
January 18, 2012 

SENT VIA OVERNIGHT MAIL 

Debra Howland, Executive Director 
NEW HAMPSHIRE PUBLIC UTILITIES 

COMMISSION 
21 South Fruit Street, Suite 10 
Concord, NH 03301 

RE: Sprague Operating Resources LLC 
Formerly known as Sprague Energy Corp. 
Docket #: 03-047 

Dear Ms. Howland: 

Enclosed herewith please find an original and two (2) copies of Sprague Operating Resources 
LLC's renewal registration application for its Competitive Natural Gas Supplier License together 
with a CD with this information. Also enclosed please find Sprague's check in the amount of 
$250.00 for the filing fee. 

A surety bond in the amount of $1 00,000 has been ordered and will be sent to your attention 
within the next week upon arrival in Sprague's offices. 

Attached as Exhibit A please find documentation supporting Sprague's approved shipper status 
with Granite State Gas Transmission, Inc., Portland Natural Gas Transmission System, and 
Tennessee Gas Pipeline Company. 

Attached as Exhibit B please find the listing of Sprague's aggregators with customer counts. 

Sprague requests confidentiality regarding its information regarding customers. 

Please be advised that National Grid NH/EnergyNorth Natural Gas Inc. and UnitillNorthem 
Utilities Inc. have both received copies of this filing via electronic maiL 
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i: AN AXEL JOHNSON INC. COMPANY 



Please contact my assistant, Kim McCloskey, directly at 603-430-5341, if you any questions 
regarding this renewal application. 

Sincerely, 

SPRAGUE OPERATING RESOURCES LLC 

By:-----"-'-£~. (JQe.~~ 
KatherIne K. Battles 
Senior Counsel 

Enclosures 

Cc: Robert Wyatt, NH PUC 



STATE OF NEW HAMPSIDRE 
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 Operating Resources LLC 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 Operating Resources LLC 
www.spragueenergy.com 

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

Two International Drive, Suite 200 
Portsmouth, NH 03801 
Tel: 603-431-1000 X338 
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 addressees), telephone number(s), and e-mail addressees) 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 

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 ofthe entity; and 
c. A description of any agreement(s) with any affiliated New Hampshire LDC(s); 

Sprague Energy Solutions Inc. 100% owned by 
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2 International Drive, Suite 200 
Portsmouth, NH 03801 

Sprague Operating Resources LLC 

The purposes of Sprague Operating Resources LLC are 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; 

Mary Myers, Supervisor 
Contract Administration for Natural Gas 
Tel: 603-430-5338 
Toll Free: 1-800-225-1560 X205338 
Email: mmyers@spragueenergy.com 

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

Katherine K. Battles, Esq. 
Senior Counsel 
Two International Drive, Snite 200 
Portsmouth, NH 03801 
Tel: 603-430-5302 
Email: kbattles@spragueenergy.com 

8. The name, title, business address, telephone nwnber 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 Utilities Natural 
Gas. 

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 f"Iled against Sprague Operating 
Resources LLC or its predecessor Sprague Energy Corp. 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: 
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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 inunediately prior to registration, settled any civil, criminal 
or regulatory investigation or complaint involving any state or federal consumer 
protection law or regulation; or 

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

Neither Sprague Operating Resources LLC nor any of the persons listed in 13 
above 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 regnlation; 

b. Has, within the 10 years immediately prior to registration, settled any civil, 
criminal or regnlatory investigation or complaint involving any state or federal 
consumer protection law or regnlatiou; or 

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

15. If an affmnative 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: 
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a. Maintaiu 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-calilist(s) or customers who are listed on the National 
Do Not Call Registry; 

The above statements are not applicable to Sprague Operating Resources 
LLC as it does not sell to residential customers. 



17. For those applicants that intend not to te1emarket, a statement to that effect; 

Sprague Operating Resources LLC does not intend to telemarket as it does not sell 
to residential customers. 

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; 

See Attachment 18 

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

See Attachment 19 

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 Resonrces LLC is in the process of verifying with the 
aggregators that it has agreements with all such aggregators and that they are either 
duly registered or seeking registration. 

21. A statement certifying the applicant has the authority to me the application on behalf of the 
CNGS and that its contents are truthful, accurate and complete; 
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Brian Weego has the anthority to file the application on behalf of Sprague Operating 
Resources LLC and the contents are truthfnl, accurate and complete. See attachment 
Unanimons Written Consent of Directors. - see Attachment (w) 

On behalf of Sprague Operating Resources LLC, I hereby affirm that the contents of 
this apPlic/~ areiuthfnl, accurate and complete. 

Spragu~era' Re urces LLC 

./ 

Date: Jannary 18, 2012 



Sprague~ 
DEMAND MORE THAN SUPPLY 

INVOICE SUMMARY: 

BILL TO: 

HOW TO COIffACT SPRAGUE OPERAIl!4li RESOURCES lLC' 

CUStomer-SerVice 
1-866-477-7248 

Mon - Hi 8:00 AM - 5:00 PM 

Remit CheckPaymentto 
SpraguecOperating.-ResOurces LLC 

Box 83344,-Wnbum,.MA 01813-3344 

TOTAL ACCOUNT SUMMARY: 

'LOCATION 

TOTAL CURRENT CHARGES 

Finance Charges 

TOTAL CHARGES 

(EXCLUDES FINANCE CHARGES) 

MESSAGE CENTER I CUSTOMER COMMUNICATIONS 

Two International Drive 
Suite 200 
Portsmouth, NH 
03801-6809 

ATTACHMENT 18 

5<,ra<lue Customer Num~r 

Visit -our website 
www;spragueenergy.com 

Prior Balance 

Payments 

$2,291,95 

($2,074.68) 

Payment must be accompanied by bottom portion of this bill 

100 Market Group, L TO 

INVOICE DATE 

PAYMENT DUE DATE 

Invoice Number 

Sprague Customer Number 

Payment T arms 

Please Remit to: 
Sprague Operating Resources LLC 

Box 83344, Wobum, MA 01813-3344 

ACCOUNT SUMMARY: 
Prior Balance 
Payments 
Current Charges 
Finance Charges 

-.====:: 

May not refleot payments received within tllree business days. 

Total Amount Due 

Amount Enclosed I III II I I I 
A finance charge of 1.50% par month (18.00% APR) will be assessed on all balances unpaid after due date. 



Sprague 'EJ~ Two International Drive 
Suite 200 

DEMAND MORE THAN SUPPLY 

LOCATION DETAIL: 

SERVICE LOCATION: 

UTILITY SUMMARY: 
Utility Name: 

Utility Account Number: 

Meter Type: 

Meter Number: 

Last Read Date: 

Current Read Date: 

LOCATION SUMMARY: 

TOTAL CURRENT CHARGES 

Northem NH 

BILlIN'G SUMMARY: 

Portsmouth, NH 
03801-6809 

INVOICE:DATE 

PAYMENT'DUE,DATE 

hwdice Number 

$_prag,ueiCustometN:umber 

-;Payment_cr~rm~ , 

Utility BT Meter Read: 

Utility Fuel Loss Factor: 

Invoiced CG Therms: 

~OMMODiJY·····"···· 
PRICE 

Thank you for choosing Sprague as your energy supplier! 

Questions regarding this invoice? Please call Sprague Customer Service at 1-866-477-7248 

In the event of a gas emergency, please call Northern NH at 1-800-842-6847 

UE IVlAtv'D MOf::tE Ti--IAN SUPPL Y 
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Sprague tJ)ar; 
DEMAND MORE THAN SUPPLY 

LOCATION DETAIL: 

SERVICE l.OCATION: 

UTILITY SUMMARY: 
Utifity Name: 

Utitity Account Number: 

Meter Type: 

Meter Number: 

Last Read Date: 

Current Read Date: 

LOCATION SUMMARY: 

!!RANS• 
DATE 

ITEM 

TOTAL CURRENT CHARGES 

Northern NH 

DEAL:NUMBER FROM TO 

BILLING SUMMARY: 

INVOICE,DATE' 

PAYMENT-'D~EDATE 

Invoice Number 

Two Intemational Drtve 
Suite 200 
Portsmouth, NH 
03801-6809 

Sprague Customer Number 

-Payment Terms 

Utilitv BT Meter Read: 

Utility Fuel Loss Factor: 

Invoiced CG Therms: 

VOLUME 
'Ibenns 

COMMODITY 
PRICE 

Thank you for choosing Sprague as your energy supplier! 

QUestions regarding this invoice? Please call Sprague Customer Service at 1-866-477-7248 

In the event of a gas emergency, please call Northem NH at 1-800-842-6847 

fJEMAND !v'JOF?E Ti""iAN SUPF'! Y 
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AMOUNT 



ATTACHMENT 19 

NATURAL GAS SALES AGREEMENT 

This Natural Gas Sales Agreement ("Agreemenf') is entered into as of this _th day of 2011 by and between 
SPRAGUE OPERATING RESOURCES LLC ("Sprague") with offices at Two International Drive, Suite 200, Portsmouth, 
New Hampshire 03801 and ("Buyer") (Tax 1.0. No.: ) with offices at 
_______ ----: _______ . In consideration of the mutual covenants, undertakings, terms and 
conditions set forth below, Sprague and Buyer agree as follows: 

t: Seh1ic;e. Sprague. agrees to sell and deliver to Buyer at the location(s) identified on Addendum A and Buyer 
agrees to re<;eiveandpurchalle.from Sprague natural gas ("Gas") on the terms and conditions set forth in this Agreement. 
Each sale sballl:)eona firm basisynless olherwise 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. Tran~~tion~r()i:edure. When SpragIJe and 13P¥er reach an agreement on Buyer's purchase of Gas, Sprague 
shall commun~relosuyer the agreed upon terms in the form of a "Transaction Confirmation," as set forth in the attached 
Exhibit A, viafacsJrnile, electronic mail, or other means as~greed upon by the parties. Each Transaction Confirmation is 
subject to thetermsllnd conditions ofthi~Agreement and i~~n integral part thereof. If any term of this Agreement conflicts 
with any term ina binding Transaction <>?nfirmation, the Tra!\~ction Confirmation shall control, but shall not void any non­
conflicting term of tfi!SAQreement. Buyer shal!l:)e:llPlely resPQnllj~le fbr notifying Sprague in writing of any inaccuracies in the 
Transaction Confil'l11alion not more than two (2)busi!\e~~s fromsuyer's receipt of a Transaction Confirmation. A 
Transaction Confirm~Uon shaH be binding upon the parties~en it issigpedby Sprague's authorized agent and either (1) 
Buyer has signedtbeTransaction Confirmation and returned.!t~o Spra:gUei{)f: (2) Buyer has failed to sign the Transaction 
Confirmation within two (2) business (iays from receipt and prQ¥i(ie writtennotiflcatiol)of.any inaccuracies. 

3. TelePbo~~<J;i~Ordings. The:p~~agree that ea~~arty rna~~i~rQh~I.~r~.~~.t~'~p~one(;()!\verslitions 
between their re$l.)l;l~i\fe~gents and employees regarding this A~r~~Jl1enta!\P~¥T~l)$a9liOl"lColilim1~tb"!,prl>thercommercial 
business betweenthepar:tles,without any special or further n\l!i;~to the otherparty.!:;ichparty$h<iILPblainany necessary 
consent of its agen!sand employees to such recording, botneitller party waives<lTlY ubjectioniotlleadi11issibility of such 
evidence. 

4. Transportation, Sprpguesha!ll:)e~l~1y responslble!or transporting the Gas to the delivery poiqt(s) set forth in the 
Transaction Confirmatipn. BuyershaJlbe SQlelyresponsibie fortran$Porting and handling the Gas fr()m 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 penaJty 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 pil.rties shall use commercially reasonable efforts to avoid imbalance charges or penalties. If a 
Transporter invoices. BuyElfOr $praglle fOr an. imbalance charge or penalty, the parties shall determine the validity of the charge. Upon 
request, Buyersha,lIpro)liQetoSJJ,rag~eCOPi~sofBuyer's Transporter statements, rElPorts or meter readings related to any Gas 
deliveries perl?nnE!d~l"lclerthiS~e(lf;lf~c:I1Cl.t;!JElor penalty is determined valid, the party responsible for the imbalance charge 
or penaltyshallbe~ig?fe<lto pay such chargeOFp~Cl.1ty,Jf either party pays a charge or penalty caused by the other party, upon 
receipt of notice,theotl1li1Tparty shall reimburse such party the amount paid in accordance with such notice. 

9. Taxeli;$prj:tgue shall payor cause to be paid allta*es (including but not limited to sales, use, distribution, excise, 
gross receipts,o!"other taxes), fees,:le!(i\l:~, penalties, license.~ or charges imposed, whether now or in the future, by any 
government aulhorltyfTaxes") on or withr~spElct to the Gasprior,to the delivery point(s). Buyer shall payor cause to be 
paid all Taxes, ~hElther stated separately or as part Of the poce, on or with respect to the Gas at and after the delivery 
point(s). If a par!yil;t~quired to remit or pay Taxesdu~~ytheplher p~rtyunder this Agreement, upon receipt of notice, the 
other party shaliprolTlptlyJElimburse the party the amountp~~,]j a par!yisentitled to an exemption from any Taxes, such 
party shall prompt)yfomisfltheolber party with any necessary§upportingdOCu!Jlentation. 

--<" \:::;>;)}:, "" ",::"":,,:<:,:"~':::<:~',:,,,:>,::"»" 
1 O. Pricingal"ldBiliing. ... /. '... .l.;i.ii .... ....« . ....• . .......•.•••• 

a.PI'i~:The "Price" Buyer shall pay Sprague f?ro~Cl.s shanbe.thEl.priCE!alldotherchargElS.as.setforth in the 
applicableTril.nsl\ctionConfirmation, as well as anyW~~. 
b. Billing,.$Pf(l.gue.shall invoice Buyer as speCified in the TransactionConfirmationlorGjiS delivered. If the 
actual quCl.I"l!ily delive~edis uD~p)IVn t() Spfa.guebythei~voicedate,. $praguewillpreparethe invoice based upon 
the tiesl availabIEljnformationil)cluclingpornina!e~' ~olulTles. B~ershallpay Spra~ue!he.invoicedamount on or 
before thed~datei andSprague§!1aUlT1akeanYf!El~ssary. adjus!mentupondiscovilringthe .actual quantities by 
adjusting the' invoic:edquantity·tQthEl actualqlla~ti!Yinthe ne,qinvoic:e. 
c.' . Interest Rate. Sprague may charge~uyerll!linterestrate of one and a half percent (l1h%) monthly or an 
interest rate as otherwise agreed in the Transaction~nfirmation 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 
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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 receMng infonnation 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. 

1'1, Notice. Any Transaction Confirmation, invoice, notice, request, demand, or statement given pursuant to this 
Agreerrtent .shaH be in writing and may be sent by facsimile, electronic mail, a nationally recognized overnight courier 
service,orfirstclass mailor. hand.delivery to the appropriate address as set forth below: 

Billing!!nlfOK:eS: 
SPRAGUE: ..... . 
SPRAGUE OPERATING RESOURCES LLC 
Two Internati()riar.Qrille, Suite 200 
Portsmouth, NI-IO~!lP.l 
Attn: Natural GasAl.lll1inistration 
Telephone No.: (603}431-1000 
Fax No.: (pO:?)~.5320 
E-mail address: contrfQtadtninistrationgroup 

@Ilp,r~gueenergy.com 

Transaction Confirmations: 
SPRAGUE: 
SPRAGUE OPEl"l~t!~~ RESOURCES LLC 
Two InternationalPWe;Suite 200 
Portsmouth, NH03f101 ......... . 
Attn: Natural Gas A<lrninistr~!ion 
Telephone No.: (603)4314000 
Fax No.: . (6()3}430~5320 
E-mail address:COntrqctadtninistrafioogrolJp, 

. @spragueenergy.com· . 

·~\l\'ER: 

Attn: 
IeJep,hone Np.: 
FaxNo.: •.•..•.•.• 
E-mail address: 

BUYER: 

Attn:. . •. 
Tel~phoneN()~: 
FliX No.: ....•...• 
E'I11ail·address: 

Other notices, requests, demands or statements: 
SPRAGUE: BUYER: 
SPRAGUE OPERATING RESOURCES LLC 
Two International Drive, Suite 200 
Portsmouth, NH 03801 
Attn: Natural Gas Administration 
Telephone No.: (603) 431-1000 
Fax No.: (603) 430-5320 
Contract No. NGRAi 1 

Attn: 
Telephone No.: 
Fax No.: 
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E-mail address: contractadministrationgroup 
@spragueenergy.com 

E-mail address: 

Notice shall be deemed given when received on a business day by the addressee. In the absence of proof of the actual 
receipt date, the following presumptions apply. Notices sent by facsimile shall be deemed received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission if on a business day and, if not, on the next 
following olisinEissday. Notice sent by electronic mail shall be sent with a request for a reply email and deemed received 
on the daysentjfabusinessda~and, if not, on the next following business day so long as the sending party does not 
receive noliflcationthattheelectronlcmaildidnot reach the intended recipient. Upon receipt of an email from the other 
party, therecipientshaUalsPhaveadutytosenda reply email confirming receipt. However, a failure to include the request 
for a replyem,ailora.fallwetosendareplyema.i1coofirrning receipt will not alter the day notice is deemed to have occurred 
via electrol1iclTlailund~tthiS Section. Notice oypll'er?i~ht mail or courier shall be deemed to have been received on the 
next busineS~da~Jg'l(lWing the day it was sent or anell~ier time if confirmed by the receiving party. Notice via first class 
mail shall be de.e!l1e:ddelivered five (5) business days aftermailing. 

12. Term. Tl'lillAgreement shar/peinful! force and effEiQt as .of the date first above written and shall continue unless 
terminated by eilherparty with at least sixty(60)dllYIl prigf Written notice. Notwithstanding any termination of this 
Agreement, anyTral"l~action Confirmation acceptegpy1heparlies while this Agreement is in effect shall continue to tie 
subject to all terrnsandco!')ditions of this Agreement. 

,;- ,<,', '- ' 

13. Credit.Spra~ueandBuYeragree that this Agre~~~~t is;cOnaitill~?'u~gh.Buyer meeting Sprague's credit 
requirements aSrTlClY be established'llndlll"!lended, from tim~)~ time.~e:faCI<rJgW!e9ge:Il.11n<1~r~s.thlltthe price of 
natural gas is vg'apleand this Agreeme!')tirTlPoses an obli9a\igp on~llVerthllt~f!l"<JSl~e'S.e~e:tttat~npi.r~ivil1g due 
performance willnot~e. impaired. Buyer therefore agrees tl1~ISprague:rjnitssolediS(:relion,m,ayatany time, without 
notice, increaseordeerealle Buyers credit requirements. S.!>r~gue's continuedperfonnanceofit~obligations under this 
Agreement andliflYTransactionConfirmation shall be cont!nge:ntupon.Buyercontinuing to meet its credit requirements, as 
determined by Sprague,aialltimes. 

14. Adequate ASSUr.ln~, .lfSpragl1e hasrea.sonablecgrpunds for inse.(i:urify regarding Buyer'sperfonnance of any 
obligation. under this Agreement (including,withourlimitCiti~n,the occurrence of a material change in the other party's 
creditworthiness), whether or not then due, SpraguemaydemCind 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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and any outstanding Transaction Confirmation. Sprague may also elect the Non-Defaulting Party's rights as set 
forth in Section 17. 
b. Delivery Failure. If Sprague breaches its obligation to deliver Gas on any day, Buyer shall in good faith 
use commercially reasonable efforts to purchase the most economic replacement fuel, whether Gas or an 
alternative fuel, in the undelivered amount, from a third party. Buyer's sole and exclusive remedy for such breach, 
however, shall be payment from Sprague in an amount equal to any positive difference between the purchase price 
paid by Buyer to a third party for Gas (in an amount not exceeding that which Sprague failed to deliver), if any, 
adjusted for commercially reasonable differences in transportation costs to or from the delivery point(s} less the 
Price for the amount of Gas Sprague failed to deliver. 
c.Reeeipt Failure. If Buyer breaches its obligation to receive Gas on any day, Sprague shall in good faith 
use commerciallyrea,sonable efforts to sell the Gas to a third party. Sprague's sole and exclusive remedy, 
however,js.~lJ;ym~ntJromBuyerjnlheamount equal to any positive difference between the Price for the amount of 
Gas B.uyerfaile(q~recelve,adju~tedfotc9mmercially reasonable differences in transportation costs to or from the 
Defj\leryPoi1'lt~~),lessthepricereceilfedJoranyamount of the Gas sold to a third party, if any. 
d.. Anya,lllount due under this SectlonlSshfll be payable five (5) business days after presentation of the 
performin9party's invoice, which shall set fortl"l~e basis upon which the amount was calculated. Imbalance 
Charge.~shanonly be recovered pursuant to Sectiqn8. 

16. Events of Default. An "EventofPefliulf' shall occuhvhen a party (the "Defaulting Party") or its guarantor: 
a. ma~esan assignment or any general arrarJge!TIent for the benefit of creditors; 
b.fileSll.petition or otherwise commences;~~t\1orizes,ora,Cquiesces in the commencement of a proceeding 
or case unpeca.nybankruptcy or similar law for \hePf9fectionof creditors or have such petition filed or proceeding 
commenced!iQain~i!; .. ........... .>ii ........•• 
c. 91~erwise becornes~(jf:)\«upt or insolvent (how~~er evidenced); 
d. is'~n,able to pay its ~~~tsa.s;mey fall due;!>3 . 
e. hlJ;s~~eceiver, provisioqalliquidator, conserv~~Qr, custod.fan,trusteeorothefsirnj~r ollicia,! appointed with 
respect toij9r~~bstantially all of its assets; or',i . .. .... . ......................... > . 

f. failst9perform any obligation to the other pat!Ywith resPecttoSectiql'ls130r14. 

17. Non-Defau!tingPllrty's.Rignts ... When ariEventCltDefaulto.ccursorBuyerbr~~c~itsobligation to pay 
Sprague's invoiceafieflhecureperiod9JYen lnqection15a", the otherpa,rty (fhe "NolkDefaulting party"} shaUhave the 
right, at its sole Ejle(;!ion, in additiQnto anyand~Uothere?~a.:ilal:l!e remediesunperthis Agreement,toirnmediately withhold 
and/or suspend deliveries or payments upon written nOticea,nd/or to terminatea,nd liquidate the transactions under the 
Agreemerit, in the following manner: 

a. The Non-Defaulting Party shall give noticetothe 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. 
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 
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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 
wouldhavebjherwi§ebeenduepursuant to the relevant Terminated Transactions). The Non-Defaulting party shall 
alsobeentitledtol'!l(:OverC9stsiO<;lIrred due to termination and liquidation under this Section 17, including but not 
limitedto<l:!rPk~raodh~d~~-r~latedC9sts and direct costs, but not indirect costs, provided there shall be no 
dupliqatioflqf·C9Sts<mddamages. . 

.\'<,/''- , ' 

d. '~~iJ$~t:tion Value" means thea!'lpuPt.of Gas remaining to be delivered or purchased under a 
tran$af:!!on>!'Iultiplied by the Price, and "Market!~lue" means the amount of Gas remaining to be delivered or 
purcha$~d>~nder a transaction multiplied by the market price for a similar transaction at the Delivery Point 
deterrTiine~by the Non-Defaultlry9party in a comme~cially reasonable manner. To ascertain the Market Value, 
partiesn~~(tnot enter into replace,rnenttransaction(s};.rath.er, the Non-Defaulting Party may consider, among other 
valuations,anrDr all of the settlementprille~tlfNYIl(1ItX Gasf.utures contracts, quotations from leading dealers in 
energy s~ap~ntracts or physical gas tradin9fll~~!$, simijarsales or purchases and any other bona fide third­
party offers,;lIlJ<j.djusted for the length of the terf!\~?q~Qifference$ inlransportation costs. Any extension(s) of the 
term of a~f!ln$~cti9f1tOWh:ichparties are not bound;l:I~of the~rfY TerrTiinatipn Date (including but not limited to 
"evergre~~provisions")sl1ail)n~tlleconsidered in det~~iningTra?sacti.ooy~juesalldMarket Values. Any option 
pursuanttp""hich one party~~~Jn~right to extend ~~termofatr~sa!ftiQnsl):an~~c9f1sldetedj?deterrnilJing 
Transactlgl'lV?lues and Market Values. The rate~,interel)t~$>edJn;~!~ula~f!g!1?tpre$~ntvallJeshall be 
determinelipytt\e Non-Defaulting Party in a commerc;lc:!llyreasonB.QIe.J!lanne(,· 

e.Thll;.N(lIl~Oefaulting Party shall net or ag$~~ate, asappropriate,~nyanda!lam9IJnlsthe parties owe 
under IhisSe~on17isotnatall sucharnou~ts~~nette(l or a~regatedtoa siOgleliquidatedamounl payable b,y 
one party to the other (the "",etSettlerTientAnlO:l!nt',),At its .soleoptiona.nd~itholJtpr1or· N.o!icetoth.eDefaulting 
Party, the.Non~[)l1fl:l!iltillg.Pa.rtym;:lyse.toff(i}~YNe!.§~ttlemElnt·Amoul'\towElllto thI1Non-[)efa.ulting··Party against 
any margin ()r.0tl"!erC9llateral~eld.byitinconne¢ti~n.\Vith anycr~(lit~upp()rtobligation relating to the Agreement; 
o(.(ii) any Net Settlement Amount payableto!liI1.[)$falJlting Party agalnstanyamount(s) payable by the Defaulting 
Party to the Non-Defaulting Party under any ()theraQreemeht or arrangement between the parties. As soon as 
practicable after a liquidation, the Non-Defaulting Party shall give written notice to the Defaulting Party of the Net 
Settlement Amount and to which party it is due, including a reasonably detailed explanation of the calculation of 
such amount. Any failure to give such notice shall not affect the validity or enforceability of the liquidation or give 
rise to any claim between the parties. The Net Settlement Amount shall be paid by the close of business on the 
second Business Day following such notice, but not earlier than the Early Termination Date. Interest on any unpaid 
portion of the Net Settlement Amount shall accrue at the rate of one and a half percent (1 Y2 'Yo) monthly or the maximum 
flPplicable 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 Jl.greemeht. 

18.fo~lIrcf9oril..act. .'J"lleparliesspepifically agree that any transaction under the Agreement are '~orward 
contracts"assO.chJ~£Ill\sp!lfined iRttl~t..Jnite('j. ~t~tes Bankruptcy Code and that each party is a '~orward contract 
merchanf'assY~>t@fnl i.sdefined in the Uni!M$t~t~l>fJlinkruptcy Code. Each party further agrees that the other party is 
not a "utility"a.~>~Il~>term is used in 11 U.S.C. SeCtl~nf366, 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 Mai~Ure. Except with reg~r<lt\)<l party's oblig~fion t(i)make payment(s) due under Sections 8,10,15 and 17, 
neither party sh~tbe]iable to the other for failuretqf.l~rj0il'IJ1lI1 obligation, to the extent such failure was caused by Force 
Majeure. "Force;",ai~re". shall include, but not beli'Tlit~('jtP:, theJolI(jwing: (i) physical events such as acts of God, 
landslides, lightning,eanhq):lal<es, fires, storms or stormwliWi~gs, sllc;h;a~>hljxricanes, which result in evacuation of the 
affected area, flo()~s,washou~,e!<plosions, breakage or a,~1.I~nt Or~!lp\!s$ity()frepliirs to machinery or equipment or 
lines of pipe; (ii)w~ather relatede\(~~lilfecting an entire~!l()graphj8<r!lgj9:~,su~aslow. ~~rnperatures which cause 
freezing or faiIUl~e!of. wells or linesof>pi~e;(iii) interruption~~!or CIJ~ll!lentO!flrmtrl!!1~pp:rtl3;tion'afl~or~toTa@.6 by 
Transporters; (iv)a~$ .. of others such as strikes, lockouts oI''£lttler industrla.l~J,s~rtla.~~,.~otr,;~~(>ta.g!l,.insurtections, 
acts of terrorisn10flMlifsi. and (v) governmental actions such~$~ecessit~!;for(lOll'1Plilll1ceVll~f!linycourtofd!lf' law, statute, 
ordinance, regul?liclI'l,;orpolicy having the effect of lawp~O!1Illlgatedbyagovernrn!lnI<!L,,:uth()rityl)avingjurisdiction. 

Sprague and Buyersf!allrnaKe r~aSQnable efforts toavoi~t~e~g ... erselm~ctsof~ForceN1ajeurea.ndtoresol!le the even! 
or occurrence once iffJas 088yrred in order to res.u'Tlej><l~()l11'lance. . N!lit~erpartyshaJtbe ;entitledto the benefit of this 
Section 19 totheextentp~ff0l11'l<!QcejS~ff~ctedb¥liPy()r~ll()rthe folloWjnllCircumstlll1e~s:>(i) tlJepartyciaiming excuse 
failed to remedYthecolldj!i()~al)(jtore~umethepetf0l11'll).I)~()fsuch coven<!l1tsorofjIiQ<!ti()PSWith reasonable dispatch; or 
(ii) economic hardship, to include, without Iimilatjon,Sj:lra~M~s.ability to sell Gas at a higher or more advantageous price, 
Buyer's ability to purchase Gas at a lower or more advantageou~ price, or a regulatory agency disallowing, in whole or in part, 
the pass through of costs resulting from this Agreement; (Hilttle loss of Buyer's market(s) or Buyer's inability to use or resell 
Gas purchased hereunder, except, in either case, as provided in this Section; or (iv) the loss or failure of Sprague's gas supply 
or depletion of reserves, except, in either case, as provided in this Section. The party claiming Force Majeure shall not be 
excused from its responsibility for imbalance charges or penalties. Notwithstanding anything to the contrary herein, the 
parties agree that the settlement of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the 
party experiencing such disturbance. The party whose performance is prevented by Force Majeure must provide 
immediate notice to the other party orally and, as soon as reasonably possible, in writing with reasonably full particulars of 
the event or occurrence. Upon providing such notice, the party claiming Force Majeure will be relieved of its obligation, from 
the onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of 
Force Majeure, and neither party shall be deemed to have failed in such obligations to the other during such occurrence or 
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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 attempttortln~oti~t?th9t9rmsof this Agreement and/or the Transaction Confirmation at any time, or to entirely 
terminate this Agreement andlortnerransaction Confirmation, without penalty, upon sixty (60) days' notice. 

21. WaivClraNJSev¢1'8I:1ilijy;Thewaiv¢fbY9ith9r party of a breach of any provision contained herein shall be in 
writing and shall.in~t;nAfay be construed as a waive~l)rany subsequent breach of such provision or the waiver of the 
provision its9If.~?~llld a court of competent jurisdiCtion hold any provision of this Agreement invalid, illegal or 
unenforceable)lha~Rrovision shall be eliminated or limitedlq the minimum extent necessary so that this Agreement shall 
otherwise remainin.iull force and elfectand enforceable. 

\",:';<:< ,>,,'\ 

22. Integratipnand Assignability. This}tgreliillentcootll.insthe entire understanding of the parties, shall supersede 
any other oral or~rin?ri. agreements, and shallbebil1~~9,'lJ!)Qn and inure to the benefit of the parties' successors and 
assigns. It maynot~e.rn()dified in any way withouttn?ywrltten C()l"Is~ntofboth parties. Buyer may not assign this 
Agreement withoutSpr~gue's.pri()rwritten approval, such appfOV1i1 willno!.bttunr?1isonably withheld. 

23. Confid6.llli~tity! Neither party shall 'disclose directly or;~qjrectIYWlttl(lut1tiepIiOrwri4¢I"I~eQt.9f1l1~~erparty the 
terms of this Agre9rn~mor any Transaction Confirmation tO~tlJird party.(~rttJanll1eparty'sell)~loyees,Ienaers, royalty 
owners, counsel,andaceoul1toots, or prospective purchasers 9!1iII~rsubstantiallyaUofaPClrtY'sasS{ltsorofany rights under this 
Agreement, providedsgcndiscloSIli"tl is necessary. and .. sUc:h~r§!?f1S have1iQrelid to~ps~leQTls~n!id9ntial)exCElPt (i) i~ 
order to complywittlanY(lllplicablelaw,ord~, .~IlI1ition'OJ'!l~1inge rul?, .. (ii). toll1e\e?de~tnecessawfor theem()rcementOf this 
Agreement, (iiQ t()the?}(t?ntn~ryJ()'impl?me~tanYtra.I)~lili()n, (ivJtotneextent~uchinformalionisderllleredto such third 
party for the sole pU~()S!lofcalculatil1ga/puPl~h6(lj~de~orM to third,partycr6(litratil1g agencies in conjunction with the 
evaluation and/or review of Buyer's creditworthiness;E1iffl part)'Shall notify the other party of any proceeding of which it is aware 
which may resu~ in disclosure of the terms of any transactlon(other th~n as permitted hereunder) and use reasonable efforts to 
prevent or limit the disclosure. The existence of this AgreementiS not subject to this confidentiality obligation. Subject to Section 
24, the parties shall be entttied 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 govemmental 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. 

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 
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EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION CONFIRMATION, A PARTYS LIABILITY SHALL BE LIMITED TO 
DIRECT ACTUAL DAMAGES 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 
~AtllAGESARI:OtFFICULT OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN ADEQUATE REMEDY IS OTHERWISE 
INCONVENIENT; AND THE>DAIVIAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF 
THE HARMORLoss. 

25. GQvernin.~I.a~; Tt1is~gfeern~l1tanda2YTransaction Confirmation shall be governed by and interpreted in 
accordance l/I1ithtfJ~la\ltsof the State of New HampSt\ife,IlXcluding its conflicts and law of principles. The parties consent 
to the jurisqipli211iPftlle New Hampshire courts to<~esplve any disputes under this Agreement or any Transaction 
Confirmationa,l"1(jhEir¢py waive any right to a jury trial. . 

",:', 

26. Heading~.Jhe headings and~(Jbne1!dings containe#in this Agreement are used solely for convenience and shall 
not be used to COnstgl,e or interpret the provision~ofthisAgrE)elnerit. 

.;.~. .- "~ 

-.>: '.' . 

27. counte~.TI11sAgreement, and any Transa~~ COnfinTlatiOnhereunder, may be executed in multiple 
counterparts. The parties lurther;agre~tbat facsimile, fax a(;!d~ther n;ec~anica!'X0relectr()rically produced counterparts 
and Signatures oftl"lj~ Agreement oron~l1YJ!ansaction Conlir~1!!ion IllaY,;ipr<ii'tfl~lJl~~>Jeli~.l/P()n.l)ythe()ther as 
if originals. . . . ... . 

• . .-;."'" .. ". ",' ", ,"". ." _.; ·"·c o ." .' • " ," •••••••• ; •• " :.' 

AuthOri~~epr~ntative. This Agreement is eX911~tZ~ by anliutllorizedrepr;seht~tilfeofe~chparty. 28. 

. [SignaturesliPpea.t~n.hext page] 

SPRAGUE OPERATING RESOURCES LLC 

By: By: 

Name: Brian Weego Name: ________________ __ 

Title: Vice President, Natural Gas Title: 
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Date: Date: _____ _ 

Contract No. NGRAll V6.11.07.11 
10 



DELIVERY LOCATION: 

LDC: .. 
LDCAcctJi: 
DeUvery.Point: 

Addendum A 
to the 

NATURAL GAS SALES AGREEMENT 
between Sprague Operating Resources LLC and 

dated, 2011 

(Utility account numbers are being provide4 above for refer¢nc~ purposes only and may be subject to change) 

Contract No. NORAll V6.lL07.11 



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 Confirmation. Buyer shall be solely responsible for transporting and handling the Gas from such delivery point(s). 

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

4. 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 penaity. Any such imbalance charge or penaity shall be Buyer's sole responsibility under Section 8. Should a 
party beoome 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. 

5. 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. 

6. Imbalances. The parties shall use oommercially reasonable efforts to avoid imbalance charges or penatties. 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 oopies of Buyer's Transporter statements, reports or meter readings related to any Gas 
deliveries performed under this Agreement. If the charge or penaity is determined valid, the party responsible for the imbalance charge 
or penaity shall be obligated to pay such charge or penalty. If either party pays a charge or penaity caused by the other party, upon 
receipt of notice, the other party shall reimburse such party the amount paid in acoordance with such notice. 

7. Taxes. Sprague shall payor 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 payor 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 
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party shall promptly furnish the other party with any necessary supporting documentation. 

8. Pricing and Billing. 
a. Price. The "Price" Buyer shall pay Sprague for Gas shall be the price and other charges as set forth in the 
applicable Transaction Confirmation, as well as any Taxes. 
b. Billing. Sprague shall invoice Buyer as specified in the Transaction Confirmation for Gas delivered. If the 
actual quantity delivered is unknown to Sprague by the invoice date, Sprague will prepare the invoice based upon 
the best available information including nominated volumes. Buyer shall pay Sprague the invoiced amount on or 
before the due date, and Sprague shall make any necessary adjustment upon discovering the actual quantities by 
adjusting the invoiced quantity to the actual quantity in the next invoice. 
c. Interest Rate. Sprague may charge Buyer an interest rate of one and a half percent (1Y2%) 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 21. 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 8; provided that no payment required to be made pursuant Sections 14(b) and (c) shall be subject to 
netting under this Section. 

9. Notice. All notices 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 party for whom intended. Notices to the Buyer shall be 
sent to the address provided by such party or the last known address. Notices to Sprague shall be sent to the following 
address: Sprague Operating Resources LLC 

Attn: Contract Administration 
Two International Drive, Suite 200 
Portsmouth, NH 03801 
Fax#: (603) 430-5320 
Email: ContractAdministrationGroup@spragueenergy.com 

Notice shall be deemed given when received on a business day by the addressee. In the absence of proof of the actual 
receipt date, the following presumptions apply. Notices sent by facsimile shall be deemed received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmission if on a business day and, if not, on the next 
following business day. Notice sent by electronic mail shall be sent with a request for a reply email and deemed received 
on the day sent if a business day and, if not, on the next following business day so long as the sending party does not 
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receive notification that the electronic mail did not reach the intended recipient. Upon receipt of an email from the other 
party, the recipient shall also have a duty to send a reply email confirming receipt. However, a failure to include the request 
for a reply email or a failure to send a reply email confirming receipt will not alter the day notice is deemed to have occurred 
via electronic mail under this Section. Notice by overnight mail or courier shall be deemed to have been received on the 
next business day 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 insecurity regarding Buyer's performance of any 
obligation under the Transaction Confirmation (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 one (1) business day. 
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. 

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

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

a. The Non-Defaulting Party shall give notice to the Defaulting 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 the Transaction Confirmation 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, 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 
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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 Amounf'). At its sole option and without prior Notice to the Defaulting 
Party, the Non-Defaulting Party may setoff (i) any Net Settlement Amount owed to the Non-Defaulting Party against 
any margin or other collateral held by it in connection with any credit support obligation relating to the Agreement; 
or (ii) any Net Settlement Amount payable to the Defaulting Party against any amount(s) payable by the Defaulting 
Party to the Non-Defaulting Party under any other agreement or arrangement between the parties. As soon as 
practicable after a liquidation, the Non-Defaulting Party shall give written notice to the Defaulting Party of the Net 
Settlement Amount and to which party it is due, including a reasonably detailed explanation of the calculation of 
such amount. Any failure to give such notice shall not affect the validity or enforceability of the liquidation or give 
rise to any claim between the parties. The Net Settlement Amount shall be paid by the close of business on the 
second Business Day following such notice, but not earlier than the Early Termination Date. Interest on any unpaid 
portion of the Net Settlement Amount shall accrue at the rate of one and a ha~ percent (1% %) monthly or the maximum 
applicable lawful interest rate, n lower. 

f. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 14.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 14.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 14, 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 14 are the sole and exclusive 
remedies of the Non-Defaulting Party with respect to the occurrence of any Early Termination Date. Each party 
reserves to itself all other rights, setoffs, counterclaims and other defenses that it is or may be entitled to arising 
from the Agreement. 

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

16. Force Majeure. Except with regard to a party's obligation to make payment(s) due under Sections 6, 8, 12 and 14, 
neither party shall be liable to the other for failure to perform an obligation, to the extent such failure was caused by Force 
Majeure. "Force Majeure" shall include, but not be limited to, the following: (i) physical events such as acts of God, 
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landslides, lightning, earthquakes, fires, storms or storm warnings, 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 lirnitation, Sprague's ability to sell Gas at a higher or more advantageous price, 
Buyer's ability to purchase Gas at a lower or rnore advantageous price, or a regulatory agency disallowing, in whole or in part, 
the pass through of costs resulting from this Agreement; (iii) the loss of Buyer's market(s) or Buyer's inability to use or resell 
Gas purchased hereunder, except, in either case, as provided in this Section; or (iv) the loss or failure of Sprague's gas supply 
or depletion of reserves, except, in either case, as provided in this Section. The party clairning Force Majeure shall not be 
excused from its responsibility for imbalance charges or penalties. Notwithstanding anything to the contrary herein, the 
parties agree that the settlement of strikes, lockouts or other industrial disturbances shall be within the sole discretion of the 
party experiencing such disturbance. The party whose performance is prevented by Force Majeure must provide 
immediate notice to the other party orally and, as soon as reasonably possible, in writing with reasonably full particulars of 
the event or occurrence. Upon providing such notice, the party claiming Force Majeure will be relieved of its obligation, from 
the onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of 
Force Majeure, and neither party shall be deemed to have failed in such obligations to the other during such occurrence or 
event. If one event of Force Majeure continues for forty-five (45) days or more, either party may terminate the Agreement and 
any Transaction Confirmation upon giving notice to the other party. 

17. 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 frorn 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. 

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

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

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

21. Limitations. 
A PARTY'S LIABILITY HEREUNDER SHALL BE LIMITED AS EXPRESSLY PROVIDED IN THE TRANSACTION 
CONFIRMATION, INCLUDING THESE GENERAL TERMS AND CONDITIONS, 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 ACTUAL DAMAGES 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 THE TRANSACTION CONFIRMATION, 
INCLUDING THESE GENERAL TERMS AND CONDITIONS, 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. 

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

23. Headings. The headings and subheadings contained in these general terms and 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 Retail Sale and Purchase of Natural Gas or Electricity 

This Base Contract is entered into as of the following date: ---c;o;---;c----;-' and such additional terms and conditions as agreed to by 
Supplier and Customer and set forth in an Addendum hereto. The parties to this Base Contract are: 
Supplier: and Customer: _________________ _ 

D-U-N-S® Number. 
Contract Number: ---------------

D-U-N-S® Number: ______________ _ 
Contract Number: 

U.S. Federal Tax ID Number: ____________ _ U.S. Federal Tax ID:-7"N,-u-m""'b-e-r:------------

Notices: 
Attn: Attn: 
Phone~:--------~F~ax~:-_-_-_-_-_-_-_-_-_-_-_-_-_-_-_- Phone~:--------~F,..a~x:-_-_-_-_-_-_-_-_-_-_-_-_-_-_-_-

Confirmations: 
Attn: Attn: 
Phone~:--------~F~a-x-:================ Phone~:--------~F,-a-x:-_-_-_-_-_-_-_-_-_-_-_-_-_-_-_-

Invoices and Payments: 
Attn: ___________________ _ Attn: --------------------------
Phone: _____ _ Fax _______ _ Phone: _____ _ Fax: _______ _ 

Wire Transfer or ACH Numbers fif applicable): 
BANK: ____________________ _ BANK: __________________ _ 

ABA: ABA: 
ACCT:---------~------- ACCT:------------------

Other Details: _____ --::;--::; __ --::;--::;= ___ _ Other Details: __ -;;;;= ____________ _ 

This Base Contract incorporates by reference for alJpurposes the General Terms and CondItions for R"taH Sale and Purchase of Natural Gas or 
EIec1rici1y published by the North American Energy Standards Board. The parties hereby agree to the folJO\\Iing provisions otrered in said General 
Terms and Conditions. In the event the parties fail to check a box, the specified defau~ provision shall apply. Select only one box from each 
section: . ---

Section 1.2 D Written (default) Section 7.3 D Other agreement setoffs apply (default) 
Transaction D Oral Other agreement D Other agreement setoffs do not apply 
Procedure set-offs 

Section 2.6 D 2 Business Days after receipt (default) Section 9 D Customer Pays At and After Delivery 
Confirm D __ Business Days after receipt Taxes Point(default) 
Deadline 0 Supplier Pays Before and At Delivery 

Point 
Section 2.7 0 Supplier (default) Section 12.2 D Confidentiality applies (default) 
Confirming 0 Customer Confidentiality D Confidentiality does not apply 
Party D 

Section 3.2 D Cover Standard (default) . Section 12.4 D Alternate Dispute Resolution 
Performance D Spot Price Standard . Alternate Dispute D No Alternate Dispute Resolution 
Obligation Note: The folloWing Spot Price Resolution (default) 

Publication applies to both of the 
immediately preceding. 

Spot Price 
Publication 

Section 7.1 D Early Termination Damages Apply Section 12.6 
Early (default) Choice of Law 
Termination D Early Termination Damages Do Not 
Damages Apply -. 

D Special Provisions Number of sheets attached: 
D Addendum(a): 

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

B. Supplier Name 

By ________________ ___ 

Name: 
Title: 

Copyright © 2007-2009 North American Energy Standards Board, Inc. 
All Rights Reserved 

Customer Name 

By 
Nam-e-:-~~-----------------

Title: 

RXQ6.5 
January 7. 2007 



Base Contract for Retail Sale and Purchase of Natural Gas or Electricity 

GENERAL TERMS AND CONDITIONS 

SECTION 1. PURPOSE AND PROCEDURES 
1.1 These General Terms and Conditions are intended to facilitate retail purchase and sale transactions of either Gas or 

Electricity that will result in physical delivery thereof. The entire agreement between the parties shall be the Contract as 
defined in Section 2.8. 

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

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement 
regarding a purchase and sale transaction for a particular Delivery Period. the Confirming Party shall. and the other 
party may, record that agreement on a Transaction Confirmation and communicate such Transaction Confirmation 
by facsimile, UET or m~tually agreeable electronic means, to the other party by the close of the second Business 
Day following the date of agreement. The parties acknowledge that their agreement will not be binding until the 
exchange of non-conflicting Transaction Confirmations or the passage of the Confirm Deadline without objection 
from the receiving party, as provided in Section 1.3 . 

Oral Transaction Procedure: 
.. 

1.2. The parties will use the followjng Transaction Confirmation procedure. Any purchase and sale transaction may be 
effectuated in a UET transmiSsion or telephone conversation. The parties agree that Confirming Party shall, and 
the other party may, confirm. a telep.~§)nic transaction by sendingAhe other p"rty a Transaction Confirmati§)o by 
facsimile, UET or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure). Confirming Party adopts its confirming letterhead, or the like, as its 
signature on any Transaction Confirmation as the identification and authentication of Confirming Party. If the 
Transaction Confirmation eontains any provisions other than those relating to the commercial. terms of the 
transaction (i.e., price, quantity, performance obligation, Delivery Point, period of delivery and/or 
transportation/transmission conditions), which modify or supplement the Base C§)ntract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not 
be deemed to be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that 
the foreaoina shall not invalidate any transaction aareed to by the parties . 

. 
1.3 If a sending party's Transaction Confirm"tion is materially different from the receiving party's understanding of the 

agreement referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, UET or mutually 
agreeable electronic means by the Confirm Deadline, unless such receiving party has previously sent a Transaction 
Confirmation to the sending party. The failure of the receiving party to so notify the sending party in writing by the Confirm 
Deadline constitutes the receiving party's· agreement to the terms of the transaction described in the sending party's 
Transaction Confirmation. If there are any material cf[ffer!lnces between timely sent Transaction Confirmations governing 
the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved 
including the use of any evidence that clearly resolves the differences in t~e Transaction Confirmations. In the event of a 
conflict among the terms of (i) a binding 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 to the other party. Each party shall obtain any 
necessary consent of its agents and employees to such recording. Where the parties have selected the Oral 
Transaction Procedure in Section 1.2 of the Base Contract, the parties agree not to contest the validity or enforceability 
of telephonic recordings entered into in accordance with the requirements of this Base Contract. 

SECTION 2. DEFINITIONS 
The terms set forth below shall have the meanings ascribed to them below. Other terms are also defined elsewhere in the 
Contract and shall have the meanings ascribed to them herein. 

2.1 "Account" means, fOi each Facility, each account at such Facility to be included in a Transaction Confirmation and 
identified by a specific account designation number. 

Copyright © 2007·2009 North American Energy Standards Board, Inc. RXQ.6.5 
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Base Contract for Retail Sale and Purchase of Natural Gas or Electricity 

2.2 "Addendum" means each supplement to this Contract mutually agreed in writing by the parties. 

2.3 "Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, 
"control" of any entity or person means ownership of at least 50 percent of the voting power of the entity or person. 

2.4 "Base Contract" means 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 on the Base Contract and includes Special Provisions and Addendum(s), if any, as identified on 
the Base Contract.. 

2.5 "Business Day" is as defined in the Governing Documents. 

2.6 "Confirm Deadline" means 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. 

2.7 "Confirming Party" ~eans the party designated in the Base Contract to prepare and forward Transaction 
Confirmations to the other party. 

2.8 "Contract" means the legally-biriding relationship established by the Base Contract and (i) any and all binding 
Transaction Confirmations or (ii) the Oral Transaction Procedure in Section 1.2 of the Base Contract, all of which 
shall form a single integrated agreement between the parties. 

2.9 "Contract Quantity" means.ithe quantity of Gas or Electricity estimated to be delivered and taken as agreed to by 
the parties in a transaclton. 

~ .~ 

2.10 "Coordination Services" means services that permit the ,interface and coordination between Electricity generation 
or Gas Suppliers and Distribution Com panies in connection with the delivery of Electricity or Gas to serve Customers 
located within the Distribution Company's service or control area, including certain scheduling-related functions and 
reconciliation. 

2.11 "Cover Standard", as referred to in Section 3.2, means that if there is an unexcused failure to take or deliver any of 
the Contract Quantity pursuant to this Contract, then the performing party shall use commercially reasonable efforts 
to (i) if Customer is the performing party, obtain Gas or Electricity, (or an alternate energy source if elected by 
Customer and replacement Gas or Electricity is not available) or (ii) if Supplier is the performing party, sell Gas or 
Electricity, 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 Customer's Gas or Electricity 
consumption needs or Supplier's Gas or Electricity sales requirements, as applicable; the quantities involved; and 
the anticipated length of failure by the nonperforming party. 

2.12 "Credit Support Obligation(s)" shall mean any obligiltion(s) to provide or establish credit support for, or on behalf 
of, a party to this Contract such as cash, an irrevocabJe standby letter of credit, a margin agreement, a prepayment, 
a security interest in an asset, guaranty, or other good and sufficient security of a continuing nature. 

2.13 "Customer" means any entity that takes gas and/or electric service for its own consumption. 

2.14 "Day" means a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Distribution 
Company or Distribution Company in a particular transaction. 

2.15 "Delivery Period" shall be the period from the service start month/year to the service end month/year during which 
deliveries are to be made as agreed to by the parties in a Transaction Confirmation, consistent with Section 4.2. 

2.16 "Delivery Point(s}" shall mean such point(s) as are agreed to by the parties in a Transaction Confirmation. 

2.17 "Distribution Company" means a regulated entity which provides distribution services and may provide energy 
and/or transmission/transportation services in a given area. 

2.18 "Distribution Company Charges" means all appropriate regulated Distribution Company costs, charges, and fees 
for Coordination Services, as defined by the applicable Distribution Company's Tariff, billed by the Distribution 
Company to the Account(s). 

2.19 "Distribution Company Operational Manuals" means documents prepared and published by Distribution 
Companies that describe, in detail, the operating processes/procedures used to perform retail access functions. 
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2.20 "Distribution Company Tariff" means the applicable state retail Gas or Electricity tariff setting forth the basic 
requirements for interactions and coordination between Distribution Companies and retail Suppliers necessary for 
ensuring the delivery of competitive Gas or Electricity from such Suppliers to their retail Customers. 

2.21 "Electricity" means electric energy and the related products and services that are identified in Transaction 
Confirmations. 

2.22 "Event of Default" shall be a material breach of this Contract and as otherwise defined in Special Provisions to this 
Contract. 

2.23 "Facility(ies)" means Customer's physical properties or other business assets, including for example stores, 
restaurants, offices or other places of business, that will be the consumers of Gas or Electricity as specified in 
Transaction Confirmations under this Contract. 

2.24 "Firm" means that either party may interrupt its performance without liability only to the extent that such 
performance is prevented by Force Majeure (as defined in Section 8) or any type of curtailment ordered by the 
Distribution Company or ISO. 

2.25 "Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a 
specified index. 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 fO\Jrth decimal number is less than five, then the third decimal number shall 
remain unchanged 

2.26 "Gas" means any combination of hydrocarbons and noncombustible gases in a gaseous state, primarily consisting 
of methane, and the related products and services that are identified in Transaction Confirmations. 

2.27 "Governing Docume~t;" niean;'d;;~uments that determine the interactio~~:among parties, including D,ut not 
limited to: regulatory documents (e.g., tariffs, rules, regulations), contractual agreements, and Distribution Company 
Operational Manuals. 

2.28 "Governmental Authority" means any federal, state, local, municipal or other government, any governmental, 
regulatory or administrative agency, commission or other authority lawfully exercising or entitled to exercise 
jurisdiction over the parties or any transaction contemplated herein. 

2.29 "Imbalance Charges" means any fees, penalties, costs or charges (in cash or in kind) assessed by the Distribution 
Company or the ISO for failure to satisfy balancing or nominations requirements at any Delivery Point. 

2.30 "Interruptible" means th<lt either party, may interrupt its performance at any time'for any reason, whether or not 
caused by an event of Force Majeure (as defined in Section 8), with no liability. 

2.31 "ISO" means any independent system operator, regional transmission operator, "transco," power pool or grid or 
control area operator established and providing services to the Accounts or other similar entity providing the same 
basic services as such entities and any successor theretb. 

2.32 "Kilowatt" means 1000 watts of Electricity. 

2.33 "kWh" (kilowatt-hour) means 1000 watt-hours of Electricity. 

2.34 "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. 

2.35 "MMBtu" means one millibn British thermal units, which is equivalent to one dekatherm. 

2.36 "Month" means the period beginning on the first Day of the calendar month and ending immediately prior to the 
commencement of the first Day of the next calendar month. 

2.37 "Off-Peak Hours" means those hours or other periods defined by contract or other agreements or guides as 
periods of lower electrical demand. 

2.38 "On-Peak Hours" means those hours or other periods defined by contract or other agreements or guides as 
periods of higher electrical demand. 
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2.39 "Receiving Distribution Company" means the Distribution Company receiving Gas or Electricity at a Delivery 
Point, or absent such receiving Distribution Company, the Distribution Company delivering Gas or Electricity at a 
Delivery Point. 

2.40 "Spot Price", as referred to in Section 3.2, means the price agreed upon by the parties in the Base Contract or in a 
Transaction Confirmation. 

2.41 "Supplier" means persons engaged in the competitive sale of energy to end-users. 

2.42 "Transaction Confirmation" means 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. 

2.43 "UET" (Uniform Electronic Transaction) means standard data arrangements for trading information, making 
business requests and exchangirlg other information, encompassing a number of electronic media and utilizing 
specified transport protocols. 

Principles of Interpretation. Unless the context requires otherwise, any reference herein to any document means such 
document and all schedules, exhibits, and attachments thereto as amended and in effect from time to time. Unless 
otherwise stated, any reference herein to any person shall include its permitted successors and assigns and, in the case of 
any Governmental Authority, any person succeeding to its functions and capacities. The words "hereof, "herein" and 
"hereunder" and words of .similar import when used herein shall, unless otherwise expressly specified, refer hereto as a 
whole and not to any particular provision hereof. The singular shall include the plural and the masculine shall include the 
feminine and neuter. Whenever the term "including" is used herein in connection with a listing of items included within a 
prior reference, such listing shall bEl interpreted to be illustrative only, and shall not be interpreted as a limitation on or 
exclusive listing of the items included within the prior reference. 

SECTION 3. PERFORMA~CE Ol;n .. !~ATf(JN 
3.1 In each Month, Supplier agrees to sell and deliver or cause to be delivered, and Customer agrees totake delivery of 

and purchase, the quanUty for a particular transaction for the Facility(ies) as specified in each Transaction 
Confirmation in accordance with the terms of this Contract. Sales and purchases will be on a Firm or Interruptible 
basis, as agreed by the parties in a Transaction Confirmation. 

3.2 To the extent the Contract Quantity is not supplied by Supplier or delivery not taken by Customer, the non­
performing party shall satisfy the terms of this Contract financially in accordance with the following options. 
C t h II r t d f O' t 'b f Cdr us omer s a con Inue o.recelve an payor IS n u Ion ompany, e Ivery service. 

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

Cover Standard: 

The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas 
or Electricity shall be recovery of the following: (i) in the event of a breach by Supplier on any Day(s), payment by 
Supplier to Customer in an amount equal to the positive difference, if any, between the purchase price paid by 
Customer utilizing the Cover Standard and the Contract Price, multiplied by the' difference between the Contract 
Quantity and the quantity actually delivered by Supplier for such Day(s) excluding any quantity for which no 
replacement is available; or (ii) in the event of a breach by Customer on any Day(s), payment by Customer to 
Supplier in the amount equal to the positive difference, if any, between the Contract Price and the price received 
by Supplier utilizing the Cover Standard for the resale of such Gas or Electricity, adjusted for commerCially 
reasonable differences in transmission or transportation costs to or from the Delivery Point(s), multiplied by the 
difference between the Contract Quantity and the quantity actually taken by Customer for such Day(s) excluding 
any quantity for which no sale is available; and (iii) in the event that Customer has used commercially reasonable 
efforts to replace the Gas or Electricity or Supplier has used commercially reasonable efforts to sell the Gas or 
Electricity to a third party, and no such replacement or sale is available for all or any portion of the Contract 
Quantity, then in addition to (il or (Ii) above, as applicable, the sole and exclusive remedy of the performing party 
with respect to the Gas or Electricity not replaced or sold shall be an amount equal to any unfavorable difference 
between the Contract Price and the Spot Price, adjusted for such transmission or transportation to the applicable 
Delivery Point, multiplied by the quantity of such Gas or Electricity not replaced or sold. Imbalance Charges shall 
not be recovered under this Section, but Supplier and/or Customer shall be resppnsible for Imbalance Charges, if 
any, as provided in Section 4.4. 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: 

The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas 
or Electricity shall be recovery of the following: (i) in the event of a breach by Supplier on any Day(s), payment by 
Supplier to Customer in an amount equal to the difference between the Contract Quantity and the actual quantity 
delivered by Supplier and received by Customer for such Day(s), multiplied by the positive difference, if any, 
obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Customer on any 
Day(s), payment by Customer to Supplier in an amount equal to the difference between the Contract Quantity and 
the actual quantity delivered by Supplier and received by Customer for such Day(s), multiplied by the positive 
difference, if any, obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges 
shall not be recovered under this Section, but Supplier and/or Customer shall be responsible for Imbalance 
Charges, if any, as provided in Section 4.4. 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. 

SECTION 4. PARTICULARS OF SERVICE 
4.1 Each transaction shall be effectuated in accordance with the procedures specified in Section 1 of the Base Contract. 

The terms of a transaction shall be as agreed to by the parties in a Transaction Confirmation and include the type of 
services to be supplied and the basis for those services, whether Firm or Interruptible. Each Transaction 
Confirmation shall also include (il identification of Customer Accounts, Facilities and meters, (ii) term, (iii) Contract 
Price and related provisions, arid (iv) other special terms and conditions, if any. 

4.2 The parties agree that the Distribution Company determines when the Customer will be switched to Supplier for its 
Gas or Electricity supply; and thal"su€j1 sWitch Will oCcur irj accordance with the.·Distribution Company's rules and 
practices regarding the Switching of Customers to Suppliers. Therefore, Supplier shall begin delivery of GaS or 
Electricity to Customer on the date the Distribution Company switches the Customer to Supplier. With respect to 
each transaction, Supplier will use commercially reasonable efforts to cause each Distribution Company to take 
whatever steps are necessary to allow Supplier to begin providing service hereunder at the beginning of each 
transaction. 

4.3 The partiEls acknowledge and agree that this Contract contemplates the purchase and sale of Gas: or Electricity to 
meet Customer's consumption attributable to Customer's Accounts specified in the Transaction Cohfirmation. The 
parties shall agree to use commercially reasonable efforts to avoid imposition of any Imbalance Charges. 

4.4 Customer shall promptly notify Supplier of, and fully comply with, all Distribution Company curtailment or interruption 
orders or similar notices received by Customer from Distribution Company. requiring the interruption or curtailment of 
Customer's Gas or ElectriCity usage at any Account and pay any and all Imbalance Charges imposed upon or 
incurred by either party as a result of Customer's failure to so comply. . 

4.5 Subject to Section 8, Supplier will be responsible for all services necessary for the procurement and delivery of Gas 
or Electricity to the Delivery Point; including transportation; nomination; confirmations; scheduling; transmission and 
ancillary services; imbalance services, and; arrangement of billing services for all charges and notices related to 
Customer's usage of Gas or Electricity consistent with options agreed to by the parties in the Base Contract and in 
the Transaction Confirmation. Customer acknowledges that Supplier is not responsible for delivery by Distribution 
Company from the Delivery Point to Facilities. In addition, Supplier must satisfy all obligations imposed by the 
Distribution Company for the Gas or Electricity at and before the Delivery Point. 

4.6 If Supplier lacks adequate information to perform its duties under this Contract, Supplier shall immediately provide 
Customer with formal notice of such information that it deems necessary to enable Supplier to perform such duties, 
and Customer shall supply such reasonably requested information. 

SECTION 5. AUDIT 
A party shall have the right, at its own expense, upon reasonable notice and at reasonable times, to examine and audit 
and to obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the 
extent reasonably necessary to verify the accuracy of any 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 transactions under this Contract. All invoices alidbillings 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 alier ihe Month of Gas or 
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Electricity delivery. All retroactive adjustments shall be paid in full by the party owing payment within 30 Days after Notice 
and substantiation of such inaccuracy. 

SECTION 6. WARRANTY AND INDEMNITY 
6.1 All Gas delivered by Supplier shall meet the pressure, quality and heat content requirements of the Receiving 

Distribution Com pany at and before the Delivery Point. All Electricity delivered by Supplier shall meet the applicable 
quality requirements of the Distribution Company and ISO at and before the Delivery Point. 

6.2 EXCEPT AS PROVIDED IN HEREIN, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY 
WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

6.3 Supplier agrees to indemnify Customer and save it harmless from all losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal 
injury (including death) or property damage from said Gas or Electricity or other charges thereon that attach at or 
before Delivery Point. Customer agrees to indemnify Supplier and save it harmless from all Claims, from any and all 
persons, arising from or out of claims regarding payment, personal injury (including death) or property damage from 
said Gas or Electricity or other charges thereon that attach after Delivery Point. 

SECTION 7. DEFAULTS AND REMEDIES 
7.1 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, in accordance with the Distribution Company's rules and practices 
(the "Early Termination Date") for the liquidation and termination of all transactions under the Contract, each a 
"Terminated TrShsa,cmon". On the::.~a,rIY Termination aste, air transactionS will lerminSte, otner than those 
transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded Transactions"),which 
Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and upon 
termination shall be a Terminated Transaction and damages shall be calculated consistent with Section 7.2 below. 
With respect to each Excluded Transaction, its termination date shall be deemed to be the Early Termination Date 
for purposes of Section 7. 

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: 

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 under the Contract (in~luding 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 th.at 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 Customer under the Terminated Transaction(s) if such Market Value exceeds the 
Contract Value and to the Supplier 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, "Contract Value" means the amount of Gas or Electricity remaining to be delivered or 
purchased under a transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas or 
Electricity remaining to be delivered or purchased under a transaction multiplied by the market price for a similar 
transaction at the Delivery Point determined by the non-defaulting party in a commercially reasonable manner. To 
ascertain the Market Value, the non-defaulting party may consider, among other valuations, any or all of the settlement 
prices of NYMEX Gas or Electricity futures contracts, quotations from leading dealers. in energy swap contracts or 
physical Gas or Electricity 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 transmission costs and volume transportation costs. A party shall 
not be required to enter into a replacement transaction(s) in order to determine the MSrket Value. 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 Contract Values and Market Values. For the avoidance 
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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: 

As of the Early Termination Date, the non-defaulting party shall determine, in good faith and in a commercially 
reasonable manner, the amount owed (whether or not then due) by each party under the Contract for all Gas or 
Electricity delivered and received between the parties under Terminated Transactions and Excluded Transactions on 
and before the Early Termination Date and all other applicable charges related to such delivery and receipt (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. 

7.2 The parties agree that each transaction hereunder constitutes a "forward contract" within the meaning of the United 
States Bankruptcy Code and that Customer and Supplier are each "forward contract merchants" within the meaning 
of the United States Bankruptcy Code. 

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

Other Agreement Setoffs Apply: 

7.3 The non-defaulting party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 7.1, so that all ~uch al110unts 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 parly;is he~ebyautl;1()rized to setoff any Net Settlement Amo.unt against (i) any margin or other 
collateral held by a party in connection with any Credit SUPP9rt 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 arrangementbetween the parties. 

Other Agreement Setoffs Do Not Apply: 

7.3 The non-defaulting party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 7.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one 
party to the other (the "Net Settlement Amoun!"). At its sole option and without prior Notice to the defaulting party, 
the non-defaulting party may setoff any Net Settlement Amount against any margin or other collateral held by it in 
connection with any Credit Support Obligation relating to the Contract. . 

7.4 If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 7.3 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 no,! then due which is included in any netting, aggregation or setoff pursuant to Section 7.3 
shall be discounted to net present value in a commercially reasonable manner determined by the non-defaulting 
party. 

7.5 As soon as practicable after a liquidation, notice shall be given by the non-defaulting party to the defaulting party of 
the Net Settlement Amount and whether the Net Settlement Amount is due to or due from the non-defaulting party. 
The notice shall include a written statement explaining in reasonable detail the calculation of the Net Settlement 
Amount, provided that failure to give such notice shall not affect the validity or enforceability of the liquidation or give 
rise to any claim by the defaulting party against the non-defaulting party. The Net Settlement Amount, as well as any 
setoffs applied against such amount pursuant to Section 7.3, shall be paid by the close of business on the second 
Business Day following such notice, which date shall not be earlier than the Early Termination Date. Interest on any 
unpaid portion of the Net Settlement Amount shall accrue from the date due until the date of payment at a rate equal to the 
lower of (i) unless otherwise agreed, the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Joumal, plus two percent per annum; or (iI) the maximum applicable lawful interest rate. 

7.6 With respect to this Section 7, if the parties I)ave executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 8. FORCE MAJEURE 
8.1 Except with regard to a party's obligation to make payment(s) due hereunder, 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 
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suspension and that could not have been prevented by the exercise of reasonable diligence, as further defined 
below. 

8.2 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 andlor curtailment of Firm transmission, 
transportation andlor storage; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, 
sabotage, insurrections, 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. Supplier and Customer 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. 

8.3 Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected 
by any or all of the following circumstances: (i) the curtailment of Interruptible or secondary Firm transportation or 
transmission unless primary, in-path, Firm transmission or transportation is also curtailed; (ii) the party claiming 
excuse failed to remedy the condition and to resume the performance of such covenants or obligations with 
reasonable dispatch; or (iii) economic hardship, to include, without limitation, Supplier's ability to sell Gas or 
Electricity at a higher or more advantageous price than the Contract Price, Customer's ability to purchase Gas or 
ElectriCity at a lower or more advantageous price than the Contract Price, or a Governmental Authority disallowing, 
in whole or in part, the pass through of costs resulting from this Contract; (iv) Customer's inability to use Gas or 
Electricity purchased h!3reunder, except, in either case, as provided in Section 8; or (v) the loss or failure of 
Supplier's Gas or Electricity supply or depletion of reserves, except, in either case, as provided in Section 8. The 
party claiming Force M,?jeure shallnqt·.be excused from its respon?ibility for Imb?lance Charges. 

8.4 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. 

8.5 The party whose performance is prevented by Force Majeure must provide Notice (as defined in Section 11.1) to the 
other party. Initial Notice may be given orally; however, written Notice with reasonably full particulars of the event or 
occurrenC\3 is required as soon as reasonably possible. Upon providing written Notice of Force Majeure to the other 
party, the affected party wi!! be relieved of its obligation, from the onset of the Force Majeure event, to make or 
accept delivery of Gas or Electricity, as applicable, to the extent and for the duratiOn of Force MajeUre, and neither 
party shall be deemed to have failed in such obligations to the other during such occurrence or event. 

8.6 Notwithstanding this Section, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmation executed in writing by both parties. 

SECTION 9. TAXES 
The parties have selected either "Customer Pays At and After Delivery Point" or "Supplier Pays Before and At 
Delivery Point" as indicated on ih~ Base Contract. The parties agree to take all lawful actions to minimize taxes 
imposed on transactions hereunder. 

Customer Pays At and After Delivery Point: 

9.1 Supplier shall payor 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 or Electricity prior to the Delivery Point(s) and 
excluding those Taxes that may not be legally passed through. Customer shall payor cause to be paid all Taxes 
on or with respect to the Gas or Electricity at and after the Delivery POint(s). 

Supplier Pays Before and At Delivery Point: 

9.1 Supplier shall payor 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 or Electricity prior to and at the Delivery Point(s) and 
excluding those Taxes that may not be legally passed through. Customer shall payor cause to be paid all Taxes 
on or with.respect to the Gas or Electricity after the Delivery Point(s). 

9.2 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. Customer shall payor cause to be paid any 
increase in applicab!e Taxes occurring after the commencement of deliveries under transactions between the 
Parties. Any party entitled to an exemption from any such Taxes or charges shall furnish the other party any 
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necessary documentation thereof. Customer shall be liable for Taxes and associated interest or penalties assessed 
against Supplier due to Customer's failure to provide or to complete any such certificate or other necessary 
documentation in a timely and proper fashion. 

SECTION 10. LIMITATIONS OF REMEDIES, LIABILITY AND DAMAGES 
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, U.NDERANY 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 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 APPROXIMATIONoF THE HARM OR LOSS. NEITHER PARTY IS LIABLE OR RESPONSIBLE FOR 
ANY INJURY, LOSS, CLAIM, EXPENSE, LIABILITY OR DAMAGE RESULTING FROM ANY INTERRUPTION, 
SHORTAGE, INsUFi=ICIEfR:Y OF OR'j:;AILURE OF tHE DiStRiBUTION COMPANY TO DB~IVER GAS OR 
ELECTRICITY SCHEDULED BY SUPPLIER. 

SECTION 11. NOTICES 
11.1 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. 

11.2 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. 

11.3 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 s .. uccessful communication. If the Day on 
which such facsimile is received is not a Business Day or is after five p.m.··on a Business Day, th~n such facsimile 
shall be deemed to have been received 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 earl.ier time as is confirmed by 
the receiving party. Notice Ilia first class mail shall be considered delivered five Business Days after mailing. 

11.4 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 12. MISCELLANEOUS 
12.1 Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform 

this Contract. Each person who executes this Contract on behalf of either party represents and warrants that it has 
full and complete authority to do so and that such party will be bound thereby. 

12.2 Unless the parties have elected on the Base Contract not to make this Section applicable to this Contract, neither 
party shall disclose directly or indirectly without the prior written consent of the other party the terms of any 
transaction to a third party (other than .the employees, lenders, royalty owners, counsel, accountants and other 
agents of the party, or prospective purchasers of all or substantially all of a party's assets or of any rights under this 
Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in .order to comply 
with any applicable law, order, regulation, or exchange rule, (il) to the extent necessary for the enforcement of this 
Contract, (iii) to the extent necessary to implement any transaction, or (iv) to the. extent necessary to comply with a 
Governmental Authority's reporting requirements including but not limited to Gas or Electricity cost recovery 
proceedings; or (v) to the extent such information is delivered to such third party for the soie purpose of calcuiating a 
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published index. Each party shall notify the other party of any proceeding of which it is aware which may result in 
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent 
or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Notwithstanding 
Section 10, 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. 

12.3 In the event disclosure is required by a Governmental Authority or applicable law, the party subject to such 
requirement shall use commercially reasonable efforts to obtain protective orders or similar restraints with respect to 
such disclosure at the expense of the other party and subject to such efforts 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. 

12.4 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. 

12.5 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, either party may, without the prior approval of the other party, (i) 
transfer, sell, pledge; encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other finan~ial arrangements, or (ii) transfer its interest to any Affiliate by assignment, merger 
or otherwise so long as the Affi,liate meets any creditworthiness requirements under this Contract. Upon any such 
assignment, transfer qnd assumption, the assigning party or transferor, as applicable, shall remain principally liable 
for and shall not be relieved qf or discharged from any obligations hereunder. 

12.6 The interpretation and;;performance·.oHhis Contract shall be govemed by the lallY)' of the jurisdiction as indicated on 
the Base Contract, excluding, however; any conflict of laws rule which would apply'the law of another jurisdiction. 

12.7 No waiver of any breach of this Contract shall be held to bea waiver of any other or subsequent breach. 

12.8 The requirements and provisions of this Contract shall not be construed as creating an association, trust, 
partnership, or joint venture, or as imposing a trust or partnership duty, obligation, or liability on either party, or as 
creating any relationship between the parties other than that of independent contractors for the sale and purchase of 
Gas or Electricity. 

12.9 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). ThisContract may be amended only 
by a writing executed by both parties. 

12.10 If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 
such determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of 
this Contract, and the parties agree to attempt to implement an equitable adjustment in the provisions of this 
Contract with a view toward effecting the purposes of Iii is Contract by replacing the provision that is invalid, void or 
unenforceable with a valid provision the economic effect of which come,S as close as possible to that of the provision 
that has been found to be invalid, void or unenforceable. 

12.11 The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a 
part of this Contract between the parties and shall not be used to construe or interpret the provisions of this 
Contract. 

12.12The confidentiality provisions, indemnities, releases from liability, limitations on liability or damages and dispute 
resolution provisions expressed in this Contract shall, unless otherwise provided herein, survive without limitation the 
termination, cancellation or expiration of this Contract, and shall apply whether in contract, equity, tort or otherwise. 

12.13 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 
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documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of 
such evidence. 

12.14 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 or Electricity, as applicable, 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. 

12.15 This contract may be terminated upon 30 Days written Notice, but shall remain in effect until the expiration of the 
latest Delivery Period of any Transaction Confirmation(s). 

DISCLAIMER: The purposes of this Contract are to fadlitate trade, avoid misunderstandings and make more'definite the terms of oontracts of purchase and sale of 
natural gas. Further, NAESB does npt mandate 1I1e useof1l1is Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF lHlS 
CONlRACT ACKNOWLEDGES N,lD AGREES TO .. NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WR/ITEN, WIl"H RESPECT TO lHlS CONlRACT OR ANY PART lHEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITlONS OF TITLE, NON~NFRtNGEMENT, MERCHANTABILllY, OR FITNESS OR SUITABILIlY FOR ANY PARTICULAR PURPOSE 
(WHETHER OR NOT NAESB KNO~, lIAS REAsoN TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), 
WHETHER ALLEGED TO ARISE BY LAW, SY;REI\SON OF CUSTOM OR USAGE IN lHE TRADE, OR BY COURSE OF DEALING. EACH USER OF lHlS 
CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FORANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, 
puNrffiiE OR CONSEQUENTIAL QAMAGES ARlSIN"G'OUT OF ~ USE OF tHis cONl"RACT: .".. 
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EXHIBIT A 
TRANSACTION CONFIRMATION 

FOR IMMEDIATE DELIVERY 

Date: Letterhead/Logo 
Irransaction Confirmation #: 

This Transaction Confirmation is subject to the Base Contract between Supplier and Customer dated 
The terms of this Transaction Confirmation are binding unless disputed in writing within two 

Business Days after receipt, unless otherwise specified in the Base Contract or herein. 

SUPPLIER: CUSTOMER: 

Attn: Attn: 

Phone: 
Phone: 

Fax: 
Fax: 

Base Contract No.: 
.... 

Base Contract No.: 
. 

, •• OistributionCompany: .:: 
Distribution Company: 

Distribution Company Contract Number: 
Distribution Company Contract Number: 

Commodity: Electricity 0 Natural Gas 0 

Contract Price: 

Billing and Payment Information: 

Delivery Period: 

Performance Obligation and Contract Quantity: 

Delivery Point: 
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Facility/Account Information: 

Special Conditions: 

Supplier: 

By: 

Title: 

Date: 

EXHIBIT A 
TRANSACTION CONFIRMATION 

FOR IMMEDIATE DELIVERY 

Customer: 

By: 

Title: 

Date: .. ,., . 
. 
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SPECIAL PROVISIONS 
To Base Contract for 

Sale and Purchase of Natural Gas 

Between Sprague Operating Resources LLC and 

Dated: 

,2011 

The following changes are hereby made to the General Terms and Conditions Base Contract for 
Sale and Purchase of Natural Gas: 

(1) Delete Section 3.1 in its entirety and replace witb tbe following language: 

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

(2) The following is added at tbe end of Section 10.4: 

Notwithstanding anything herein to tbe contrary, if the Non-Defaulting Party owes tbe Net 
Settlement Amount to tbe Defaulting Party, the Non-Defaulting Party shall not be required to 
pay to tbe 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, tbat all other obligations of any kind whatsoever of the Defaulting Party to 
make any payments to tbe Non-Defaulting Party under this Contract and transactions hereunder, 
or otberwise, which are due and payable as of tbe 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 tbe extent that either party believes that bankruptcy court approval of 
the release is required, the Non-Defaulting Party may withhold payment of tbe Net Settlement 
Amount until such time as appropriate court approval has been obtained and is final and non­
appealable. 

(3) Section 12 IS amended by deleting tbe second sentence and replacing it with tbe 
following: 

The rights of eitber party pursuant to: Section 7.6, Section 10, Section 13, Section 15.10, waiver 
of jury trial provisions, the obligations to make payment hereunder, the obligation of either party 
to indemnify tbe otber pursuant hereto, shall survive the termination of tbe Base Contract or any 
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transaction. 

(4) The following is added at the end of Section lS.5: 

EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY 
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY mRY 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. 

(S) Delete Section lS.10 in its entirety and replace it with the following language: 

Unless the parties have elected on the Base Contract not to make this Section IS.lO 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 or any financial information provided by one party to the 
other party under this Agreement to a third party (other than the employees, lenders, royalty 
owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall 
have agreed to keep such terms confidential) except (i) in order to comply with any applicable law, 
order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract, 
(iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with 
a regulatory agency's reporting requirements including but not limited to gas cost recovery 
proceedings; (v) to the extent such information is delivered to such third party for the sole purpose of 
calculating a published index; (vi) to disclose open accounts receivable information arising from 
transactions related to this contract, whether then due or not, to third-party reporting agencies. 
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 pennitted 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. 

SPRAGUE OPERATING RESOURCES LLC: 

By: By: 

Name: Brian Weego Name: ----------------------

Title: Vice President, Natural Gas Title: -----------------------

Date: __________________________ Dme: ________________________ _ 
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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: 

PARTY A 
PARTY NAME 

SPRAGUE OPERA TlNG RESOURCES LLC 
Two International Drive, Suite 200 

ADDRESS 
Portsmouth, NH 03801 

www.seragueenerg)l.com BUSINESS 
WEBSITE 

CONTRACT 
NUMBER 

D-U-N-S® NUMBER 

X US FEDERAL: 02-0415440 

D OTHER: TAX JD NUMBERS 

JURlSD1CTION OF 
ORGANIZA r/ON 

X Corporation D LLC 

D Limited Partnership D Partnership 

0 LLP D Other: COMPANY TYPE 

-

" GUARANTOR 
(IF APPLICABLE) 

CONTACT INFORMATION 

A TIN: Director of Supply 
TEL#: (603) 430-5364 FAX#: (603) 430-
5317 COMMERCIAL 
EMAIL: spasalic@spragueenergy.com 

ATTN: Manager Nat Gas Scheduling 
TEL#: 1603) 430-5312 FAX#: 1603) 430-
5320 • SCHEDUUNG 
EMAIL: aronald@spragueenergy.com 

ATTN: Contract Administration 
TEL#: 1603/ 430-5338 FAX#: 1603/ 430-
5320 · CONTRACT AND 
EMAIL: LEGAL NOTICES 
contractadministrationgroup@spragueenergy.com 

For Force Maieure Notices: send colri of notice to 
originating office 

ATTN: Credit Manager 
TEL#: 1603)430-7215 FAX#: 1603) 430-
5326 • CREDIT 
EMAIL: natgascredit@spragueenergy.com 

ATTN: Contract Administration 
TEL#: 1603/ 430-5338 FAX#: (603) 430-
5320 · TRANSACTION 
EMAIL: CONFIRMA TlONS 
contractadministrationgroup@spragueenergy.com 

Copynght © 2006 North Amencan Energy Standards Board, Inc. 
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PARTYB 

www. 

D US FEDERAL: 

D OTHER: 

D Corporation 
LLC 

D Limited Partnership 
Partnership 

D LLP 
Other: 

ATTN: 

TEL#: 
FAX#: 

EMAIL: 

ATTN: 

TEL#: 
FAX#: 

EMAIL: 

ATTN: 

TEL#: 
FAX#: 

EMAIL: 

ATTN: 

TIEL#: 
FAX#: 

EMAIL: 

ATTN: 

TEL#: 
FAX#: 

EMAIL: 

0 

D 

D 
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ACCOUNTING INFORMATION 

ATTN: Natural Gas Credit Dept. • INVOICES 
TEL#: (603) 766-7419 FfV(#: (603) 430-5326 • PAYMENTS 

• SETTLEMENTS 

JP Morgan Chase Bank, New York, NY 
ACHNUMBERS 

ABA" 021000021 
(IF APPLICABLE) 

ACCT: 799760913 

ATTN, Accounts Payable 
CHECKS 

ADDRESS: P.O. Box 414380 
(IF APPLICABLE) 

Boston, MA 02241-4380 

Copyright © 2006 North American Energy Standards Board, Inc. 
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ATTN, 

TEL#, 
FAX#, 

EMAIL, 

BANK: 

ABA: 

OTHER DETAILS: 

ATTN, 

ADDRESS: 

ACCT: 
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SPECIAL PROVISIONS 
To Base Contract for 

Sale and Purchase of Natural Gas 

Between Sprague Operating Resources LLC and 

Dated:, 2011 

The following changes are hereby made to the General Terms and Conditions Base Contract for 
Sale and Purchase of Natural Gas: 

(1) Delete Section 2.10 in its entirety and replace with the following language: 

"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. Contract 
Price may also be referred to as Price on the Transaction Confirmation." 

(2) Delete Section 2.32 in its entirety and replace with the following language: 

"Transaction Confmnation" shall mean Seller's document, similar to the form of Exhibit A 
attached hereto to these Special Provisions setting forth the terms of a transaction formed 
pursuant to Section 1 for a particular Delivery Period". 

(3) Delete Section 3.1 in its entirety 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 
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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 avoid imbalance charges or penalties. If a 
Transporter invoices Buyer or Seller for an imbalance charge or penalty, the parties shall detenuine the 
validity of the charge. Upon request, Buyer shall provide to Seller copies of Buyer's Transporter 
statements, reports or meter readings related to any Gas deliveries perfonned under this Agreement. If 
the charge or penalty is detennined 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. 

(6) Delete Section 7.5 in its entirety and replace with the following language: 

If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion 
shall accrue at the rate of one and a half percent (1 112%) monthly or at an interest rate as otherwise 
agreed in the Transaction Confirmation on any late payment or the maxnmnn legal rate, iflower. 

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

All invoices shall be conclusively presumed fmal 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 detennining 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 infonnation from the last Transporter, indicating an error in a prior 
invoice, regardless of the original invoice date. 
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(8) Delete Section 10.1 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 ofY 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 continuing first priority security 
interest in, lien on, and right of setoff against all Adequate Assurance of Performance in the form 
of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such 
Adequate Assurance of Performance, the security interest and lien granted hereunder on that 
Adequate Assurance of Performance shall be released automatically and, to the extent possible, 
without any further action by either party. 

(9) Delete Section 10.3 in its entirety and replace with the following language: 

If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the 
right, by Notice to the Defaulting Party, to designate a Day, no earlier than the Day such Notice is 
given and no later than 20 Days after such Notice is given, as an early termination date (the 
"Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of all 
transactions under the Contract, each a "Terminated Transaction". On the Early Termination 
Date, all transactions will terminate, other than those transactions, if any, that may not be 
liquidated and terminated under applicable 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 Termiuated 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 
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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 
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.S 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. 

(12) Section 12 is amended by deleting the second sentence and replacing it with the 
following: 

The rights of either party pursuant to: Section 7.6, Section 10, Section 13, Section 15.10, waiver 
of jury trial provisions, the obligations to make payment hereunder, the obligation of either party 
to indemnify the other pursuant hereto, shall survive the termination of the Base Contract or any 
transaction. 

(13) Delete Section 15.1 in its entirety and replace it with the following language: 

This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal 
representatives, and heirs of the respective parties hereto, and the covenants, conditions, rights 
and obligations of this Contract shall run for the full term of this Contract. This Agreement may 
not be assigned by either party without the prior written consent of the other, such consent may 
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 (a) the other party providing at least thirty (30) days advance 
written notice oftheir intent to do so; (b) there are no Events of Default; and (c) the assignee 
assumes all of assignor's obligations hereunder. Upon any such assignment, transfer and 
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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. 

(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: 

This Contract and all provisions herein will be subject to all applicable and valid statues, rules, 
orders and regulations of any governmental authority having jurisdiction over the parties, their 
facilities, or Gas supply, this Contract or transaction or any provision thereof. 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 Seller's ability 
to perform under this Agreement and/or any Transaction Confirmation, Seller 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. 

(16) Delete Section 15.10 in its entirety and replace it with the following language: 

Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this 
Contract, neither party shall disclose directly or indirectly without the prior written consent of the 
other party the terms of any transaction or any financial information provided by one party to the 
other party under this Agreement to a third party (other than the employees, lenders, royalty 
owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided such persons shall 
have agreed to keep such terms confidential) except (i) in order to comply with any applicable law, 
order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract, 
(iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with 
a regulatory agency's reporting requirements including but not limited to gas cost recovery 
proceedings; (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. 
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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. 

SPRAGUE OPERATING RESOURCES LLC: BUYER: 

By: By: 

Name: Brian Weego Name: ------------------

Title: Vice President, Natural Gas Title: -----------------------

Date: Date: ------------------------
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EXHIBIT A 
SPRAGUE OPERATING RESOURCES LLC 

NATURAL GAS TRANSACTION CONFIRMATION 

Date: Buyer Fax Nbr: 
Buyer: Agreement Date: 
Attn: Contract Nbr: NGRA 
Deal: 

This Transaction Confirmation is made pursuant to the terms and conditions of Sprague Operating Resources LLC 
("Agreement") entered into between the parties and dated {add date}. In the event that the parties have not 
of natural gas, this Transaction Confirmation shall be subject to the Sprague Operating Resources LLC 
conditions, which the parties agree Sprague has provided to Buyer. As already orally agreed, Sprague 
terms: 

Delivery Period Contract Quantity Price* 

'" The Price shall also include any other charges set forth herein and all applicable Taxes, as defined 
** The Delivery Information may include local distribution company ("LDC"), --, --'! "C-'" --', ",C­
otherwise specified, the Delivery Point is the citygate interconnection between the 

Payment Terms: 

Transaction Terms: 

Buyer may accept this Transaction Confirmation by 
for notifying Sprague in writing of any inaccuracies in 
receipt of the Transaction Confinnation and a failure to do so 

Sprague Operating Resources 

By: 

Title: 

Date: 

Account ManaeJer: Salesnnan 

Title: 

Date: 

at 603430-5320. Buyer shall be solely responsible 
than two (2) business days from Buyer's 

of this Transaction Confirmation. 



SPRAGUE OPERATING RESOURCES LLC 
NATURAL GAS TRANSACTION CONFIRMATION 

Date: 
Buyer: 
Attn: 

Deal: 

Buyer Fax Nbr: 
Facility Location: 
(Utility account numbers are being provided above for reference 
Purposes only and may be subject to change.) 

This Transaction Confirmation is made pursuant to the attached Natural Gas General Terms & Conditions which are incorporated herein and binding 
upon the parties. As already orally agreed, Sprague and Buyer agree to the following transaction terms: 

Delivery Period Contract Quantity 
(MMBTUIday) 

Price* 
(per MMBTU) 

Delivery Information ** 

* The Price shall also include any other charges set forth herein and all applicable Taxes as defined in the General Terms & Conditions. 
"* 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 citygate interconnection between the LDC and delivery pipeline. 

Payment Terms: 

Transaction Terms: 

Buyer shall be solely responsible for notifying Sprague in writing of any inaccuracies in this Transaction Confirmation not more than two (2) business days 
from Buyer's receipt of the Transaction Confirmation and a failure to do so shall be deemed an acceptance of this Transaction Confirmation. Buyer may 
confirm its agreement to the terms and conditions set forth in this Transaction Confirmation by signing below and faxing it to Sprague at 603-430-5320. 

Sprague Operating Resources LLC 

By: 

Title: Managing Director, Natural Gas Marketing 

Date: 

Account Manager: 

Sprague Operating Resources LLC 
Natural Gas General Tenus & Conditions 

- (phone) 

Buyer: 

By: 

Title: 

Date: 

V3, 11.07, 11 



GAS TRANSPORTATION CONTRACT 
(For Use Under FT-NN Rate Schedule) 

11-008-CF 

EXHIBIT A 

THIS AGREEMENT is made and entered into as of the ~ day of 'j) c; r:.. e m j,er, 
2011, by and between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshire 
Corporation, hereinafter referred to as "Granite State" or "Transporter" and SPRAGUE 
OPERATING RESOURCES LLC, hereinafter referred to as "Shipper." Granite State and 
Shipper shall collectively be referred to herein as the "Parties." The service provided hereunder 
shall be on behalf of the Company or Companies listed on Exhibit A hereto. 

WITNESSETH: 

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

ARTICLE I 
DEFINITIONS 

1.1 TRANSPORTATION QUANTITY· shall mean the maximum daily quantity of gas which 
Transporter agrees to receive and transport or arranges to be received and transported, subject 
to Article II herein, for the account of Shipper hereunder on each day during each year during 
the term hereof which shall be 451 dekatherrns for 12 consecutive months of service, or N/A 
dekatherrns (winter period) and N/A dekatherms (summer period) for seasonal service. Any 
limitations of the quantities to be received at each Receipt Point and/or delivered to each 
Delivery Point shall be as specified on Exhibit B attached hereto. 

1.2 UPSTREAM TRANSPORTATION AGREEMENTS - shall mean those Gas Transportation 
Agreements with third party pipelines, which provide for the receipt, transportation and delivery 
of Shipper's gas at the Receipt Point(s). Each third party pipeline is hereinafter referred to 
individually as "Upstream Transporter" and collectively as "Upstream Transportation." 

1.3 EQUIVALENT QUANTITY - shall mean the quantities of gas delivered hereunder at the 
Receipt Point(s) for transportation less, where applicable, quantities of gas for Granite State's 
system fuel and use requirements and gas lost and unaccounted for associated with this 
transportation service. 

ARTICLE II 
SCOPE OF AGREEMENT 

2.1 Transportation Service - Subject to Section 2.2 below, Granite State agrees to accept and 
receive or arranges to be accepted and received, dally, on a firm basis, in accordance with Rate 
Schedule FT-NN, at the Receipt Point(s), from Shipper or for Shippers account such quantity of 
gas as Shipper makes available up to the Transportation Quantity. 

Granite State agrees to transport and deliver or arranges for the transportation and delivery 
to or for the account of Shipper at the Delivery POint(s) and Shipper agrees to accept or cause 
acceptance of delivery of the quantity received by Transporter or for Transporter's account, on 
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any day, less any applicable Fuel Reimbursement Quantities; provided, however, Transporter 
shall not be obligated to deliver or arrange to be delivered at any Delivery Point on any day a 
quantity of natural gas in excess of the applicable Maximum Daily Delivery Obligation. 

2.2 Any obligation on Granite State's part to receive or arrange to receive, transport and deliver 
gas to the Delivery Point(s) for Shipper's account on a daily basis is subject to the following: 

(a) Execution by Shipper of the necessary Upstream Transportation Agreements; 

(b) Shipper causing the Upstream Transporter(s) to receive quantities of gas at the 
applicable upstream Delivery POint upon Granite State's request and to deliver quantities of gas 
to Gran~e State for Shipper's account at the applicable upstream Receipt Point. 

ARTICLE 111 
RECEIPT AND DELIVERY POINTS 

3.1 The Receipt Point{s) and Delivery Point{s) shall be those point{s) specified on Exhibit B 
attached hereto. 

3.2 Shipper may supplement Receipt Point{s) and/or Delivery Point(s) provided by this 
Contract by submitting to Transporter a Transportation Service Request Form. Such request 
form, after having been fully processed and accepted by Transporter shall be deemed to have 
the full force and effect of a written contract and shall qualify as a supplementary written consent 
pursuant to Paragraph 15.3 of this Contract. Priority of transportation service to such additional 
Receipt and/or Delivery Point(s) shall be determined pursuant to Article 26 of the General 
Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE IV 

All Facilities are in place to render the service provided for in this Agreement, or if facilities 
are to be constructed, a brief description of the facilities will be included, as well as who is to 
construct, own and/or operate such facilities. 

ARTICLE V 
RECEIPT AND DELIVERY PRESSURES 

Shipper shall deliver or cause to be delivered to Granite State the 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 Polnt(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 of Granite State's Federal Energy Regulatory Commission (FERC) Gas Tariff. To 
the extent that no new 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 Shippers. Any exceptions to this Article shall be specified 
on Exhibit(s) N/A attached hereto. 

ARTICLE VII 
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE 

7.1 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-NN. 

7.2 SYSTEM FUEL AND LOSSES - Shipper agrees to provide Granite State any applicable 
fuel and losses associated with the transportation service provided herein in accordance with 
Section 6 of Granite State's Rate Schedule FT-NN. 

7.3 NEW FACILITIES CHARGE - ....,N""l..,A ______________ _ 

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 right to file 
and make effective 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 -NN, the rate 
schedule pursuant to which this service is rendered and/or any provisions of the General 
Terms and Conditions of Granite State's FERC Gas Tariff applicable to this service. Without 
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 Article 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-NN and to the General Terms and Conditions incorporated 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 Schedule and General Terms and Conditions are incorporated herein 
by reference and made a part hereof for all purposes. 

ARTICLE X 
REGULATION 

This contract shall be subject to all applicable and lawful govemmental statutes, orders, 
rules and regulations and is contingent upon the receipt and continuation of all necessary 
regulatory approvals or authorization upon terms acceptable to Granite State. This contract 
shall be void and of no force and effect if any necessary regulatory approval is not so obtained 
or continued. All parties hereto shall cooperate to obtain or COntinue all necessary approvals or 
authorizations, but no party shall be liable to any other party for failure to obtain or continue 
such approvals or authorizations. 

ARTICLE XI 
RESPONSIBILITY DURING TRANSPORTATION 

Except as herein speCified the responsibility for gas during transportation shall be as stated in 
the General Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE XII 
TERM 

12.1 This Contract shall become effective as of December 1,2011, and shall remain in force 
and effect until October 31. 2012, and from NIA to NIA 11 thereafter, unless cancelled by either 
Party upon one year's written notice; provided however, if the term of the Contract is less than 
one year, either party may terminate this Contract by providing written notice of its election at 
the commencement of the primary term or any secondary term of this Contract. To the extent 
pregranted abandonment authorization under the FERC's regulations applies, Granite State will 
seek abandonment authorization from the FERC prior to exercising its unilateral right to 
terminate the Contract following the expiration of the primary term.2f 

12.2 Any portion of this Contract necessary to correct or cashout imbalances under this 
Contract as required by the General Terms 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. 

11 The evergreen period shall be the lesser of the original term of the Contract, or one year. 

21 Applicable to ag reements with deliveries at a Customer's traditional delivery points under 
its firm sales service. which have a primary term equal or greater than one year. 



ARTICLE XII 
TERM (continued) 

12.3 This 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 service. Service may continue hereunder if within the thirty day notice period satisfactory 
assurance of payment is made in accord with the terms and conditions of Article 6 of the 
General Terms and Conditions of Granite State's Tariff. 

ARTICLE XIII 
NOTICE 

Except as otherwise provided in the General Terms and Conditions applicable to this 
Contract, any notice under this Contract shall be in writing and mailed to the post office address 
of the party intended to receive the same, as follows: 

GRANITE STATE: 

Granite State Gas Transmission, Inc. 
Attention: Joe Conneely 
6 Uberty Lane West 
Hampton, NH 03842 

SHIPPER: 

Sprague Operating Resources LLC 
Two I nternational Drive, Suite 200 
Portsmouth, NH 03801 

or to such other address as either Party shall designate by formal written notice to the other. 

ARTICLE XIV 
ASSIGNMENTS 

14.1 Either Party may assign or pledge this Contract and all rights and obligations hereunder 
under the provisions of any mortgage, deed of trust, indenture, or other instrument which it has 
executed or may execute hereafter as security for indebtedness; otherwise, no Party shall 
assign this Contract or any of its rights hereunder unless it shall first have obtained the written 
consent of the other, which consent shall not be unreasonably withheld: 

14.2 Any person which shall succeed by purchase, merger, or consolidation to 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 XV 
MISCELLANEOUS 



15,1 This Contract shall be interpreted under the laws of the State of New Hampshire, 

15,2 If any provision of this Contract is declared null and void, or voidable, by a court of 
competent jurisdiction, then that provision will be considered severable at either party's option; 
and if the severability option is exercised, the remaining provisions of the Contract 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, except by the execution of supplementary written consent. 

15.4 Exhibit(s) A and B attached hereto is/are incorporated herein by reference and made a 
part hereof for all purposes, 

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

GRANITE 

By:,_ ........ ......:._-F=-_--I"""--!..:"'--+~ 

Accepted an:L to is __ Day of __ ~_, 2011, 

SPRAGU ER ING RESOURCES LLC 

By:,~-~~~~-_____ --------

ATTEST 
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GAS TRANSPORTATION CONTRACT 
(For Use Under FT-NN Rate Schedule) 

12-012-CF 

I~ J. i 
THIS AGREEMENT is made and entered into as of the ~ day of j)p;:r::A=lM ,It.'IK . 

2011. by and between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshire 
Corporation, hereinafter referred to as "Granite State" or "Transporter" and SPRAGUE 
OPERATING RESOURCES LLC, hereinafter referred to as "Shipper." Granite State and 
Shipper shall collectively be referred to herein as the "Parties." The service provided hereunder 
shall be on behalf of the Company or Companies listed on Exhibit A hereto. 

WITNESSETH: 

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

ARTICLEl 
DEFINITIONS 

1.1 TRANSPORTATION QUANTITY - shall mean the maximum daily quantity of gas which 
Transporter agrees to receive and transport or arranges to be received and transported, subject 
to Article II herein, for the account of Shipper hereunder on each day during each year during 
the term hereof which shall be 497 dekathemns for 12 consecutive months of service, or 

Ai fA dekathemns (winter period) and IJI.fo dekathemns (summer period) for seasonal 
'Se'1ViCe." Any limitations of the quantities to oe received at each Receipt Point and/or delivered 
to each Delivery Point shall be as specified on Exhibit B attached hereto. 

1.2 UPSTREAM TRANSPORTATION AGREEMENTS - shall mean those Gas Transportation 
Agreements with third party pipelines, which provide for the receip~ transportation and delivery 
of Shipper's gas at the Receipt Point(s). Each third party pipeline is hereinafter referred to 
individually as "Upstream Transporter" and collectively as "Upstream Transportation." 

1.3 EQUIVALENT QUANTITY - shall mean the quantities of gas delivered hereunder at the 
Receipt Point(s) for transportation less, where applicable, quantities of gas for Granite Slate's 
system fuel and use requirements and gas lost and unaccounted for associated with this 

. transportation service. 

ARTICLE II 
SCOPE OF AGREEMENT 

2.1 Transportation Service - Subject to Section 2.2 below, Granite State agrees to accept and 
receive or arranges to be accepted and received, dally, on a firm basis, in accordance with Rate 
Schedule FT-NN, at the Receipt Polnt(s), from Shipper or for Shipper's account such quantity of 
gas as Shipper makes available up to the Transportation Quantity. 

Granite State agrees to transport and deliver or arranges for the transportation and delivery 
to or for the account of Shipper at the Delivery POint(s) and Shipper agrees to accept or cause 
acceptance of delivery of the quantity received by Transporter or for Transporter's account, on 
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any day, less any applicable Fuel Reimbursement Quantities; provided, however, Transporter 
shall not be obligated to deliver or arrange to be delivered at any Delivery Point on any day a 
quantity of natural gas in excess of the applicable Maximum Daily Delivery Obligation. 

2.2 Any obligation on Granite State's part to receive or arrange to receive, transport and deliver 
gas to the Delivery Point(s) for Shipper's account on a daily basis is subject to the following: 

(a) Execution by Shipper of the necessary Upstream Transportation Agreements; 

(b) Shipper causing the Upstream Transporter(s) to receive quantities of gas at the 
applicable upstream Delivery Point upon Granite State's request and to deliver quantities of gas 
to Granite State for Shipper's account at the applicable upstream Receipt Point. 

ARTICLE III 
RECEIPT AND DELIVERY POINTS 

3.1 The Receipt Point(s) and Delivery Point(s) shall be those point(s) specified on Exhibit B 
attached hereto. 

3.2 Shipper may supplement Receipt Point(s) and/or Delivery Point(s) provided by this 
Contract by submitting to Transporter a Transportation Service Request Form. Such request 
form, after having been fully processed and accepted by Transporter shall be deemed to have 
the full force and effect of a written contract and shall qualify as a supplementary written consent 
pursuant to Paragraph 15.3 of this Contract. Priority of transportation service to such additional 
Receipt and/or Delivery Point(s) shall be determined pursuant to Article 26 of the General 
Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE IV 

All Facilities are in place to render the service provided for in this Agreement, or if facilities 
are to be constructed, a brief description of the facilities will be included, as well as who is to 
construct, own and/or operate such facilities. 

ARTICLE V 
RECEIPT AND DELIVERY PRESSURES 

Shipper shall deliver or cause to be delivered to Granite State the 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 acccunt of Shipper at the pressures 
existing in Granfte State's system at the Delivery Point(s) or, where applicable, at the pressures 
existing inthe Upstream Pipeline's system at the Delivery Point(s). 

- - - j 
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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 of Granite State's Federal Energy Regulatory Commission (FERC) Gas Tariff. To 
the extent that no new 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 Shipper's. Any exceptions to this Article shall be specified 
on Exhibit(s) N/A attached hereto. 

ARTICLE VII 
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE 

7.1 TRANSPORTATION RATES - Commencing with the date of initial receipt of gas by Granite 
State from Shipper, the compensation to be paid by Shipper to Grantte State for the 
transportation service provided herein shall be in accordance with Section 5 of Granite State's 
Rate Schedule FT-NN. 

7.2 SYSTEM FUEL AND LOSSES - Shipper agrees to provide Granite State any applicable 
fuel and losses associated with the transportation service provided herein in accordance with 
Section 6 of Granite State's Rate Schedule FT -NN. 

7.3 NEW FACILITIES CHARGE· --!N""/A"'-______________ _ 

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 right to file 
and make effective 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-NN, the rate 
schedule pursuant to which this service is rendered and/or any provisions of the General 
Terms and Conditions of Granite State's FERC Gas Tariff applicable to this service. Without 
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 Article 5 
and 6, respectively, of the General Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE IX 
GENERAL TERMS AND CONDITIONS 

I 
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This Agreement shall be subject to the effective provIsions of Granite State's Rate 
Schedule FT-NN and to the General Terms and Conditions incorporated 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 Schedule and General Terms and Conditions are incorporated herein 
by reference and made a part hereof for all purposes. 

ARTICLE X 
REGULATION 

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

ARTICLE XI 
RESPONSIBILITY DURING TRANSPORTATION 

Except as herein specified the responsibility for gas during trensportation shall be as stated in 
the General Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE XII 
TERM 

12.1 This Contract shall become effective as of Januarv 1, 2012, and shall remain in force 
and effect until October 31,2012, and from NIA to N/A11 thereafter, unless cancelled by either 
Party upon one year's written notice; provided however, if the term of the Contract is less than 
one year, either party may terminate this Contract by providing written notice of its election at 
the commencement of the primary term or any secondary term of this Contract. To the extent 
pregranted abandonment authorization under the FERC's regulations applies, Granite State will 
seek abandonment authorization from the FERC prior to exercising its unilateral right to 
terminate the Contract following the expiration of the primary term.2I 

12.2 Any portion of this Contract necessary to correct or cashout imbalances under this 
Contract as required by the General Terms 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. 

11 The evergreen period shall be the lesser of the Original term of the Contract, or one year. 

21 Applicable to agreements with deliveries at a Customer's traditional delivery points under 
its firm sales service, which have a primary term equal or greater than one year. 
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ARTICLE XII 
TERM (continued) 

12.3 This 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 service. Service may continue hereunder if within the thirty day notice period satisfactory 
assurance of payment is made in accord with the terms and conditions of Article 6 of the 
General Terms and Conditions of Grantte State's Tariff. 

ARTICLE XIII 
NOTICE 

Except as otherwise provided in the General Terms and Conditions applicable to this 
Contract, any notice under this Contract shall be in writing and mailed to the post office address 
of the party intended to receive the same, as follows: 

GRANITE STATE: 

Granite State Gas Transmission. Inc. 
Attention: Joe Conneely 
6 Liberty Lane West 
Hampton, NH 03842 

SHIPPER: 

Sprague Operating Resources LLC 
Two International Drive, Suite 200 
Portsmouth, NH 03801 

or to such other address as either Party shall designate by formal written notice to the other. 

ARTICLE XIV 
ASSIGNMENTS 

14.1 Either Party may assign or pledge this Contract and all rights and obligations hereunder 
under the provisions of any mortgage, deed of trust, indenture, or other instrument which it has 
executed or may execute hereafter as security for indebtedness; otherwise, no Party shall 
assign this Contract or any of its rights hereunder unless It shall first have obtained the written 
consent of the other, which consent shall not be unreasonably withheld. 

14.2 Any person which shall succeed by purchase, merger, or consolidation to 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 XV 
MISCELLANEOUS 

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

15.2 If any provision of this Contract is declared null and void, or voidable, by a court of 
competent jurisdiction, then that provision will be considered severable at either party's option; 
and if the severability option is exercised, the remaining provisions of the Contract shall remain 
in full force and effect. 

15.3 No modification of or supplement to the terms and provisions hereof shall be or beccme 
effective, except by the execution of supplementary written consent. 

15.4 Exhibit{s) A and B attached hereto isfare inccrporated herein by reference and made a 
part hereof for all purposes. 

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

this 19 i7f Day of;;ltf0 , 2011. 

RESOURCES LLC 

By:.".· c--~r<:..--,.7'7fL-------

ATTEST Brlan W. Weego 
Vice President. Natural Gas 
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Contract NO.12-012-CF 
MDQ: 497 Dekatherms 

Company Name 

Sprague Operating Resources LLC 

----'-"-----.-~.-

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

Exhibit f<A" 

To Gas Transportation Contract Starting 
January1, 2012 

Bet\Veen Granite State Gas Transmission, Inc. 
And 

Sprague Operating Resources LLC 

On Behalf 01 Parties 
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Contract No. 12-012-CF 
MOQ: 497 Oekathenns 

Meter No. 

20206 
30005 

Meter No. 

84801 
81202 

Meter Name 

Pleasant st. 
Westbrook 

Meter Name 

Gosling Road 
Payne Road 

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

Exhibit '~B" 
To Gas Transportation Contract Starting 

January 1,2012 
Between Granite State Gas Transmission, Inc. 

And 
Sprague Operating Resources LLC 

Receipt Points 

Interconnect Party 

Tennessee Gas Pipeline Co. 
M&N/PNGTS to G5GT 

COunty/Town 

Haverhill 
Portland 

Delivery Points 

Interconnect Party CountvfTown 

Granite State Gas Transmission Portsmouth 
Granite State Gas Transmission South Portland 

5T 

MA 
Me 

ST 

NH 
ME 

The sum of transporter's deliveries to Shipper for ail transportation contracts cannot exceed the limitations reflected above. 

"---'l--

MeterTQ 

469 
28 

MeterTQ 

469 
28 



GAS TRANSPORTATION CONTRACT 
(For Use Under FT-NN Rate Schedule) 

11-005-CF 

THIS AGREEMENT is made and entered into as of the 31 st day of October, 2011, by and 
between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshire Corporation, 
hereinafter referred to as "Granite State" or "Transporter" and SPRAGUE ENERGY, 
hereinafter referred to as "Shipper." Granite State and Shipper shall collectively be referred to 
herein as the "Parties." The service provided hereunder shall be on behalf of the Company or 
Companies listed on Exhibit A hereto. 

WITNESSETH: 

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

ARTICLE I 
DEFINITIONS 

1.1 TRANSPORTATION QUANTITY - shall mean the maximum daily quantity of gas which 
Transporter agrees to receive and transport or arranges to be received and transported, subject 
to Article " herein, for the account of Shipper hereunder on each day during each year during 
the term hereof which shall be 451 dekatherms for 12 consecutive months of service, or N/A 
dekatherms (winter period) and N/A dekatherms (summer period) for seasonal service. Any 
limitations of the quantities to be received at each Receipt Point and/or delivered to each 
Delivery Point shall be as specified on Exhibit B attached hereto. 

1.2 UPSTREAM TRANSPORTATION AGREEMENTS - shall mean those Gas Transportation 
Agreements with third party pipelines, which provide for the receipt, transportation and delivery 
of Shippers gas at the Receipt Point(s). Each third party pipeline is hereinafter referred to 
individually as "Upstream Transporter" and collectively as "Upstream Transportation." 

1.3 EQUIVALENT QUANTITY - shall mean the quantities of gas delivered hereunder at the 
Receipt Point(s) for transportation less, where applicable, quantities of gas for Granne State's 
system fuel and use reqUirements and gas lost and unaccounted for associated with this 
transportation service. 

ARTICLE" 
SCOPE OF AGREEMENT 

2.1 Transportation Service - Subject to Section 2.2 below, Granite State agrees to accept and 
receive or arranges to be accepted and received, daily, on a firm basis, in accordance with Rate 
Schedule FT-NN, at the Receipt Point(s), from Shipper or for Shippers account such quantity of 
gas as Shipper makes available up to the Transportation Quantity. 

Granite State agrees to transport and deliver or arranges for the transportation and delivery . 
to or for the account of Shipper at the Delivery Point(s) and Shipper agrees to accept or cause 
acceptance of delivery of the quantity received by Transporter or for Transporters account, on 



any day, less any applicable Fuel Reimbursement Quantities; provided, however, Transporter 
shall not be obligated to deliver or arrange to be delivered at any Delivery Point on any day a 
quantity of natural gas in excess of the applicable Maximum Daily Delivery Obligation. 

2.2 Any obligation on Granite State's part to receive or arrange to receive, transport and deliver 
gas to the Delivery POint(s) for Shipper's account on a daily basis is subject to the following: 

(a) Execution by Shipper of the necessary Upstream Transportation Agreements; 

(b) Shipper causing the Upstream Transporter(s) to receive quantities of gas at the 
applicable upstream Delivery Point upon Granite State's request and to deliver quantities of gas 
to Granite State for Shipper's account at the applicable upstream Receipt Point. 

ARTICLE III 
RECEIPT AND DELIVERY POINTS 

3.1 The Receipt Point(s) and Delivery Point(s) shall be those point(s) specified on Exhibit B 
attached hereto. 

3.2 Shipper may supplement Receipt Point(s) and/or Delivery Point(s) provided by this 
Contract by submitting to Transporter a Transportation Service Request Form. Such request 
form, after having been fully processed and accepted by Transporter shall be deemed to have 
the full force and effect of a written contract and shall qualify as a supplementary written consent 
pursuant to Paragraph 15.3 of this Contract. Priority of transportation service to such additional 
Receipt and/or Delivery Point(s) shall be determined pursuant to Article 26 of the General 
Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE IV 

All Facilities are in place to render the service provided for in this Agreement, or if facilities 
are to be constructed, a brief description of the facilities will be included, as well as who is to 
construct, own and/or operate such facilities. 

ARTICLE V 
RECEIPT AND DELIVERY PRESSURES 

Shipper shall deliver or cause to be delivered to Granite State the 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 Qualtty 
Specifications and Standards for Measurement as specified in the General Terms and 
Conditions of Granite State's Federal Energy Regulatory Commission (FERC) Gas Tariff. To 
the extent that no new 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 Shipper's. Any exceptions to this Article shall be specified 
on Exhibit(s} N/A attached hereto. 

ARTICLE VII 
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE 

7.1 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-NN. 

7.2 SYSTEM FUEL AND LOSSES - Shipper agrees to provide Granite State any applicable 
fuel and losses associated with the transportation service provided herein in accordance with 
Section 6 of Granite State's Rate Schedule FT-NN. 

7.3 NEW FACILITIES CHARGE - ~N/~A,--____________ ~ __ 

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 right to file 
and make effective 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-NN, the rate 
schedule pursuant to which this service is rel'ldered andlor any provisions of the General 
Terms and Conditions of Granite State's FERC Gas Tariff applicable to this service. Wfthout 
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 Article 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-NN and to the General Terms and Conditions incorporated 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 Schedule and Genenal Terms and Conditions are incorporated herein 
by reference and made a part hereoffor all purposes. 

ARTICLE X 
REGULATION 

This contract shail be subject to ali applicable and lawful govemmental statutes, orders, 
rules and regulations and is contingent upon the receipt and continuation of ail necessary 
regulatory approvals or authorization upon terms acceptable to Granite State. This contract 
shall be void and of no force and effect if any necessary regulatory approval is not so obtained 
or continued. All parties hereto shail cooperate to obtain or continue all necessary approvals or 
authorizations, but no party shail be liable to any other party for failure to obtain or continue 
such approvals or authorizations. 

ARTICLE XI 
RESPONSIBILITY DURING TRANSPORTATION 

Except as herein specified the responsibility for gas during tnansportation shail be as stated in 
the General Terms and Conditions of Granite State's FERC Gas Tariff. 

ARTICLE Xli 
TERM 

12.1 This Contract shall become effective as of November 1, 2011, and shall remain in force 
and effect until OctOber 31, 2011, and from N/A to N/A11 thereafter, unless cancelled by either 
Party upon one year's written notice; provided however, if the term of the Contract is less than 
one year, either party may terminate this Contract by providing written notice of its election at 
the commencement of the primary term or any secondary term of this Contract. To the extent 
pregranted abandonment authorization under the FERC's regulations applies, Granite State will 
seek abandonment authorization from the FERC prior to exercising its unilateral right to 
terminate the Contract following the expination of the primary term.21 

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

11 The evergreen period shall be the lesser of the original term of the Contract, or one year. 

21 Applicable to agreements with deliveries at a Customer's traditional delivery points under 
its firm sales service, which have a primary term equal or greater than one year. 



ARTICLE XII 
TERM (continued) 

12.3 This 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 service. Service may continue hereunder if within the thirty day notice period satisfactorY 
assurance of payment is made in accord with the terms and conditions of Article 6 of the 
General Terms and Conditions of Granite State's Tariff. 

ARTICLE XUI 
NOTICE 

Except as otherwise provided in the General Terms and Conditions applicable to this 
Contract, any notice under this Contract shall be in writing and mailed to the post Office address 
of the party intended to receive the same, as follows: 

GRANITE STATE: 

Granite State Gas Transmission, Inc. 
Attention: Joe Conneely 
6 Liberty Lane West 
Hampton, NH 03842 

SHIPPER: 

Sprague Energy Corp. 
Two International Drive, Suite 200 
Portsmouth, NH 03801 

or to such other address as either Party shall designate by formal written notice to the other. 

ARTICLE XIV 
ASSIGNMENTS 

14.1 Either Party may assign or pledge this Contract and all rights and obligations hereunder 
under the provisions of any mortgage, deed of trust, indenture, or other instrument which it has 
executed or may execute hereafter as security for indebtedness; otherwise, no Party shall 
assign this Contract or any of its rights hereunder unless it shall first have obtained the written 
consent of the other, which consent shall not be unreasonably withheld. 

14.2 Any person which shall succeed by purchase, merger, or consolidation to 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 XV 
MI SCELLANEOUS 



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

15.2 If any provision of this Contract is declared null and void, or voidable, by a court of 
competent jurisdiction, then that provision will be considered severable at either party's option; 
and if the severability option is exercised, the remaining provisions of the Contract 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, except by the execution of supplementary written consent. 

15.4 Exhibit(s) A and B attached hereto is/are incorporated herein by reference and made a 
part hereof for all purposes. 

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

ATTEST 

Accepted and Agreed to this 

SPRAGUE ~ RP. 

Brian W. Weego 
Vice President, Natllral Gas 

-=-___ , 2011. 



Contract No.11-005-CF 
MOQ; 451 Dekatherms 

Company Name 

Sprague Energy Corp. 

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

Exhibit "A" 

To Gas Transportation Contract Starting 
November 1, 2011 

Between Granite State Gas Transmission, Inc. 
And 

Sprague Energy Corp. 

On Behalf Of Parties 



Contract No. 11"()OS-CF 
MOO: 451 Dekatherms 

Mater No. 

20206 
84802 
30005 

Meter No. 

84703 

Meter Name 

Pleasant St. 
Newington 
Westbrook 

Meter Name 

Varney Brook 

Gas Transportation Contract 
(For Use Under Rate Schedule FT.NN) 

Exhibit"B" 

To Gas Transportation Contract Starting 
November 1, 2011 

Between Granite State Gas Transmission, Inc. 

Interconnect Party 

And 
Sprague Energy Corp. 

Receipt Points 

CountyfT own 

Tennessee Gas Pipeline Co. 
PNGTS 

Haverhill 
Newington 

Lewiston M&N/PNGTS 

Delivery Points 

Interconnect Party CountylTown 

Granite State Gas Transmission Dover 

ST 

MA 
NH 
ME 

ST 

NH 

The sum of transporter's deliveries to Shipper for all transportation contracts cannot exceed the limitations reflected above. 

MeterTQ 

135 
90 
226 

MeterTQ 

451 



PARK AJ'IID LOAN SERVICE CONTRACT 
BETWEEN PORTLAND NATURAL GAS TRA>"ISMISSION SYSTEM 

A."'D 
SPRAGUE ENERGY COlU'. 

PL-2003-002 

This Park and Loan Contract ("Contract") is made as of !he 13 n, Day of February 2003 by and 
between Portland Natural Gas Transmission System, a Maine general partnership, herein "Transporter," 
and Sprague Energy Corp., a Delaware corporation, herein "Shipper," pursuant to the following recitals 
and representations: 

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

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

NOW, THEREFORE, in consideration of !he 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 snbject to the interruption of service by Transporter in accordance with this 
Contract and Transporter's Tariff, (i) Shipper shall canse 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 shan 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 
retlnned at the Loan Point(s). 

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

4. Shipper shall be solely responsible for securing faithful performance by the supplier(s) of 
Gas under Shipper's Contracts andlor 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. 

- 1 -
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PL-2003-002 

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 n - 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 fonth in Rate Schedule PAL. 

ARTICLE ill - MAXIMUM LOAN QUA.'ITITY 

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 Poiuts, shall be 
lOO,OOO at any given time. 

ARTICLE IV - RATE 

The rate for Park or Loan service provided by Transporter to Sbipper 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 subj ect to the provisions of 
Rate Schedule PAL and of the General T",ms and Conditions of Transporter's Tariff, as such may be 
revised or superseded from time to time, all of which by this reference are made a part hereof. The 
General Tenns and ConditioJ1B and Rate Schedule PAL shall control in the event of a conflict between the 
General Ter:ms and Conditions or Rate Schedule PAL and this Contract. All of the terms defmed in 
Transporter's Tariff shall have the sarne meaning wherever used in this Contract. 

ARTICLE VI - TER.'VI 

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. 

2. 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 otber, as set 
forth in Rate Schedule PAL, or otherwise terminated by Transporter, pursuant to Rate Schedule PAL. 

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

-2· 
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4. Any provision of this Contract necessary to correct or cash-out imbalances or to make 
payment under this Conlract 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: V ice President, Business Development & Marketing 
One Harbour Place, Suite 375 
Portsmouth, New Hampshire 03801 
Phone: 603-559-5500 
Fax: 603-427-2807 

Notices to Shipper hereunder shall be addressed to: 

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

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

ARTICLE VIII - TRANSFER AND ASSIGNMENT OF CONTRACT 

Any entity which shall succeed by purchase, merger or consolidation to the properties, 
substantiaIiy as an entirety, of either Transporter or Shipper, as the case may be, shall be entitled to the 
rights and shan 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 (}r 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 - NONREC0l3RSE OBLIGATION OF PARTNERSHIP AND OPERATOR 

Shipper acknowledges and agrees that: (a) Transporter is a Maine general partuership; (b) Shipper 
shall have no recourse against any partuer in Transporter with respect to Transporter's obligations under 
this Contract and that its sole recourse shall be against the partuership 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 partuer to Transporter; (e) no claims shan be 
made against the Operator of Transporter's facilities, its officers, employees, and agents, under or in 
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connection with this Contract and the perfonnance of Operator's duties as Operator (provided that this 
shall not bar claims resulting from the gross negligence or \villful 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. 

ARl1CLE X - LAW OF CONTRACT 

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

ARl1CLE XI - CHANGE IN TARIFF PROVISIONS 

Shipper agrees that Transporter shall have the unilateral right to file with the Federal Fnergy 
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 Tenns and Conditions, as Transporter may 
deem necessary, and to make such changes effective at such times as Transporter desires and is possihle 
under applicable law. 

IN WITNESS WHEREOF, the parties hereio 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 

B'~~ qq~ 
r;7 -

Title ~ 

-4-
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ADDENDUM 
REPLACEMENT SHIPPER CONTRACT 

RELEASING CONTRACT REFERENCE: FT -1997-00 I 

CR-2011-021 

TERM OF RELEASE: The term ofthe release shall be for the period commencing April 1,2011 and 
ending on October 31, 20 11. 

RATE PROVISIONS: applicable maximum recourse rate for FT rate schedule per dth/month 
Reservation Charge 

Maximum Daily Quantity: The quantity released during the above term is 22 Dth/day. 

RECEIPT POINT: 01-0100 Pittsburg, NH 

DELIVERY POINT: 05-1000 Haverhill, MA 

SPECIAL COl\'DITIONS OF RELEASE: 

Shipper's acquisition of capacity hereunder 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-1997-001), Offer 2011.03.25.175824 with a reservation rate of 40.2456 per 
dth/ month. 

Capacity is recallable but not reputtable 

RC - part of a Retail Choice program. 

Recall terms - immediately 

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

ATTEST: 

ATTEST: 

PORTLAND NATURAL~~MISSION SYSTEM 
,/ . 

',,.// / 
(sl ","(~ 

By--------------------________ -1~. 

SPRAGUE ENERGY CORP. 

ROB PIRT 
PRESIDENT 

PORltAND Nm!.\l GAS TRANSI\IS~OlI 

By-,~-----?--~~-----------------

Bnan W. Weego 
Vice PreSident, Natural Gas Approved BY~ • 



SCHEDULE 1 

Receipt Point: OJ-Ol00 Pittsburg, NH 

Maximum Daily Quantity: 22 Dth/day 

Maximum Contract Demand: 4,708 Dth 



Delivery Point: 

Maximum Daily Quantity: 

SCHEDULE 2 

05-1000 Haverhill, MA 

22 Dill/day 
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.This~ase Confract, is entered Into as ofthe1ollowlng dat~'I'2003,Ttie parties to this Base Contract ~re.thefcjllowinJl', 

'j~~.~~~G~AiSiPI~P~EL~I~N~E~' ~" ~.~.~~.'~' i"~' ~ .. ~. '~~" .. and SPRAGUE ENERGY CORP. . '.. .' . . ',Two Intematlonal Drive. Suite 200. PortsmouthiNH'03801 

~==]t:::,=,:."~,, ~:':~; t=== g~~ra~~~.!!.~1J.o:3-~1J.o3s.~9~7n:g?l?,;-Q"'· .... ~.-.. ':",~~"':"'--,--,--
U.S. Federal Tax ID "!ulllber: It#Q!i!!26:-Q,,,4!11.2544:!!.:t!.QI-_~-'-''~'''':''. 

IN WITNESS WHi:REOF ,the palrti"".'h,,,el.o;h~vE~"e)[9CIJted this Base'Contracrfn.dupl!Cate .• 

TENNESSEE GAS PIPELINE COIIIPA'NY :SPRAGUEENERGY'CORP. 
Party Name 

.Copynght·@2002'North American .EnergyStandaRlsBoaro, Inc, 
'AIl-.Biahts Heserved 

'Parly'Name 

BY 7/. 
',Name' Thomas.E'Flaherty 
Title: Vice PresidentlndusUial Marketio9 

NAESB Standard 6:3.1 
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GeneraJ'PermsandCollditlons 
iBase20tili1tradtif.or"Saleand'Rumhas~ dHNatural'Gas, 

>1410.0.3/0.11 

" : 

ollhis'8ase 

SECTtO SN~~': ~Zl;~~~;~V~;~~I;;~il~'~~i:I"~ '.II~he,meanin~ascrl~edtO:lhem~IOW;~her'lerrns.arealsOdenned:eIS6Where 'inthe,Contractand 
II ' to them)herein. .. , ". '.. . , 

2.~:~sacti~~:~::~::·::1 ' meansuchd~,eliplllSS9d indOUa.rs'or ddllarSper'MMBIu,.as :lheparties shall ,agree upon in 'the 
T elther,&jller.or Buyer"fails:to pelforrn a:f;irm6Dligation.to.delivar Gas inlhecase of"Seileror'!oreoeive,Gas 
in;theoase of Buyer. 

2..2.. " . "Base ContnaCl"shall mOOn 'aJ:ort!ract exeou!ed.bythe;pal1ies·thaUnoorpora1sS these General Terms and Conditionsbyralerance; that 
specifiestheagraect·se1ections ol;proVisionsoontainedherein; and thaisetslortn other information required herein and any Special RroVisionsand 
addendlim(s}ss'iden!ilied on:palle,one. . . 

1.3. "British therrnaiunit"-o("Btu'shalimeanthelntemationaJ BTU, whlch is also oaJled';the ,Btu (Il) 

·Copyright.© 2002 North .American .Energy Standards Board 
.o.:1t ,J:lin_htt::' l=l:a.<:.on,orl 

NAESB Standard X.x.X 
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'Susin_ [)aY'"ShEiII,meanall\'d~y.exc~PtSatur,day,SU~~ay.or.FedeJaIReserveBank.holidilyS. 
2: 5. "Conliim:Deadli~e".shall mea~i5:oop.n\:. intherkeivltj9Par-(y'S:tirnezoneoh.lhesecond Buainess DayloJlo\Ying!he Day a 

, Transaction ConfirmatiOn is'receiveQ ,or.ilf:iapplicable. :on:lhe~Usiness ,Day.ag,readtob)I,the,parties in.th~.BaseContract;.providet!,if 
, ;the ;fransaction"CClllflrmatiqn i~ time.sl!U1Jl1Bo ,'after 5:00:p,.m., in the. recei\iing.party'stimE!:zone ..• ltshaJlbe:;deemed :receivedat:the 

qpeningqlthenexf.Buslness Day..}~; ....... . ·i""·' '.' :.' "....... . .i., .......... : . '.' •. ' ..... ...•... • .•................ 
. .. *,6; . '~ConfflTlling Party';.shaJl~;~~,dSs~ilatedjn~BasaCpntraci to'Prepalliandrotwan:iT~£onfi~:to1he;oti.er 

.. par1y~ ", ;'. :,<" 2;",.;", ',,,_,,,'-,';,;;~(,,'-,~;~j;J;l~i':ii~L_ -' ".",-',_,. -,' .'-;:' : ~,-:';,,- -, ,." _, _,, __ ',~_: "<":':';'~'-:_\/<"''.-':'''':<''''-'--,',:",'\,:-_\! - ',,_ '_,' -

'2;7. . .,·~COllir~~haJlimaan .tfilj:l'~all~~~l9!!i~gralallonst\IPc'll!llablis!1.!'d ·I:!Y (j):'t~'BaseC9n~~t:t.)litla'lY4md'illt:binding :r~~n~~tion 
Confirmations al1!li('U) whe!"e lhe;pl'll,l~~~$~I~~thE! Oral:rransactlcm:procedurE!,iJj&Sec:ti()1l.t,2:ofrtlle,B~e,;Conlract,:al)yand:al1 

·trimsactions Ihat.lhe paffies have"~n)erad' Il!Ibi·Ih~l!gh ,atri.E::J:)litransmlsslon ortllYitelepllonl1,:blitilhai'have not4,eerii.corifirmeqin 11 

;bindingifransactionConfirmaliori.< •... ......., , . · .. ··.·.i ..................... ·· .. ··.L> .....................••........•... ; ....••... 
/' . .2..8. .·i. ·Contracl. Price" shall me~ri.!he amoulii,e~pr~sl!~~ lq;t,J;S. D9Uar~?~r.~Mstuto.l;r~1paid]~V;!39Y~r.;iosellE!njon!he;purqh~~e;ol' . 

;Gas asagnied' toby Ihapartles in~'l(ansa~ion..;,·;.\ :'; ':<:. . ................. '·'i.>;;;';> ..... ..... i . ....' .' 
2.9. .' . "ponlracl QuantllY: Sh$n;(I1eartlneq,Lia~tlWl)fG~~()J)E!.delivar9d arr~~k~~aSi.l!greadIOi!ilh~p~~iE!S;i~.M~n~qt'gn .•.•..•..•. ;. . . 
;2.10,,' ~oyer:Stand~«i1; as ief$r~. io'[m~iori\3.2( Sh!"j;",~~rithat It the;e;ls;:e:n;~~!>~s~ci fIl.J(LI~e;t~ji~~ • .or'delivei.a~}'iguar\111Y 

.•.. ;pf Git$iPurs9an! to. l~is Contract. trien tlieipettQniM.ll pany.sMII use commeiCliilly;reaspnable .effortS1 to (I~ ~ Buyer islhe .peiforWl119 

... I~:I~~I~~~~~:!; ~~:~=d:·~~~;~l:1~f1~tl{I~I~~=:;~i:J1 ;J~3f~:t:~f,:J~Wt~~i~~;I~~~~~.~\~.··· 
)Jlro~lde!l ·pythe nonp~ifq~rj)!"g party;1!Jii';I'".~adl~f1;!"·~~$~~~s GO'llO\lsulllpl,lI'!IiI;!i'eads or~lel'sGassall!lf,reRlilra'"~~Il; •• ~s 
"applical;lle;.ti1!>·quantules':lr\V~lved; andthe'anticlpaf8il,ISIl!l1b'O( tallurs b)t!the nonperfo,ll'))i~g P~ .i' "., ':.e:.}i .. ;.; ,i,: ::' . 

2.11. 'CradU Support Obllgation(s)" shall mean any oblll1ation(s) lq prOVide or establlilh credl! 8U)!IPort .fOf, 0rc o~. behalf'ol, a pa11y to 
.thls Contract such as an Irrevocable standby IEllta( of cladlt. a margin agreement, a prepayment. a' Sl>curity:jnle~1 1M an asset, a 

.J,atlormancebdnd. guEiranty. or othe[ goodan,d sufficleot sBOutl\)' Qlacontinulll!)nature..." "./ ". ..•.....••. . .' .'. '.c" ........ ..' 

12..12 .. ' .. "Day" shall mean a PElriod Of 24 consecutiveh~urs,cqext~nsiva With a 'datias:d,~fiirlili byi.th~Jfflec:eiyir19t'ra~;drter~~:il 
'. ;paltlculartransaction. ..t.·i.,.. .,.,,, " i' 

:i iz.13. fi·ijl!li.veo/ PeFie(j".$~!l11 ~e !he~~tiOd.d~rihg "tW,~~;Jj~H~erj~ii ~;;tt.:ba ll1a~~ ~.:~ree'd· to;~~~~(~~~si0:<a.!lr~~~rg~,... . .'. 
·2', 14. i'i~pel~f¢pl{~:·;~hallll"lea~1ilU9nPCli'1l(.s); /l!t;afe~,(O by;i~~lpartie~ in' a,~ranSactloi1,., ., •• ::\/)i,.· .•••••..•..•.. ~i;.:, .•. :1' ... · .• 

. }J.,15 ..• "it9$/" ,$ti~(I'·~;;;h';~~; ~iecttnni~[i1i~ 1rm11C\l~~j~@tuan.t:to, i1~:~~~I!1!>~ !I~~~~;~~\!~;j~~,·e~~:;~~~;iiS~li·';'lati~~;lQ. 
Jthe COfl\I!i!lhllj~tloll,d:Tt$lAACIlon Cohfilll)aIlo~s un!lili'thl~'~ontraCt; .••..• ;;. ''ie'' .... .......•....... ·....,;;.;",,::i;.' ... " "ti! "':':;"""0;';.;'.\ 
;~~16 ... ' ":~El!P:~ S~~I1;;;~~j~~ purchas~, sale or excm;i~ii:~r~t~t~Ga~:I!~~~~PtWsical·.,~i~:iii~~:~$~e;I~'~~;~;~[an~to2 

,·.jlnvolvl.q\l '1!I1Ill·lutU!l!$i.~qtflicts, . EFFh.~J1i111 Incol'pQf:ll!~JI\.e rneanrng1l:\nd .. lli\medies of; ·Flt[l1~:. ·P!I!v.ided;.iha! ~.P'i1t1}i'Siil!xcuse lor 
·,.,;~onpetforrriance ontS Qblll:iiiilon~ to deliWIr or m,eeiie Gas Will begov~r-ri!Ki ~y the ~Ies ~f Ihe.relll\iant f!liuresj~xc;Jll!n~9' regtila~d' 

.under theCommod~~ ExchangE! ~ct. .... .. ,'..' •... .••.• ......•• .' .... ........, '. .... .. ... ... '<.....;> 
...... ,'2.17 .. ". "Flml~ shair mean th~t;anher, P~i1)le,~il)te~rJ.lPl.I!S;p",rionnancl'. \'Irthbut:Jjat'rIll~;.onl>'*)d""e,d!>l1tjh~lis~ti~,jletfol)Tl~riCie .Is 

",reventeg for r~~ons .01 Foroe Majeure; f1ro~it1edj:ho\ye.v~r. 'that< dUri,.,gFpreJ> Majeure, io!errup1io,.,s,'lhe:pBIiIjt 1~~pki!lQ':Forge'M$jeure 
;may be·ret;ponslbl.e lor anY·lmqal!l~ce· Chafgesia.$·t;etylorth"ini'1acUop:'I.,3.rs.!afedioiltS; lr:lt.er-!i.lPlio.r" Eifler·!he.:noniinationjs:rnlilde:to foe. 
T:ra~spqtter and~f1Ill.the change in.denyatles:andlor'fa~ei~I~,conflTm~di~YitheIran~rter. . .... " •. ' .• ....• ....'. .'. '.. ..... .' ....•. . 
·.~1.8'i:·· ;~.si·sl)l!!li(l1~ahiiay (I11l\tUre~f ~!lr~tPQris'~~410~~CC;;;bu~tll~l~gases.il1.aill!'sellUs .stalE!o?r~l$ingjprifl)arily~melhBnej 
.2A\9,. .' l.lrribalence!cliBt9es· .~hali;m~Bri.kllyleesii:iw~~lJj~s,co,slSio~;~harges~i;;'\~hOrjnl<l,.;il),~$<lIissedlly::a \Transporter fe,,, 
11i11!.U~itcj'SIi\tSlYthe nlilr~Pllrl,srS1bal!ln.9EI.'i.rUj,for:nOn;'i}1~tl9M:eg~lrernent!l,; .... .i'" '. . :."'.. . ....... .. ..' ..... . 
2;26.. .. ·.lntefrl1PtibI9.·.a~liIllmean .. ~~at'l\l~~ri",artr··nI*i!Pt~irl1p\·ilsirl<rif<irl1!ance,e,t·~~~~ti~eforan~:te~~h~:whethar:"f'~t;caus~dd:w 
.an. evant. of Foroe iMaleure .. ·wlth:no1Iabll~y,exa"pt.'Iluch","lalTl;lpl"1.9,party:.may.be·~ponslble!or·an¥fli1~.I!I.Mce'Charg.es'l\sseHorth .In 
Section4.:S.relat.ed toits·irne,rl1ption."Tter;thenomina.tionismade:to .tfilj T:ransportet·andiwtiUhe chllllgellAinellveiiesandior ,reCfilpls is 
cpnlirrnadby'Transporter: . . . ".. i 

2.21'. .",MMBiu"'Shall·.meanonernlllionBrittsh·lhermalunits .• whichis.eqUill'\lentto.ona:dekatherm. 

2.22; .' ~lI.1<>~I\l" ilhallimeanlh",perlodbllgfnriin.9 O~ .the "irst Day.of theca:lendarl1!~rith 'and ending.immedialelyprior to the 
cQmmel"lcel11en)offhe fll;lLDay:ol1henextoalendarmonth. ..•. .' .' • '. . ". ...• .. .' ..... . 
2..2;3' •. ·Payma~t[)ate;· ~hallmeaill\ ctale,.as:indicatedonctheBaseContract, onor:before which payrnentisdue.8ellerfor Bas 
receilleclll¥;Buyeriin the:prellious!lvlopth. . ' 

2.2~; ~·fleceiving'l"ransJlotter·$haILm'ean.the Transporter.receiving iGasat a Dalillery Point,or absent such irecelving r ranspolter. 
Ihll Transporter,delivering;Gas. at a DeliveryPoinl. . . . 

:1..25 . 'Scheduled Gas"shaUmean IheIlusntity .of..Gas ronlirmedpy Transpotter(s) lor movement. 1ransportation ormanagement 

2;26. 'Spot Price" aSirelerrea to in. Section 3.2 shall mean the priCE! listed.ln the pubiication ,indicatedonthaBase'Contract, under 
the listing applicable to IhegaographicJocatlon closest inproximily.to the Dalivery Point(sYfor lhe relevant Day; prollided,1I1here·js.no 

. single price publishadlor suchlocation:lor'such Day,.but lhere is published a range of prices, .then,lhe .Spot Price;shallbe the.average 

CopYOght'© 2002'North American EnergyStandaros Board, Inc. 
All Right~ Reserved, 'Page~ 0110 
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',ofsuch>hi~11 anditow prige~, ,1bnoprice' 0;;[~;,geplpricesiS,pilbliSlled'forsuch.Da)i,1hen:tl1,e :Spot. Rrice~hSILbejhe,a;'erage oltha 
'folloWing: (iY IhapiiCe (iJl'llermined as,stalatfabovil)lor,lhejirslDayiqr~hich:a p,iceorral1geol;prices IspobllShoo'lliat n!lld:preceaes 
',lhe relevant, Day; and (iI)·the;piice. (determined as slsted,,,bOve) forthejirsl'Day'for,which ,a~~ce,oFrangeof:pricesis pllbllshed:that 
'naxt follows therelevanfDay,' ' . . 

1.27.. 'Transaction Co'rifirrnatiOri"Sh~llrii"an;!l:docur\'eril,Sirriilat'lo'tI1e;fonn,ofEXhibil ;A,SelIingforth'theil~m1s:¢f atransactlon. 
jorm~pursuant toSectlonlfora patt.IJiI.Ii!!J'll!>allveryPenod. ." .' '. '. i '. ," ,,' ',' 

, -, _ ' _ "" ;i:. .1:·;-':'. -,:,-';' '":;,';;',':' - _ -~ _ .'- ',-',' _ ", -"' ".>- '-':,-:- -, ,'. -, ," --', _' ';, ., - ," _ _ ,', _" 
,2.28. , "TermiI18lionOpIion" shall~ thl!,~on:o\;e1tbeq)a!lyto,tennilllllea:traASacliO",in lht>i~thlll:tRectherparl)t"aiIs1opertonna 
',Fiml obligation to deliver Gas it1 the CjIii8 ot,:~JI~r:. qr'lD iec$lVei~as'jn:theCaseof~r for';adeslglll!l9d nll!Tlber:~\d9ysduriog'a:PSIfOd'8!; . 

, .. 'specifiedon the applicable TransaclionConlllli!ijll~ ...•.. '.' .... . ...... '. ,.,... .' ... , '.. ...... . .' .' . .' 

2.29(': ~transporier($)" shall • all ~;~iIiIl~ri~~.orpopenn.;oo~i~,or:io<ial di$htitiolv~l9si8CtihQ'irl'!h~'~tY6fia 
"transporter, transporting Gas for SetlSror Buyer upstreamor,downstrearn,"respeclive!Yi,ofthe DeliveryPolIl\'pursuantlo,a;pa~rlransactlon; 

"':'SECTION 3.' PERFORMANCEQaLlG~-rio~ . 
. 3.1 .. '.1 .• Seller agree$to sal) and Clefiver, and' ~yeragreesto~1V;;ia9~j ~~~'.·the'~¥;QlJantrtY f()r,~,!'IirtiC~Jr;\iatlll8c1ioh;in 
• aocoldailce. with lh900Tl1)Sollhe Cbntract:· Sates and purcha,ses/WlI!;~jj()n,'a: fiiin~,oi:lnterruplib~ :!l!J.sis, lalj ag[aed'ito'J:>yitlEl iJ)ai'tiesi n'S 
·tral1sailtion. '. ','" 

· Cover stalldard: . . . • • . 

3.2. . Tile solea,,!daxcl~slve rel1).edy.()!, lhe pBrtie~l~':I~i>."ev~,~i O"81b~Bch,(jffa,:~j@ obUga!lo,:" !q,;:!,kili¥e~' !lrl!;ecEi~e, C:ui~ s~~U:~Ei; . 
· recov"ry 01 the:'lollowj"ll: '(iPn. Ille eiteli()ll a breach' bY, ~e)l~r o~lanY QaY($)i pSYnlshi.bY Se.ller ,til :E!~er (naJ'l,lImiJqn\fequaIf10 th!i!. 
, posftivedifferenca, tiany.,lJetween the p,inihase pric<icpald 'Ii~ Buysr utlllZll19 tj1~ Coyel ~tandard a~d:\f.)!;· (i)tintlB9t.Piic!i;. aii)usted for 
commercially reasonable differences in transportation costs 10 or:>ftol1).tne Delivery Poinlis), IllUItiPlied by.lhe differencepeiWEien the: 
ContraeJ Quantity arm the cjuaptity actually delivered by Seilar fOr/such Day(s); or (iil in the event of a breach' by BI,lY61r Gn any Day(s)" 
paymant by BUller to Seller In Ih.e amount equl\lto the positive diITerange, If ary, bel¥'eep the Contract Price and. \~ fjrlce received ny.' 
Seller utilizing the. COl(er standard. for the, resale of such Gas, adjusted lor col'!'lmercially reasoriabJe·dlffarenqas intransportafloncoslJi;i 
to or from, !he Delive,'Y f'oinl(s), I'!'luillpiled by the, difference between th¥, Contract Quantity and, the quanUW actually take~'by Buyer for' 
such Oay{s); ot (Iii) intl\!> event Ihl\\ Bayar res ~se~:Colnmercial!y.reasonable efforts td repl!i~'tI!\*' Gas or~lI!!r has USElCl;! 
comm!,l¢ially"teasOli~l'>~~orts 10 s~l!liie Gas I08Li!li.iit~rI)!,. aOd ¥.:such replii¢/Jment or s~; :iir:~~i!ilallle, .,I~erHhe sole ana) 
exclusive 'rema;¥oql)e,p'§ff,Ormin~ P~ill~1ll1l be a~~i:!!~~le di~eJ!!!lrl'i!!! lletween1lJ,!!,.,9R.[ltr~ftj1Ii¢!l;:~ the ~pp\::IW~, adjusted; 

:Ior such ttan~portati)1!H!Hf~e8pplicatile,:t:)'ellvery Ptlfrlk;ij[lljjplled by tM';\!If!ererce b~61j1:I~.k~lif:ll~::ibuantltY:'I!~~I:I~e quantit)i. 
• a?lual.IYdeQverElIl,,,y, :S!iI!ii~Jina. receiv~;!~¥ Buyer for:'~~~VP~Y!s): ImPll'~~~Charges si;l~!i'iqt:be:'~Yw.~d ~n~~rt~s;~ecti""! 3.~; 
but Seller .andLor'l3uYe~~b!l;IOle responsliile for Imbal!!Ii~:C~~, If BT1l\i,l\S,pi,bvided In SI!¢lIIlJnii4;~;'1AA l!II1o~nl ofsu~h unfavorable(. 
dlffarencestr,lll be(pl!yiiblil,fi\ie Busin~:Days after Pteili1~tl!t.'''ri~'the kerfilt'nii!!l9 party's invoice; l'/l)ic~ shall'se!Jqr!h';he ba~is upon' 

· which such, 'ountwas c1l1culated. ' . , '. . .' . . . ." . , ... . 

S ot Price 'Standard: 

a.2. '. T;he sole anll exclusiv~ierriedy althe par)i~s ih. the, event dl a' Qreaeh.of a Flrmobl!gB'liorito deliver one~elllil. Ga~.~hll:ll be' 
recoverY of lI;le folloWing: (I) In the evantcl a breactill.YSelier onianr Day(si·,paYmenl hI! Seller 10 Byya( iriaD:amouQ1equal tp1he , 
difference b.Eitweeh the Cllntrllct,OuantilYllnd,the.:actuB)quanlity. delivered by SeUer andreceived'by Bl!yei.forrsuch Day(s).,mulflplied· 

ibythef)'ositive differenCe, il aql',obtainedib¥sublraOting.lhe .. CQntracl PriCe: fromtIiEiSpot,Price; or.'~U in lhe'evehtdl;a breach. bY' Buyer.' 
'.i' 0.0 a~y DlW(s), paytl'lent IiY BuYeT to &Ifer in 1.11 amotm! 8Qf,lal ttl !nll dil!er,ence,bet"!een tj1eQdn'r.act'G!!"anti\y!!Dd)tbe~~al,quantitY 
..• dallllei&d by&lle,nand fElcelved 9Y BUl!~t,fupsuch ,pIly(sinnultiPliedby; the.poaillye,~i!!ererice;~lf'any; obtained bys.~blr:acfingltje· 
. ;appllcl;lble Spot Rrice.from: tileConlretCl"Pfice; .'Imbaianee; Charges shell'(lOt. be.reCo~ered undet thlsSeption ,3.2, ,bur&Ueroarrd/cr/ 

iJ3uyershBII be responsible for (mba1l;1nce.cnarges,"!:~nY;>a"'proviiJEid kr:Section 4 .. 3, ··T6,llainoklnlor,srlch· unlavorable"dillerenca. shali 
,ibe; payable five:,Busloess;·Oays,afte.rp,esefllalio)'l,ill\lhe·"pelformlng f!aTIYs Invdlcei,wJjlch 'shall.se.l:filr!h the ,basis .qponwhich"such' . 
·amoiJrtt,wascalculaled: . ' .. . ..' 

3.r3:t:jotWilhslsnai",g ',Seption '3:2,the 'pattlesIl1l;lY"ll.greeitOAItemative :Damage~'jna Transaction 'Conflrmatlon executed in wrIting' 
.Oybolh ,parties. . . .' 

3.4:' ·in,addilion.to:Sections'S,2.and3:S,··the.partiesmay,promdefor a ,iferminatlon·Qptlonina ifransaeJionjCorl1irmatlon,execuled in 
writlngily, both parties, 'rh'!ifransaction Conflrmationcontainirm .the:;r~m1lnatlon'.Qplion:Willdesignale'th~lengthofnonpertormanoe 
(triggering the Termination :Qplion :anplhe:procedures'forcexercis'! there<:if. ho""damage.s:lor~onpe"ormance'>liillibe .compensated,and 
ihoW,li~uidationc6st'bwlllbepalcula:ted. '. . . . . . ., . ..' . 
SECTION 4. 

. .- . .. . ., " 

Tft6;NSHO'I'tTA1T10f\1,N0lli11NA:f10!l'J5,Af>!Djllli1S,lU;NCES '. 
4.L Seilersl:lalltlave:\hesole .responSibiljfyfurtransportingthe'!3as lI>thI'l \D9Iillery'Point(s).l3uyershalihaVethesoJe responsibility for 
llanSporting Ihe"GasJrorri'the DeliveryPoint(s), 

- 4.2. The,parties,shall coordina1eitheirnominalioncactivities,givingsulficienjtime. to·meet the deadlines m1he aflectad Transporter(s), Each 
paliyshall give the,d!herparty·tim9ly. prior Notice,suftjclentito ;meetthe reql.lirelTl9nts Of ·all Transpotter(sHnVOlvedinthe transaction, Of the 
quactilies 01 Gas'toibedelijlered and,purchasedeach 'Day. 'Should eltherpaliy become .aware thal actual deliveries at.the DelivelY Point(s) are. 
greaieror:lesse~than'theScheduledGas,'sucl) p~rl)tshailpromplIY'rQtify the other party. 
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4.3, . . ... "i'he·,P'!mes Sha1lu~:coJ,mercialIY1OOS0nable erortStq.llyold.lmposltion Of,aI)Y'.lmbalaflCt9 Charn~.leB~~r orSeilerrecil~an. 
Invoil:e.from:'I Transporterlhai Includes Imb<llance~harg9s,.·tlie partlesshalfdetennine1he:validl!}r;as wall:as1he causeolsu"hd~lanc9 
· Charnes. If !he Imb<llanceCharges were Incuned as a ~ult of BU'ye"s~pt of:quantities.ol Gas greater than or less than the'Schedllled Gas, . 
then Buyer shall pay for such Imb<llance Cna19es or reimburse Sener fonsuch ImbalancE1Cha19es paid by Seller •.. Jtlhe Imbalance Chames were 

· incurred as a [8SllIt of Sene"s delivery 01 q~ar:itities 01 Gas greater tbiln.oi:1ess than'tile$chadllied. Gas,. than Seller.shall·paY'lor.such' Imbalance' 
: Charnes or reimburse Buyer for such Im~,Charges paid by Buyer.··· .' . 

. t! ":;':h!~ - -

; SECTION I). QUALITY AWb~.~UREMENT> .. ' . .... ...... .' .... ...... . ...... ". .' '. . . 
" !:",I - ':"';"'+',:' - ,';' - . ~_ ,_, - '._" _"-, ,:. ' - _,' '.' ," - - .'" - - - . ,._,';;:, - -_. "". ,, __ . ' __ . _," 

. . ....A11 GasdaliveJed by Seller shi:l!l ~:jhe _~, qualily and ~~requiremelils·.ofthaReceMiJgTransporte~,The ;u~ft'llf:qUa!nity 
' •.. " measurem",,! for jJUrposes of this CIi11lraCl"~~:1;II19 MMBtu Qry;.r..IeaSurement:ofGasguantillesAle!G!'ntlep"'all.be",acco~~'wilh)he 

established p~ures 01 the Recelv.j.i\Q Tra~t;' '.' .• .......... ' ..... . ".> ..... ." .. ' . ....... . . . . .' 
SECTION o. TAXES 
The parUes have sefecta.d either "Buyar P8Ys,At ~hi:! 1IffiIr'Det.weli¥\~~t"for·fseller P.t!#'~and:it;~hze!,¥ P6i~t"+'8S;jl1diCit~ 
ontha Base Contract. '., ... • """ .... ... ,," ...... . J.' . .. '. '. 

At and After Del !"oint: 

. • Sal.ler sh~11 pal' or caus,e to be paid all ~Si~i l..ties;Pehatt~:liqenSes.ph.~#~lfiJp"~ti\bY ~Y1i?~rlirnent~orl\Y ('.Talces'~'~[,;o~\ . 
· wit~ ~ .. I>i the ~I¥'. p~or 10 tiJeDel1verr Pbii1~(!lJ: . Buyer ~hli!'~~~.,or ~~;~'lbe paid 1l1lq-'lI~ o~, 0f:~' ~~¥tclll)e ~as aI~l~ii.{ 
· Dehl(Ell'Y POji,lt(s) a~d'all::r;a.l(ll$;afI8r the ~'YBo/ POlnl(~)i,:Jf':!!',I)II!!Y'!~ltequtlfllr.~W 1'I!,I'llI! Of!payJ;~ilh~a~tJ1e:~ier:p~,~s ~PIJIlSi\111!!Y' 
hereunder, the party l'E!8ponslble for SiJctbrases,shan~l!il®>ll¥l'E!irllburse ~:QlIlar party'lbr:SlJCtl"T~Si 'An,ir;parly,er1tilleCl.to8l),exel11l!llqn· . 

, from an suell Taxes cir i:hli' shall fumilih:'lhe other ,.. . ;"if'r1ec:essa dlicumertia6onlhereot;:. t· ',' ". '" . 

SeUer Pa Before ag.~:-A~!.~hie Po~.. .:':'~: 

Seller shall payor Cause to be paid all taxes, fees, levJ~.pertalties, licenaesor eha,g9s impoSed 6y a~Y!lO\refriment:!aUtno~ (''i''aX9s',:ot):o( . 
. .: wilh respect to tiIle Gas prlorto the Delivery Point(s) 81)d all. Taxes. ~t the DeI\Wry. Poinl(s). Buyer shall payor CauSe to DO piljC!allTaxes o.niQ\" '., 
< . yvlth ~pact to the Gas after Ilia Delivery POint(s),.11 a party Is requ1rect to ~emit or peYTaxes lhat ·are ,tI1eOthElt: pert¥s·respol)sibiUtY; " 

, ttereunder. the party ~ponslble for such Taxes. shaH promptly reimburse the otner party folisuch Taxes, Any; p,!rly'e~lfIIed,!oan exemptiplt '. 
from an such TaxeS or cha es shan fumist! the otiler a· an' necessa documentation thereof. . . .. . " 

SECTION7. BII:;.t;ING.PA~MSNt,ANQ,.,l\U[)lt, ", ........• ,.~.,',.? ,.., '. 
_ . ,: -c_ . _ , , -' C_', ': - ;', :-"':"'_"',;':,,-'.: .• , ".,~-:;'-,<' ,,''':'~_ :·.,:_"r'~<\.('-:<·~:~f ."',!_'i.,,,,~J'_ .. ">::,'C'</,. ,;_~")",:,:<;:.:,,-_,, ,'., 

7. 1. '.: '.. l'!eiler. st1aD fnVolee.. . .. "~.' .' f<if .~.: . ·.deliver:ed all .. ~':;~ in :/h. e.' (!~ing M<>ilIh .~.~J.O:r!.·.M.,y.:.<l.II)~ .. ..f .. '.;~.·; PI.ica.b.Ji!~ ... .:.... i.: J'lO ... ViOIl1!l.'.' .•••.. ' 
.. " rtindooumerilatlon:~ in i~ ractice !d,II\1oooit the 1II11OIIIit~(;~ ff 1Ile' ai:triatq~lti~i\ieiPtlls ~Qwn by,tihe bllli ". 

" ,~:::ObUlr~ . wlUta .' .i9ifbSsad on tihe: "iiiiJ,.\{y of Sc!I'ied::C~~ .1IIe I~ '1l8Il!j)y. wili tii!iii&{jl~jtiilifjd 16. ~~iUanll\Yon': .. 
'T~;;fol~ng 'nih's J.trQp, ~~ lIler;ea~~ ~ eCiual deli~i~lrll8lroo isa~!~i~~,; .. " > .. i. '. ··:'J.f;....,·.·, ·,§ .• ];f .' /c':; 'f.'.' 

•........... ? . 2. . .BJ:J¥8r shlill·~Mil'iJie.~!IDlo~nt d~~i!~r SecIion:7.;lIi'>!h~ manner~eClfilic;Hhtl1~ Base COffii$¢I{ i~ifl'l\11!!diB!e1Y 1I~~!!l'fu~, oJ:' 01 
, before lIle liner ofthePaynl9l)! Date or 1't}Days aller rBl"!ipt c('the invOice by Buyer, p[6Vlded that)Hlhe. ~ayi(1entOale i~,noti8' BusineSs [)~y, 
.'. payment Is due on 1M ne~ Business OIlY ~lGwing that date. In thE! eve!'t. any paymenlsare.d!Je Bl.!Y!irnerauA<!er, payn1eAl'kl'Buyei.shaibbe . 

madem a<7Dndancew1ll)lhl~~I17:.2. .' . ',:' '. '.' .••. ' .. ' ...... ;... '.' . ;.... < '., ..... '.:.' ... '. ". ..' .• , .•.•.•...•.•.•.. ; .•....... 

7: .3 .. '. . tJlthe e\';ent, payments beCOme due I'lursuanlto. Se"tions,3:2 .or·3:1I,11:I9 .:per:formlng,plllW/mil,y;Su~f)1~·il,n,in!lnjCe1~lhe 
nonpeifol1ii1ng pa~ for a~ .accelerate:d Pllymerl selling I<;>rth the. bllsis'upqO,1i'Jhlchl)1e'.lnvoloedllmoLml"VescalcLilate!.l .. 'Pil,yrn.,?nHrom 
Ihe npnparformlngi1arw)llllfbe due live Bus.lnessD'lYs alteneceipt ofin.V'lICe.. ..' . < . . ..••...... ' .•....•. . ...... ' '; '.' • .; .•. , '. . 

7.4 ... ' .... Jtthe mvoiced}~, in gbod~ltI1; d1spUte~ thj1amoom of",!,l' sudhin~jce;or~y.~rt;lIlereQf,~LiCQ~"WiJice\l;pa(\ywi1I1JlI!YjlUChamoUr1) 
.m! ~';c:onC(ldes. tl) be CQnoo,t; proliiOOd, 'I'iPW8Vef •. , « the. JnV.ok:ed.paffi1'!.lispuli1s.;th~<lrFii5lirito(tue, . itt 'ml:lS!'prOVid~'SI.1PPotting.:doptllOOr!l!jIion 
llCCePtBble'.Iri·llidustry pn>dil'ie to suppoJlllio'amoi:Jrit pald:OT·di¥Lj!ed, Jrnneeve.lirthep~itles;areunatllef1O;resoJvG;suChd~I.'IIe,ej1heflPili1i' 
maYjpursue8l)y remedy Itvellable at la~;()rV~~~itytoen~iIs'ijg1;llspUf$uam,to.ttl)s~,. ..' ....... ..... '. .' 
7;.5. ," .ll ine'initoicedparly fiiil&.to remltJi,"·liillamountP~~\'I~pduE!;i~resMntbeiU~;'aldp"ttlon~I'~,!,e\lrom\th;.dateidueu~~I'lhe 
date)D!.payment at a rate equal tollle loWe' or.r~(jf:Je'.lhen-effective piime;rate;Gf:'interestiPObnshed;under~IiIIQileyiRateS';by:t%\e'VVanStreet 

·.Journtll.:plus two percent per annum; or (iQthe maximum <lPpficableJaWluHnter..;!rale; .' '. .' . 

7..6: .A party shall have the tight; .alils own -expense. upol) reasonable l\Jo!iceapd'atreasonabletimes,\o{e)a!mlnelmd·:alldtt an.dioobtain. 
~ples.of the relevant. portion 01 the books, ~r,<Is~ and telephone recordings 01 theo/herparty.onJy,l<JlheieX\entreason8blymecesssw,Ip·V9;ril>' 
lhe accurBQYol any statement, charge, paymentior.compulation made;unde,.the Contract'This;"ghtto e""rriirle,'Sudtt,and'!<:,pbtaincopiesshan 
not ba available willl respect to proprietary Infoimation nol directly relevant to transadiol1\3 Linder this 'GontmCt:iAll,:inyoicesBiltl bDlingSiShali be 
conclusively prasumedfinal and accurate and ail associated claimsfor.untler- or overpayrnentsshanbe deeIt,oo",,-a.'I!ed uniess suclojinv9iCe5'Or 

·'bilfings are. objecledto in writing, with adequate explanation andlor documentation,wilhin two years after lIle Month 61 Gas delivery,A1!retroac1ive 
adjustmenls under Section 7 shall be paid in full. by the party OWIng payment within3t:) Dayso! l\Iotice andSLJbstantiation of suc:hinaccuracy: 

7..'7. . Unless tile patties have elecled.on the Base Contract not tomake this Section 7,7applicabl';10 tliis'Contract. ·the parties shall net 
ali undisputed amounts due and owing, and/olpast pue, arlsingunder'the Contract such .1hattheP'!rwowing lIle.grealeramountshail 
make.a .single payment of Ihe,nei amount to the other party In accordance with Section 7; provided that no payment.reqilired·to 'be 
made'Pursuanttcrthe terms 01 any' Credit 'Support ObligatIon or purslfant~o Seclion7 .3shallbe,subjectto .nelling underthis'Section, If 
thepartieshav.e executed a .sefJara1enelling agreem",nt, the.termsand conditions lhereinshall ,prevail 'to the extent inconsistent· 
·herewith. . . . 
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SE CJ&101';Li8. . 
';8.1. 

aiis.et' 
, 

.10.2. .... ', ip t~i)\'e~erlt'(#~chi,a"".Eve~tiOllllei~uif:feltherp~rtY!~he"D9fa.Uliing'f'a~Y'~lqpits. guarantor· Sh~lh&!j!!,a~~i!lplissig~in~AtQr 
,my Qan,er!ii i arrang911lel1! IOf~l1e'Rerrefi)' ,of"liBPitqrs;,(iijftIEla p.e.tItj9~'lJhoi~e'rWise.,commenca;au\l1Qrlze; Qriaeguiesce .In;the 

. ,commence!!'e[jl, of a'proceadin~;Orc!ise ~n~er'al1Y b:~t1kruptcio[ simllar~aWif"r the,:protectio!lOficrediio~S,9(;,h~I!e,'Sugh~!Ition;filedor 
,proCeeding cOl11manca(l.again#,lt?;(jii)oathll~elb:ecome;bankrupt;Qr i~l,!ertt (hQ~eVere\llaence~);'jv)peiunable*)(~ jts debts,as 
.. they.lall due,,(v,l· have,a'receiver,provlsionalliqliidat"r; cona!ri¥ato("custodia1'l,trU$teel!JriOlliElrs,imflanQfflpial'IlJlPOir\ted;~I)hirespeptto 
4t' of sub~tarijjally afloof.,ill!3> assets;Xvf),~al.l.i~,.pefform;i!l!j¥,"91iI!gaU91\ to. mE!;othei:l'~";l\ith 'respect,~i'aOYi~atllt.~\1Rgbl,t:(l)bllgau9ns. 
'Ielating . tothe'C~ntrac:t;:(M!I): fail, :tC9iita:Adegl1"te:~Hr'rice6f. pe.rfg~anGeiUnClaRS¥ctlon :1 Oil;wi\jjiit:4~ :houJlS'ID~lill!·:leasl,one. 
B.uslness; Day. 6f a wrliten·f$QU$! bY~~~'<ithel par\j(;:9~({¥i~i!,~ot:l:!ave~.aitl.allYa11!ou'*Que'tl:!e,o!hllf,paJ!l¥;:nereuntl~r~!i;qr'obefprelh.e 
'e.econd auslnss.s D!\Y. ·/l)1l0.,.,nn9 wtItt.en:!>kl~Ge thal suc,tJ ,.P'!Y11!!'ntiis due;lIlen :the.oth~Tl: p!iI!Y!(the ·!Nsh'.i!l!if1!tilll!lll' P!lrl}<~)s)lall. have the 
. right, af Rs'soleelecjiQQ;.!nimmediateb;wilhhold and,fi!!r"St..sPencldeliyerj&&.or:parmllnts.uponNotice;'IlA!1iQ~~otermjriat!lilll'lCJ liquidate 
,the transactio.nsiunderthe Contratlli,iri tile maimet'prol!idec! ;In Seclicin' 10:3,ln :al;!ditionlpaily ,and :anl'other 'oomlil'iies ,available 
hereunder, .. . 

;~ 0.3. , .. 1f.~TlEver\t,.of Default has occurred antl:is'conti"Uin9 ,tne't>lo[l-Defaullil1gP"rtY oShalkhavetne Iight,:byt>lOtice'loti:!e DefaUlting 
~arty,todesignatea Day, no earlier than' the DaY's~cm;fNotice is .glv~n antLnolaienlhan;20 DaysafteTisucn 'Notice·is.given,asan,ea~y 
terrnlnatioil dale (the'~EarIY Termination Dale"}'for the liquidatlonand'terminalio~.pursuantto Sectl.on to,!3 .. 16fall;lransactiOl;sunder 
tile Contract, leach a "T erminated.Transacliori".,On the Early TemjJnatianO!lte"alitransactlon~willterm.inate,·alher tllan thOSe 
transactions. ff.any, that roIlY nat,be'liquidaled ,and terminaied .underapplicableJav;oTthatare, inthe reasonable,opirilon allhe 't>lo.n­
Delaultin.Q Party, commercially impracticable 10 . liquidate and temiinate{("ExcludedTransactions,,).whi.ch .ExcludedTransactionsmusl 
be liquidatad.and lerrninaledas'soon 'thereafter .asis· reasonabIYP!8cticable,and ,upon terminatioMihaU'be al'erminated T rsnsacUon 
'and be valued iconsistenhwith Section 1 0.:3.1 below. WHhrespectto each Excluded Transaction, itsactual'termination date shliU'.be Ihe 
EarlY Termination Date ,for pUlposes ,otSectionl 0"3.1, . 

Copydght©200lCNorth American Energy Standards Board. Inc, 
All flights Reserved page 6 of 10 

NAESB Standard 6,3.1 
Apnl1'9,.2002 



D.l/(Il/20030S:511FAX ~S32 676 1605 ~ELPASOGORP • J4I0081011 

:;rtie parti_btllle ;selectec!'le!lher"'Early :JerminatioriDamages~"fiJY" "or~"early:Ta.minlitionDamagll!!:DocNot:~pPIY",as: 
'indicatell on the Base Contract; . . • 

~ £arl Terminatlcm Dama es '" . I : 

10.3.1. ti.s~~ of~~the Early ~ "theI.Non'peiaultingParjysMIl' determine,~ ~in.good 'fa!tb.and.inJlcommercial/y 
~ reasonabl~e manner, the or not; then due ); by,eac.h'parjy'Wi!h'respactto;fiIl Gasdel1ver~and. received 
'between the parties Excluded :Transactlons/c.n and before the EarlY':T ermlna,t!onElale a.rid aU other " 
"Bpplicablecharges relating to pnpludingwithoullim\W1on.any amClunls o~d under.SectionS.2);·for w~ich . 
'payment has not yat such~paY!TIenl'uhder \hi!' Conjract and (iillhe MilrKeI Vallie, asllefln9d belOW, 

~ of each Terminaled PariY"'1¥i1i (xl liquidate aod accelerate aac~;;re~.inated "ransaclion at lis 
•• Markel Value, so blitw~n such Markel Vallie and~ tlie'ContrBct Value, as defined below, .of 

~ ~ such Jerminale(j Buyer under the Terminated TrimsaCllor{(s) ~ su.ch Marker Value eixcead~';fhe '. 
; \Contract Value and 10 . case;;l)nd;(~)' where appl'()Priate, discount each !\mOU~llhen due~under clause;~ 

;.(X) above 10 present ~ I Ii) a . ~ i'e!\sonable ":Ianneras 01 the Early TerminaRon Elate (to take account of'the period-
;between. the date. of Iiq't,lidation .. on. whichsUch;amounlwoulq have otherw,isebeen (jue pursuant'to;the relEIVant} 
TermimitetjTransacti'ons).· .• ~ .~. ~~~",' ... ~.~ ~ . ~~" ~.. . ~~~ ~. 

· For pUI'P0l!SS of fhisSection'loia:1 ;,"c~niractVal~e"rn~an$\ t~"1a.mourir,oi :Saslilfuailling tb 1J~.deIIVered,j)f purctlased:uri9~r:a ~~.' 
transaction multipllell I!Y. the ¢qptract Price., aiid':Mai~et~iValue;' flieans tha amoupt OfiJG8s rem!!lning to bedeliveretl or. purdha~e(h 
.under a transaction ",uitipliedby the !Tlarket';pricie'!fo[ a slmllartranl1actlpn at the Qeliver}'iPoirt delenriin.,d b~ the Non'Defaulting; Party 
in a.pol\1!Tleicially· r~~()na,ble· nl.anne~;. ~ .. 1oasce(:tl!IO. tl,\e,,,",aiketvalue, thl3, NQo,QefI\4Iting8ariY' ~e,y cOnslller,ajnoQg" Pttc\er,i . 

,valuatfons:a'1Y or ajl.<!Jlbei settfem,el\i 'pRc.esof ~~'9':·,~es futur9$,,!lPntrac~, \l.R~\iltions frO&;le~q;.n9'dealerj!; Itjl!ner@trswap~ '. ~ 
,icontracts. or physlcal,gas:tradlng marl{ei!;,;!Slmliar sales.:.~r.J!lIrchases IIl'liI any othar,~naftde Ihli;tj:p~t!Yqrters, all adJus~d!iloPlhe 
; lengu, cif Ihe term anll' differences in trail~po!1ation ~;,:A';pai1y shalj;:IiOI be requllil'ilto. ente~ iJl!Qa f~"lacenient lral1$ilCtlon(sj iI) 
• ordsr to 'determine the, Market Value.'P<iI~ extel'lslo~I'I!f,::the term of !1\;;transactior\:tq.Which pa!ti\'!lkai'/!:"nol bourida¢;:Qflhe, Early:' 
,Termlnatic)A Elale (Including' but. noj lil'(life~ to."eve19ieerlprQ\llslons") s~ali not be·~sidered.in~eriillriing Coi:it)lilil\/.itlues and: 
Markel~ Values. For.the avoidance of doubt, allY. option pursuant \0 whic~ one party. ~as the right tOextand Ihe term' OJ·8 transaction, 

, .. shall be considered in detellliining Comract Vailjes and Matkef Values. The rate 01 ir'Iterest u.l!Sd in calflulaiihg nel preSt'lnIVa\l'e sha( , 
be determined b the Non-Delaultln Pa ina oomineiclall reasonable~ri1anner, . .' . . ~ 

Earl Termination Dama Do NotA I.' 

lQ.S.l. As of the Early Termination Date, Ihe Non-Defaulting Party shall determine, in good 'faith an~'in'a commercially' 
reasonable manner, the lIJ]1ount owed 'IVil~ther or nollhlln' tllile) by each wmY wtth resp!lCt to,all ~ ;i:lell!lllred antl ~liI.Bd between 
the parties', o.md<!tie(ll'\lliatild Transa~ns and EX91~~~!,'lirans,!Cllon!illlj..~nd before ',:ilJSc'I~~l\}!, 7:!li",iniition D,a.fe ,.anil all other 
a~p1Ic8ble charges ,riilall~IJ.l0 such deliV8ti!ls and rec;!I!j)l!Ji~jHdludlng wHtJl:!iJi!j\r!!ltallon any amQI:l)1~'C:;~ed'\lnqer S!!CI,jen'S;21, fOr which 

a mern, has l'IOt t . . de b the a that owe>t au" ""ent unEW s' Contract. .. ' " ..', " 

Thl!paitl.s~a~~1~a;Btth.r :·Qlffltj.:A9re .... ei'\tf~~ ~v'~~f,\~W')f~'r.!eme~~~#':DQ":HQt. APIi'r(~ indicated? 
on the Biise.Conm.~; ••.. ~'i~' ":'" '. ~ ~,,; ~'. '. :".,::" .;' . '~;," ,-;" . . ii.-:'. ' i~. <-'" ':' . ,I.:' " . . ,. ~ ',. ';,,~ 

OIh.r· 

· .. ' ~ .tll.] ;2.,~ Tti~·Nop-Defaultlngf'.anYisiJalin~!Oi'eglmjg~le,aS·.am,iOPriate,aQy,a~d' aliliri10~nls'()Wingibatwaep:JthE!;I'~J'tieS;";ntl~r ~~ 
~ectjon .10.S.1,so that a11l\uch amounts aremattetlo!",ggregated to'a sirlljle"liqulda'e.<l.arnl1unipl!ya~ie,b¥:one;p!lttYM>:fh!lOther;(thEe 

, "~N~SeitJeme))t i\mounfl). At jts~sole optRlnand;l';ltliqUI prior ;Notice . to iitheElafl!ul!rngPa,itylthel\lrin-Defa.ulllo:\g' f'at/Y,otlayisetQTj:m 
.;any Net Sellfament An;!OllAI O\\'ed-tR":t~ Non'Oeialllting· Rat!Yl)galrls! ar:lYma[Qin,t\r;Ojhef'llQlIat~ihel~,?Y 1\, in conne~lon'o/itlJiany 

~~. fCr~dltSup",a)'tc'Oblig,Eltlon. ~.rela:ting'to.tile"9o~traqj;n:r (Ii) a'1y;NetSettlE!rnentAln,!ynt;paY1il>le·cto~h:e;·PefaUttlng iRatlY'ag!linst ,anY' 
• ·,amountls) .paYable ~ by~lh\'J;oetaulti~!! a~al'!yto,theNot,,1)l!fao;jlting;iP.aityunder'8l)y';Olhera!!reeme1itoranangeme",1betweenlhe • arties."· , .' ~." ~. .. ~ ~'. ~ . , . ~ . , 

~, :othBr'reeltlent'~tdffs·:DoNoiA 
• ..1 O:S;2,i·The'No~'pefal.l1tlngfarW§itall"fl9f'or~99rJg~~,'as:appr<?lI1itrte,l!nY'"n~'~llamounts;O~ln.\llbetwee~ lhe;pariies,ullder 

Seclion il'O:SJ"isq'thelcall;suchamounts arenetted.or,aggi.llgateq10ia,.sI~!!ile'llqUl9$.d.iamount;pf,lll!ll\.fe!l?:i'"'ne:party:.l<fi~il!e',other:(lhe 
"Net S'ett.leme,nt·Arnount").· 'Atjts~.·~6Ie :option.and.Wilhtiut;po:lOriNol1be.tothe.;Defaul6tjg ·Barty., ihe'I!IQ~'D.efatl.ltinJl .• Pal'!y·m~yset(jff·any 
;'Net Setllem!lnt,)\rnounLowed. to.lhe.'Non.l)!llau1linQ,Rllrty·against;anymarginorothercollateralmelq;by:lt,in,dlnneelionWilh"a'lY'Credit 
Su ort·· Obli alio~'relatin :tc·~the Contract, . 

10.1.3 •• 'If'any obligation 'lhat'isitotleincludedil'lany hetting,aggi'egationo':oefoffipursuant:toSeCtion1P;a:2 isunaSCellllined, 
the Non-Defaulting Party may ';n-good· faltb;e~timate • that ohligation antlns\''lggregale m,selOff,as1'.lpjllicable. "nrespec! iolithe 
'estimate, sURiect to,llie Non·Defaultinll Pal'ly ;acCounting,!" Ihe • Deiaulting '!'larl'Jwhen 1heobllgatlonisascertained.A'lyamount;not 
then due which is included. inany;netting, aggregation .or selOlI I.pursuantto ;Section 10:32. shaIFbe·diSCOUrited.lonet,.,resenlvalueln ~a 
commercially reasonatllemanneraeteimined bylhe;Non.Defautling;Rar!ji.. ". . 

1 0.4. As soan as. practicable .allera Jiquld8tion, Noliceshan'be gillenl:!y"thEl'Non'DefaLilting Party lo.the :Defalllti[lg Parjy of the Net 
Selllement Arnount,andwhetherlhe NetSeltlement~mount-isdue toordueJrom itheNon,DelaultingParty.:rheNotioe~haIl include a 
written 'slaiemenlexPiainin9 In reasonable. detai1lhe~alculelion ofsuchamount,:pro.vlded'lhat1ailu,ertogive'such'Noticeshali nolallact 
the validitY'orelilorceebllljy.of the'.liquidationor·give ~rise to anl/claim .by~theD.e!aultingiParty :/igainslthe Non'Defatilfing Party. The'Net 
Se.ttlemenl Amount ~shallbepaidbythe close·of ilJusiness,onthesecond Business Day'foli6wing ;such Notice; whichdate'she:ll-nofbe 
earlier than 'Ihe Early Terminalion ~ Date. Interest .on any unpaid portion afithe Net SettlemenlAmountshaibaccrue from'!he·date due until the 
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'. . , . ...•.. •... '. " .... . . . . . . . ". .' ......... '.. . ..' .. ' ...... ' . 

~ateof~e!li~~.ra~ ~ualtollJe ~\"J6r~j(i)the~rrefl~~ pliri1erate •. ofint~rest PljbnShedUndar:!MOn!l~RateS'bY TheW~IIStreet. 
Joumal;pluslwcI;peroentpeiannum,or(!I)lhe maximum appHcable laWful'iOlerest rate.. .. '. .... •......... . .... . . 

10.5. . Theparliescagree thatthe'lransactionsher~4tlQer'constitutea"!'forward .contract"wl!.hinthe.meanillgDflhe United. States 
BankruplcyCode,and'lhatBuyer.an.d Seillercare·each" 'forward contract merchants"withirrthe'meanirl9.oflhetiJnited;StatesBankruptGl{ 
·Code. . ',' . . . 

~O. 6. . .. iflle'NQII-Oefaulting 
,with re~pec6o the ciccurrence 
,other de'fe~sesthat II Is or may be 

10.7. ,W.lth 'nEispecl 10 ln1a, l::iElCIIj!ln 
'Ihe temJS:and<:on<litlo,ns 

·once It has occurred order' to resume perforn~anoe. 

11 . 3,. Neithe~ pSrt}'shall be entIHe.d to the !"'nefit of ;h~ proyisibns,of Force Majeure.to the extent, p,erforr\1anceils aff~~ecl bY"~nyof 
;1\11 of. the !.oUowIllg CIrcumstances: (I) the cur:tailm9n!' dilnterrupllble;or secondary Firm transportatian~nless piim~\"ln,palh.,F!~'1J 

,·,transportation is als,o curtailed; (li) the partY clalniing excuse fail!ld,to remedy Ih!>cond!lIon af1~ tp;. f'!\Sumethe petfprmance o.f,"uc~. ' .. 
';,covenants 'or O\lligali0\'fS with. reasonable dispatch; or (iii) 9!'onomic harcjShlp, to include., Without. 11rri1.\at!~il,SE!II&r's ab)i1l¥·to:se1l "as at (I . 
. • higher 01 mpre·advantEigeous:piice than ~ ponlrael P<\C9, Buyer's ability tOjlgrchaseGasat!l:lb~r·ormore;u:lvarlilgep):J.s,prwe ihlln the . 

• JContr'1c!Pri~;.Qr,·arl!ll~1!l,!:lI:age~ dl~I!JI~)Ning, in ~\i\~:od~iPart, the ~lJ1rq~gbot ~iT,l!~~I~h9:~1.~~!Wreerp.~;:(1*) the loSs 91 
;cBuye~~~~~!'$l:~, ~H~~~fll\blllty 10 lI'e~ ~Ii G~:p~.~.d,h~reu~!II~~:l~~.ln el!hlJ))f~!I'I~~p',~\!ll,m,~~nl1.2;. or (v)1be 
;~::Ioss qrfa~,~ Siil~i'.tI,:gll!l'~UPPIY or depletion C>f ~B~!lI,:1~! ~~I~~;;11S pro~d'~~Ii1I'1:~:l:,,!"::tl~It;p~,Claj~l~gForpe; 
;.M!lje!JresI:lBJI,,~ot~:e~AAdfrom Its ~p~nslbillty fij~!'~!jlB)1qe Char~f:;'.::?:'::", . .' ."';(;":;:':<::,,::; .'.;: ;;,,:" 0: :.';.' 

...... ' .... ' .. 1.1.4 .•.... NOtW.i .. t .. h .. stll .. ··,.' ... ·nd. ~ .. I.~li.·.!,'8JiI ..•. :~.hlng ...... tO •... I~.~.· .. ! .. 1!ibnlra.ry .....•... h •.• ·J:i!.'.'.:n ... ".N! .. ~·e.'.: P~.rt .. I.es ....... a .. ~.; .. ' ... ·.;' .. i.·· .. I'i\I,.'.t.· .. ' •. ,.ttl.'·e.· .... ~. ettl .... ' ... em~,;i .• ; .. :.~f ... ;~ ... ·· .. il\.' ... ,.i!.·.:~ .. ·.: •...•. ' .. ,I9c .. k.O. UIs ... ;'b.t.:.·.o ....• '.f.h .. · •........ B .•. r. 'iO .. · .. d .... U ... s ... ir.iB.· .. 1 . disturbances .shal! 'bll;v.:ii~ln the sole dis.c/lillion 01 the ,parfY:'!ll!Penenclng ~t1Ch dlsturba!lce, ." .. ' .. : ._." . ,,' ...•• .,' ... '.' 

. k11.;5;The p~rty w~ciS'~.jJ:erfomial)c~f~; preveri~ed. iiY:Fii~e M~jeuremU$tproViqe NOllceto.jIj~oti)eC p8rty;In,ltialitiiC;tice;,,?a,~;be 
.g\ven;orally; however, !l!rlttel1' Notice Mth.raasollatiJ,,;JUI[ particulars.~Wthe'event er ~!rence'!~l'\Iqui~Eid;;aS s()()nas'nlasGn~b!~'cp:os,SiIlle. 
U~ori •• pio¥fding written. !'Jotloe o.f Force MaJ~iJre IO.lhe.other party/,tlie !IlieciEid,pBrty.MIi b",.relieved.oNltsobllgatiOlil!2fromthEj'onse!.dI'.lhe 
'fo~Majilure.eVaI1I •. 'IO!11ake or. 8fCSpl aeliv~ry 01 Gasi,as'applicaole;. to the'extentand fprthe;duratio)1;.of;Fo~e ·fY'IEjjeUT!I,·ano·nellherPEjity 
shal!.tje'(jeemedto haye'l!!!led;lh suqh:obligatjonsClothe:ottler dUtll'\9Suci\ oocuminOS;ore~eni. . . 

*1.6,. ,'. ,,·l\Jotwttnstan<ltng.Be6tjpos tl;g'and.~' .3. '.ihe 'p!lrtie~. ,In"y .agree to ,a~ernaljve 'Force Majeure;provislons In. a TransQctioll 
Co!ililJ1'la1ioncexecuteo·in.'Wrlfing.by:both·.P!'tlies. ' 

~'ECWJQl'\lj,2./ ;~E:~~:.;'.:j ," . .. ..' ." .,<..'> 
This . .contract.mE!y.betemiin!lled.on()O;Da~SWiillen.N~~;i;~fI)Shaliremalil·th!lffect·LDl1iI~l~e ... expiratiq.:>;?/.lIie;tatestDeti\fflW.P.l/liodol·any 
;transaction(~), . The 'lig~':qr .1li\i1erJpartY''!l1i!rsUEmt 10 ;~~.i'7:,6and~n1Q,th",'tl~!igation.stfi'!'ll)akB"pE!yment},*rall~er, ;and.,the 
'obligEitien 6!eltherparwlo';ndeton!fy,the.:otner.:pursuent'herelo,shall·suwive'the:te/1Tllnation'ofthe,Base:GPhlractl<it.arwtianSaP\ion . 

.5ECTIGhl13, .' L1MITA;rrOI!\lS 
FOR BREACH OFANYPROYISIONFORW.l;lICH·AI\JExPRESS REMEIJYOR'MEAStJRE'OFDAMA~ESlsPRo\lleED, SUCH 'EXPRESS 

:~~;t:~~~~~~~~~~i2~~~R~~~i,~~~~~ ~%'T~~~:~~~~~~E~E~:XG:::::~;5:~l~~u~~~~~~~~~~ 
NO REMEDY OR MEASURE OF DAMAGES1SiEXPRESSLY PROVIDED'HEREIN OR IN ATAANSAC:FION,APARTY'S L:lABIDTYSHAll 
BE LIMITED TO DIRECTACTUAL:DAIIt1AGESONJ.;Y, SUCH DIRECT ACTUAL·DAIIt1AGESSHAL.LBETHESOLE AND EXC[l3S!VE 
REMEDY. AND ALL OTbiERREMEDIES OR.DAMAGES AT LAW. OR INEQUITY.ARE WAlVED.··UNLESSEXf'RESSLY HEREIN 
PROVIDED. NEITHER PARTY SHALl 'BEUABLEFOR ,CONSEQUENTIAL, INCIDENTAL. PUNlTlVE".EXEMPLARy.oR INDIRECT 
SAMAGES.· LOST .PROFiTSOROTHER,BUSINESSINlERRUPTIONDAIIt1AGES.BYSTATtfTE. IN TORT'ORCONTRACT.UNlJER.!ANY 
INDEMNrrY PROVISION DR :OTHERWISE . .IT IS THE INTENT OF THEPARTIES THAT THElJMITATIONS HEREIN1MPOSED ON 
REMEDIESANDTHE'fY'IEAStJRE OF;DAMAGES BEWITHOUTREGARD TO THE CAUSE ORCAOSESRELATED 'ItIERETO. INCLUDING 
THE NEGLIGENCE OF ANY. PARTY, WFJETHERSUCH:NEGUGENCEBESOLE.JOINTOR CONCURRENT, OR;A01lllEORPASSIVE. 
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·TOTHEEXiENT~NYiri~MAGESREQuiI3EoJo.BE PAlb HEFlEU~DE~:¥ffiEtJQUIrl~l'ED,THEPAFrrIESACKNDWLEOOETHA4THE 
DAMAGES ARE DIFFlCUlTORIMPOSSIBLE:TO 'DETERMINE, OF! :OTHERWISE :OBTAlNING:Af\I.iADEQUATE'REMEDY IS 

iINCONIlENIENT.ANDTHEDAMAGESCAtCULATEDHEREUNDERCONSlTJUTE A REASONABLE APPROXlMATlONOFThtE. HARI'I10R 
:hOSS. "" . 

:5ECJ;lO~ :~4. MISCELLANEOUS 

.iespectiw parti9l\:herelo, and the shan run for;ti1~A!J)! tennof'lhiS G,on!ra~:N9 
.8ssignmllni of /his Contract, in the non-!lSSigningjllli!y:lant.tsh~H notrelleve 
" :the 9l\Signing party Iro",) liability Pr6vkleCl, elltter:pal'!Yrnay (I). transler, 
.. sell, pledge, encumber, or conna(jllor:With:~ffinancin.gor other 

'financial arrang"ments, or (I) . melller ()r ofh.el:lllliS!! without~h~priqt approval of 1I1e . 
. other pal'!Y. upon ary such remain principally Il!I/jle for anli~ha)I'not be relie)l'ed:of 
cor discharged from any' obIIgatiorii\:~ 

:h4.t. ": If any provisio~in this c~~~::a~::~~~~~,~~1:~~i~~ti~~~~~::~~ 81~!~~~~;19~1"~d~liim{~tl~deiem~n~iI(oll :shall nptlnyalidata:, void, or make ,I I 
, L:14:3.'No.waJvaiof any breach of this Cont~Ct b" ,011' "" ~_~!I':··V C'-

,ti4.4. ,,"hlscontr:~se~,.:~IS~fO~·~~h~a~~us:: ~~:l=~~'~~~:::~ ~=E:~E~~~:~~~~h:~~dur~~:~~t:;~i~:lri,~i';\.,~~~:: '\Jndilr$ndings. and V~:~~'p~~;; ::'~ lei '" ,an1:l anY effective transacuon(s). may be 81 

. "'14. 5. 'The intelprel!iti!ln;and' parfonn~ce 01 1I'~=~~~:I~~ 
!Contrec;kaJ\cllJdlng, tiowa~r;.~ry oonftlcp:ltjavlsn. 

14.6 •.••...•.. ThIS G~ntraot: j1~q!JU provisio~~ili~reln i~:D~,~:,i~i~~~~~,p~~~:~b~:~~~;'i~~ !govammentai au1l10lity~aviriglunsdlctionO'ileT the palrtieliilli! ':1, 81 
(:14.7. ; riIere ~ 1110 thirdpalty 6eneliCIaryto this. CO'"t"~ci . 

.. . ' !14.8.: Eachpal'!Y to this Contract represents and warmntsth8itt .. ,~ffr~·:~!~!:1~·~~~~~~~~~):~~~ 
>, !Each person who executes this Contract on behalf 01 althar parii rE 
..• Jhat such party will be bound thereby, '.. 

. i.'H.9.. The beaqlngs I!"d subheadings 'cc' ~'::~~~'~~~l,i~;~l~:~~~' ~.:=t!~:2r~~ D!i~:t'¢~~r::~;~~~'~;;n~lcGC\~®~"a !pe!~'~"~his ' .. ·Cimtractb~tw$e.n the peo:tlas,and snsll( n!~,DlEEtU:sea d 

I 

. . ' 

. j'1.~'1.~.1,:1,a(jII~A:;~h,~e)·: ~~~~:~ti~~~~,~!;~:::::ot:~,.~~~ft:e~;~b~~~it~::)pedUlll·S 'jn~pebia1 .pro~isj~ns 'atfaCh~atot6eBaseCorttract orin.a 

c . •. .' • . .. ' .. ' '. 

'l)ISCLAlMER: Th~ p~ ol·lhisl3ontoact.are.lofa<;:ililale'lmde,·avoid F'iSund~rstandl!!gsand·makemoretialiniialbe tem>s'ofconlrBcls ofpu_antl sale of 
I . nalulal gas~ Furlher,'NAES8:does notmandale Ihe LISe !If:lhis CoriIJact·qy;any.par!Y. NAESB'DlSCLAlMSAND:E)(ClUIilES,:AND ANYUSEfU:lF'FfIIS·, 

:CONtRAC1l" ACKNOWl.EDGESAND.AGFlEESTO:NAESB'S DlSCtAIMEROF",ANY ANDiAI.1.'WARRAN"IJES, CONDmONSORflEPRESENTATIONS, 
EXPRESS ORtMPlJED, OFlAL:ORWRmrEN, WITH:RESPECI'TO:THlSCCONTRACT ORAm':PARTTHEREOF,INClUOINGAI\IY.AND:AI.1.IMPClEO 
WARRANlJES OR CONDmONS OF:nn.E, :NON'tNFBlNGEMENT,.MERCHANTABlLl1\Y,'.OR:FIlNESSORSUITABlIJTY"FOR AN'I';PAFmCULAR 
PURPOSE (WHE'lHER OR N0'f;NAESBKNOWS,:!iAS:REASONTO;KNOW, HAS:BEEN:!AD\1ISED, ORIS.011'tERWJSEiINiFACT:AWAREOF ANY'SUCH 
PURPOSE),WHE'lHER ALLEGED TO ARISE BY.LAW (.BY REASON'OFCUSIOM'OR USAGE IN THE 'FRADE, ORSY:COURSEOF'DEALlNG.!EACH 
:llSER OFTHISCONTRACT;ALSO AGREES THAT UNDER NO ClRCUMSTANCESWILUNAESB!BE:I:.IABLE FORAm':DtRECI',SPEClAI.,INClOENTAI., 
,EXEMPLARY,'PUNITIVE ORCONSEQUENTlAL;DAMAGES ARISING'OI1TOF ANY'USEDFTHIS'CONTRACT; 
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TRANSACTION CONFII;\~ATI6N 
FORIMMEDIA1E1)ELlVER1( 

EXHIBITA 

.. Letterheacll~go 
:Date, ~---~------'7-----'-----~ Transaction'Ctnlfln:nanonW: -~~----

irhi~TransactIClnc;OnfIJnali~:isisiij)Jecl:~iffi&;e8se:CC)ljltact:betWeen'tleller.1in(LBuyenlated . . .. .. . Th," 
;teims .of:thfs'FrBnsactiOn;cOrffirmB!lonarebinding·.urllesslli~pl!le!lln:Wtltlng ;wllhfn 2 BiJsiness· tl!!ys·of recelpl unlessol~erWise 
specifiedin'.the Base Cont~ct, ... . .... . 

DeI",at?lJ~I.ntt~): ..... ,.. . ......... ...... .' .'.. . . ... .. ,.' •. ..... .' .....•... '. ....... ... ...•. .... . 
(If:a.podIIQ9ipolTiI,ls:usedi:lis!·a·speclflC l1eographlp'an!l{llpllllne:localion); 

. , .. - ." . .... ; 

;Sellen ________ ~ _______ --'-'- Buyet __ ~~ _________ ~ ___ _ 

B.y: ___ '-'-___ ----, ___ ~~ __ -
£y:--------------

Title: ~ _________ ~ __ ~ __ Tille: _--------______ --'-'_~ 

Date: Date: 
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EXHIBITB 

SPRAGUE OPERATING RESOURCES LLC 

AGGREGATOR INFORMATION 

Broker Name 

Acclaim Energy Managements, LLC 

Energy Trust, LLC 

Enernoc Inc. 

Intelligen Resources LP 

Neutral Energy, LLC 

Satori Enterprises, LLC 

Secure Energy Solutions LLC 

Surmnit Energy Services, Inc. 

Trumarx Data Partners 

# of Accounts 

1 

2 

9 

8 

1 

1 

4 

1 

1 




