on
and before the Early Termination Date and all other applicable charges relating to such deliveries and receipts
(including without limitation any imbalance charges), for which payment under this Agreement has not yet been
made; and (2) the Market Value, as defined below, of each Terminated Transaction.

C. The Non-Defaulting Party shall (1) liquidate and accelerate each Terminated Transaction at its Market
Value, so that the amount equal to the difference between such Market Value and the Transaction Value, as
defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if
such Market Value exceeds the Transaction Value and due to Sprague if the opposite is the case; and (2) where
appropriate, discount each amount then due to present value in a commercially reasonable manner as of the Early
Termination Date (to take account of the period between the date of liquidation and the date on which such amount
would have otherwise been due pursuant to the relevant Terminated Transactions). The Non-Defaulting party shall
also be entitled to recover costs incurred due to termination and liquidation under this Section 17, including but not
limited to broker and hedge-related costs and direct costs, but not indirect costs, provided there shall be no
duplication of costs and damages.

d. “Transaction Value” means the amount of Gas remaining to be delivered or purchased under a
transaction multiplied by the Price, and “Market Value” means the amount of Gas remaining to be delivered or
purchased under a transaction multiplied by the market price for a similar transaction at the Delivery Point
determined by the Non-Defaulting Party in a commercially reasonable manner. To ascertain the Market Value,
parties need not enter into replacement transaction(s); rather, the Non-Defaulting Party may consider, among other
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in
energy swap contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-
party offers, all adjusted for the length of the term and differences in transportation costs. Any extension(s) of the
term of a transaction to which parties are not bound as of the Early Termination Date (including but not limited to
“evergreen provisions”) shall not be considered in determining Transaction Values and Market Values. Any option
pursuant to which one party has the right to extend the term of a transaction shall be considered in determining
Transaction Values and Market Values. The rate of interest used in calculating net present value shall be
determined by the Non-Defaulting Party in a cormmercially 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 shall not affect the validity or enforceability of the liquidation or give
rise to any claim between the parties. The Net Settlement Amount shall be paid by the close of business on the
second Business Day following such notice, but not earlier than the Early Termination Date. Interest on any unpaid
portion of the Net Settlement Amount shall accrue at the rate of one and a half percent (172 %) 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
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the obligation is ascertained. Any amount not then due which is included in any netting, aggregation or setoff
pursuant to Section 17.e. shall be discounted to net present value in a commercially reasonable manner

determined by the Non-Defaulting Party.

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

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

from the Agreement.

18. Forward Contract. The parties specifically agree that any transaction under the Agreement are ‘forward
contracts” as such term is defined in the United States Bankruptcy Code and that each party is a “forward contract
merchant” as such term is defined in the United States Bankruptcy Code. Each party further agrees that the other party is
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 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; (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
(i) economic hardship, to include, without limitation, Sprague’s ability to sell Gas at a higher or more advantageous p