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January 18, 2012 0 "
SENT VIA OVERNIGHT MAIL Dl n <
vEd X
Debra Howland, Executive Director i REGE‘\ g 1ML gl
NEW HAMPSHIRE PUBLIC UTILITIES AM\ A © ;
COMMISSION o Wil fa y
21 South Fruit Street, Suite 10 \“ﬁa\ss\()“ of
Concord, NH 03301 & co G
8

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 $100,000 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 Unitil/Northern
Utilities Inc. have both received copies of this filing via electronic mail.

SPrague Two INTERNATIONAL DRive, Suire 200, Portsmouth, NH 03801 Tew: 603-431-1000 Fax: 603-766-7448
#% ANAXEL JOHNSON INC. COMPANY
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Please contact my assistant, Kim McCloskey, directly at 603-430-5341, if you any questions
regarding this renewal application.

Sincerely,
SPRAGUE OPERATING RESOURCES LLC

Katherine K. Battles
Senior Counsel

Enclosures

Cc: Robert Wyatt, NH PUC



STATE OF NEW HAMPSHIRE
PUBLIC UTILITY COMMISSION
PUC Code 3003.02
RENEWAL REGISTRATION OF
COMPETITIVE NATURAL GAS SUPPLIER LICENSE

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

Sprague 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 address(es), telephone number(s), and e-mail address(es) of the
applicant if an individual, or of the applicant's principal(s) if the applicant is anything other than
an individual;
See Attachment 4

5. The following regarding any affiliate or subsidiary of the applicant which is conducting business
in New Hampshire:

a. The name, business address and telephone number of the entity;
b. A description of the business purpose of the entity; and
¢. A description of any agreement(s) with any affiliated New Hampshire LDC(s);

Sprague Energy Solutions Inc. 100% owned by
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6. The

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

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.

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;

7. The

Mary Myers, Supervisor

Contract Administration for Natural Gas
Tel: 603-430-5338

Toll Free: 1-800-225-1560 X205338
Email: mmyers@spragueenergy.com

name, title, business address, telephone number, and e-mail address of the individual

responsible for responding to commission inquiries.

8. The

Katherine K. Battles, Esq.

Senior Counsel

Two International Drive, Suite 200
Portsmouth, NH 03801

Tel: 603-430-5302

Email: kbattles@spragueenergy.com

name, title, business address, telephone number and e-mail address of the individual who is

the applicant’s registered agent in New Hampshire for service of process;

CT Corporation Systems
9 Capitol Street
Concord, NH 03301
Tel: 603-224-2341

9. A copy of the applicant's authorization to do business in New IHampshire from the New
Hampshire secretary of state, if anything other than an individual;
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10.

11.

12.

13.

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.

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

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

No customer complaints have been filed against Sprague Operating
Resources LLC 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.

A statement as to whether the applicant or any of the applicant’s principals, as listed in a. through
c. below, have ever been convicted of any felony that has not been annulled by a court:

a. For partnerships, any of the general partners;
b. For corporations, any of the officers, directors or controlling stockholders; or
¢. 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.
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14. A statement as to whether the applicant or any of the applicant’s principals:

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

b. Has, within the 10 years immediately prior to registration, settled any c¢ivil, criminal
or regulatory investigation or complaint involving any state or federal consumer
protection Jaw or regulation; or

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

Neither Sprague Operating Resources LLC nor any of the persons listed in 13
above has, within the 10 years immediately prior to registration

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

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

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

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

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

16. IFor those applicants intending to telemarket, a statement that the applicant shall:

Page 4 of 5

a. Maintain a list of consumers who request being placed on the applicant’s do-not-
call list for the purposes of telemarketing;

b. Obtain monthly updated do-not-call lists from the National Do Not Call Registry;
and;

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

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



17. For those applicants that intend not to telemarket, a staterent to that effect;

Sprague Operating Resources LL.C 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 Resources LLC is in the process of verifyving 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 bas the authority to file the application on behalf of the
CNGS and that its contents are truthful, accurate and complete;

Brian Weego has the authority to file the application on behalf of Sprague Operating
Resources LL.C and the contents are truthful, accurate and complete. See attachment
Unanimous Written Consent of Directors. — see Attachment (w)

On behalf of Sprague Operating Resources LLC, I hereby affirm that the contents of
this apphcatlo are truthful, accurate and complete.

Spragu 7%“(:% LI.C

Brian Weego
Vice Presid Natural Gas

Date: January 18,2012
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 Spraguebs

DEMAND MORE THAN SUFPPLY

INVOICE SUMMARY:

1

Two International Drive
Suite 200

Partsmouth, NH
03801-6809

ATTACHMENT 18

| HOW TO CONTACT SPEAGUE OPERATING RESOURCES LLC:

.Customer Service

Remit :chebkrPaymem'to

1-866-477-7248 Sprague-Oparaing Resources LLC | Visit our website
Mon - Fri 8:00 AM - 5:00 PM Box as‘san,wkmqm,m 01813-3344 W, Spraguesnergy.cont
2 a
Prior Balance $2 291,05
TOTAL ACCOUNT SUMMARY: Payments $2,074.68)

TOTAL CURRENT CHARGES
Finarice Charges
TOTAL CHARGES

{EXCLUDES FINANCE CHARGES)

MESSAGE-CENTER / CUSTOMER COMMUNICATIONS

100 Market Group, LTD
INVOICE DATE

PAYMENT DUE DATE
Invaice Number

Sprague Customer Number

Payment Terms

Payment must be accompanied by bottom portion of this bill

Please Remit to:
Sprague Operating Resources LLC

Box 83344, Woburn, MA 01813-3344

I

ACCOUNT SUMMARY:
Prior Balance

Payments

Current Charges

Finance Charges

May not reflect payments received within three busiress days.

Total Amount Due

'Amount Enclosed 5“% g % g §§ § % E

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



k ? ] Twao International Drive
Spragueb»

Porismouth, NH
DEMAND MORE THAN SUPFLY 03B01-6809

LOCATION DETAIL:

SERVICE LOCATION:

UTILITY SUMMARY:

Current Read Date:

Utility Name: . . Northern NH Utility BT Meter Read:
Utility Account Number: : Utility Fuel Loss Factor:
Meter Type: Invoiced CG Therms:
Meter Number:

Last Read Date:

LOCATION SUMMARY:

TOTAL CURRENT CHARGES

Thank you for choosing Sprague as your energy supplier!

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




Sprague s
i Sulte 200

DEMANLD MORE THAN SUPFPLY Pertsmouth, NH
03801-68808

LOCATION DETAIL:

SERVICE LOCATION:

PAYMENTDUEDATE ©

Invoice Number

Spra_Que Cu_stonier- Nurmber
Payment Terms:
' -
r ™
UTILITY SUMMARY:
Utifity Name: Northern NH Utility BT Meter Read:
Utility Account Number; ' Utility Fuel Loss Factor:
Meter Type: invoiced CG Therms:
Meter Number:

L ast Read Date:
Cuwrent Read Date:

LOCATION SUMMARY:

TOTAEL CURRENT CHARGES

\ J

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, piease call Northern NH at 1-800-842-6847

IZERAANID AAORE T



ATTACHMENT 19

NATURAL GAS SALES AGREEMENT

This Natural Gas Sales Agreement (“Agreement’) is entered into as of this ___t 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.D. No.: } with offices at

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

rees to sell and deiiver to Buyer at the location(s) identified on Addendum A and Buyer
m Sprague natural gas (“Gas”) on the terms and conditions set forth in this Agreement.
therwise stated in the Transaction Confirmation, meaning that either party may
e extent that Force Majeure applies as described in Section 19.

Exhibit A, via. e, electronic mail, or other means a igreed upon by the parties. Each Transaction Confirmation is
subject to the
with any term ' jon I atlon the Transe ctlon Conﬁrmatlon shali control but shall not void any non-
conflicting term of )
Transaction Con U
Transaction Con indi ' i ned.b Sprague s authorized agent and elther( )
Buyer has signe irmation ar ) yer has failed to sign the Transaction
Confirmation wit | rovide writ otany | i

3. Telephone Recordings. ations
between their res) ing thi mercial

business betwee 8s, Wi i ny necessary
consent of its ¢ ‘ issibility of such
evidence. .
4, Tran (s) se fbrth in the
Transaction Co rom such delivery point(s).

5. Quality and Measurement. Sprague shall deliver ali Gas in compliance with the quality and measurement
specifications as set forth in the tariff of the Transporter delivering the Gas to Buyer. ‘“Transporter” shall mean all Gas
gathering or pipeline companies, or local distribution companies, iransporting 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 resutting
imbalance charge or penalty. Any such imbalance charge or penalty shall be Buyer's sole responsibility under Section 8. Should a

Contract No. NGRAI11 V6.11.07.11



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 shalf prompfly 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 Buyers Gas usage, i.e. addition or removal of gas-fire equipment, other
equipment installations or changes, outages, shutdowns, repairs, openings or closings, changes in operating hours or
production schedules. Buyer shall also immediately notify Sprague of, and fully comply with, 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.

arties shall use commercially reasonable efforts to avoid imbalance charges or penalties. If a
for.an |mbalance charge or penafty, the parties shall determine the validity of the charge. Upon
Buyer's Transporter statements, reports or meter readings related to any Gas
or penalty is determined valid, the party responsible for the imbalance charge
A erther party pays a charge or penalty caused by the other party, upon

s (including but not limited to sales, use, distribution, excise,
; or charges imposed, whether now or in the future, by any
' rto the delivery point(s). Buyer shall pay or cause to be
paid all Taxes, 1 n.or with respect to the Gas at and after the dellvery

point(s).

e “Price’ Buyer shall pay Sprague
ction Confirmation, as well as any

ie shall invoice Buyer

 Inerest Rate. Sprague may
interest rate as otherwise agreed in the Transach
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 adjustiments 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 fo enforce its rights

n wmatnon on any late payment or the maximum legal rate, if

Contract No. NGRAI1 V6.11.07.11



subject to Section 25. Nothing in this Section shall be deemed to preciude Sprague from making a refroactive adjustment of
an invoice within a reasonable time of receiving information from the last Transporter, indicating an error in a prior invoice,
regardless of the original invoice date.

e. Netting. The parties shall net all undisputed amounts due and owing, and/or past due, such that the party
owing the greater amount shall make a single payment of the net amount to the other party in accordance with this
Section 10; provided that no payment required to be made pursuant Sections 17(b) and (c) shall be subject fo
netting under this Section.

1saction Confirmation, invoice, notice, request, demand, or statement given pursuant to this
may be sent by facsimile, electronic mail, a nationally recognized overnight courier
fo.the appropriate address as set forth below:

Portsmouth, N|
Attn: Natural G

spragueenergy.com

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

Two International Drive, Suite 200

Portsmouth, NH 03801

Aitn: Natural Gas Administration Attn:
Telephone No.: (603) 431-1000 Telephone No.:
Fax No.: (603) 430-5320 Fax No.:

Coniract No. NGRA11 V6.11.07.11



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

Notice shall be deemed given when received on a business day by the addressee. In the absence of proof of the actual
receipt date, the following presumptions apply. Notices sent by facsimile shall be deemed received upon the sending
party s receipt of its facsimile machine’s confirmation of successful transmission if on a business day and, if not, on the next
.- Notice sent by electronic mail shall be sent with & request for a reply email and deemed received

' if not, on the next following business day so long as the sending party does not
|.did not reach the intended recipient. Upon receipt of an email from the other
- a reply email confirming receipt. However, a failure to include the request

ing receipt will not alter the day notice is deemed to have occurred
_mait or courier shall be deemed to have been received on the

notice, increase a Buyer’s credif requirements.
Agreement and: Confirmation shall be co

14.
obligation 1 _
creditworthiness), whether or not then due Spragu

______ the other party’s
nd adeguate assurance of performance meaning sufficient
security in the form, amount and for the term reasonab ptable 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 Faifure. 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

Contract No. NGRA11 V6.11.07.11



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, shalt 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 poin(s) less the
Pnce for the amount of Gas Sprague failed to deliver.
- . f Buyer breaches its obligation to receive Gas on any day, Sprague shall in good faith
onable efforts to sell the Gas to a third parly. Sprague’s sole and exclusive remedy,
the amount equal to any posiiive difference between the Price for the amount of
‘commercially reasonable differences in transportation costs to or from the
any amount of the Gas sold to a third party, if any.

e basis upon which the amount was calculated. Imbalance

16.
a. an a55|gnment or an
b. etition or otherwise com
or case kruptcy or similar law for
commen
C. rupt or insolvent (he
d. :
e. )} receiver, provisi Lidator, conse
respect ubstantially all of its assets; or

rform any obligation to the other p

ediately withhold

end - fe the transactions under the

Agreement, in the following manner;
a. The Non-Defaulting Party shall give notice 1o the Defaultlng Parly of the “Early Termination Date”, such
date being five (5) days from the date of the notice, of alt transactions under this Agreement, each being a
“Terminated Transaction”. On the Early Termination Date, all transactions will terminate, except those
fransactions, if any, that may not be liquidated and terminated under applicable law or are, in the reasonable
opinion of the Non-Defauling 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 o 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
appropnate discount each amount then due fo present value in @ commercially reasonable manner as of the Early
-  take account of the period between the date of liquidation and the date on which such amount
due pursuant to the relevant Terminated Transactions). The Non-Defaulting party shall
incurred due to termination and liquidation under this Section 17, including but not
and direct costs, but not indirect costs, provided there shall be no

action Value” means the
tiplied by the Price, and “Ma
er a transactlon multiplied by

of Gas remaining o be delivered or purchased under a
e’ means the amount of Gas remaining to be delivered or
rket price for a similar transaction at the Delivery Point

energy

party off
term of

or purchases and any other bona fide third-
nsportation costs. Any extension(s) of the

against
the Agreement;
s) payable by the Defaulting

or:{ii)-any Net Settlement Amount paya yal
Party to the Non-Defaulting Party under any ement or arrangement between the parties. As soon as
practicable after a liquidation, the Non-Defaulting 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 Settlerent Amount shall accrue at the rate of one and a half percent (1% %) monthly or the meximum
applicable lawful interest rate, if lower.

f. I 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 cbligation and net, aggregate or setoff, as

applicable, in respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when
Contract No. NGRAI1 V6.11.07.11
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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 prevall to the extent inconsistent herewith.

h. Exclusive Remedy. The Non-Defaulting Party's remedies under this Section 17 are the sole and exciusive
remedies of the Non-Défaulting Party with respect to the occurrence of any Early Termination Date. Each party
..feserves 1o itself all other rights, setoffs, counterclaims and other defenses that it is or may be entitled to arising

lly agree that any transaction under the Agreement are “forward
tes Bankruptcy Code and that each party is a “forward contract
nkruptcy Code. Each parly further agrees that the other party is

applicability

19. Force
neither party s
Majeure. “Force
landslides, lightn
affected area, fli
lines of pipe; (i
freezing or failu
Transporters; (iv
acts of terrorism
ordinance, requl
Sprague and
Or occurrence
Section 19
failed tore
(ii) economi

ar - higher o more advantageous price,
Buyer's ability to purchase Gas at a lower or more advan rice, or a regulatory agency disaliowing, 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 i 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

Contract No. NGRA11 V6.11.07.11
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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,
tnbunal or regulatory authority of competent jurisdiction adversely and materially impacts Sprague’s ability to perform under

‘ y Transaction Confirmation, Sprague shall have the right, at its option, in its sole discretion, o
terms of this Agreement and/or the Transaction Confirmation at any time, or to entirely
ion Confirmation, without penalty, upon sixty (60) days' notice.

ither party of a breach of any provision contained herein shall be in
sany subsequent breach of such provision or the waiver of the
hold any provision of this Agreement invalid, illegal or
he minimum extent necessary so that this Agreement shall

y e construed as a w
id a court of competent ju
vision shall be elrmrnated or limi

i agreements and sh

ritten approval, such :

. Neither partgr shall"disclose directly o
r any Transaction Confirmation 1o ¢

evaluation.and/or review of Buyer's crediworthiness
which may result in disclosure of the terms of any trans tha:n"'as:'bermrtted hereunder) and use reasonable efforts to
prevent or limit the disclosure. The existence of this Agreeme ot subject to this confidentiality obligation. Subject to Section
24, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this
confidentiality obligation. The parties shall keep the terms of any transaction hereunder confidential for one year from the
expiration of the tfransaction. 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 o 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 PARTY’S LIABILITY SHALL BE LIMITED TO
DIRECT ACTUAL DAMAGES ONLY, AND ALL OTHER REMEDIES CR 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
T OR IMPOSSIBLE TO DETERMINE, OR OBTAINING AN ADEQUATE REMEDY IS OTHERWISE
ES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF

25. ansaction Confirmation shall be governed by and interpreted in
accordan State of excluding its conflicts and law of principles. The parties consent
to the jurise e New Hampshire courts 1 ve any disputes under this Agreement or any Transaction
Confirmation by waive any right fo a jury trial.

26. Hea n this Agreement are used solely for convenience and shall

not be used to‘

27.  Countert

if originals.

28. Autho

SPRAGUE OPERATING RESOURCES LLC

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

Contract No. NGRA11 ' V6.11.07.11



Date: Date:
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Addendum A
to the
NATURAL GAS SALES AGREEMENT
between Sprague Operating Resources LLC and
dated, 2011

DELIVERY LOCATION:

cé purposes only and may be subject to change)

Contract No. NGRAI11 V6.11.07.11



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 uniess otherwise stated in the Transaction Confiration, 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 Confiration. 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 penafty. Any such imbalance charge or penalty shall be Buyer's sole responsibility under Section 8. Should a
party become aware that an actual delivery at a delivery point is greater or lesser than the nominated volumes of Gas scheduled fo 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 Buyers Gas usage, i.e. addition or removal of gas-fire equipment, other
equipment installations or changes, outages, shutdowns, repairs, openings or closings, changes in operating hours or
production schedules. Buyer shal| 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 curtaiment of Buyers Gas
usage.

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

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

Sprague Operating Resources LL.C V3.11.07.11
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party shali promptly fumish the other party with any necessary supporting documKentation,

9.

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 (112%) 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 refroactive 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. Neifing. 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 o be made pursuant Sections 14(b) and (c) shall be subject to
netting under this Section.

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

Faxi: (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 confired 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 transporiation costs to or from the delivery poini(s) less the
Price for the amount of Gas Sprague failed to deliver.
C. Receipt Failure. If Buyer breaches its obligation o receive Gas on any day, Sprague shall in good faith
use commercially reasonablie 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 o Section 6.
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13.

14,

Events of Default. An “Event of Default’ shall occur when a party (ithe "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 fo pay its debts as they fall due;

€. 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 fo the other party with respect to Sections 10 or 11.

Non-Defaulting Party’s Rights. When an Event of Default occurs or Buyer breaches its obligation to pay

Sprague’s invoice when due under Section 12.a., the other party (the "Non-Defaulting Party®) shall have the right, at its
sole election, in addition to any and all other available remedies under this Agreement, to immediately withhold and/or
suspend deliveries or payments upon written notice and/or to terminate and liquidate the transactions under the
Transaction Confirmation, in the following manner;

a. The Non-Defaulting Party shall give notice to the Defaulting Party of the “Early Termination Date”, such
date being five (5) days from the date of the notice, of all fransactions under this Agreement, each being a
“Terminated Transaction”. On the Early Termination Date, all fransactions 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 @ 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, alt 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 fransaction shall be considered in defermining
Transaction Values and Market Values. The rate of interest used in calculating net present value shall be
determined by the Non-Defaulting Party in a commercially reasonable manner.

e. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts the parties owe
under this Section 14, so that all such amounts are netted or aggregated to a single liquidated amount payable by
one party to the other (the ‘Net Settlement Amount’). At ifs sole option and without prior Notice to the Defaulting
Party, the Non-Defaulting Party may setoff (i) any Net Settlement Amount owed to the Non-Defaulting Party against
any margin or other collateral held by it in connection with any credit support obligation relating to the Agreement;
or (i} any Net Settlement Amount payable to the Defaulting Party against any amount(s) payable by the Defaulting
Party to the Non-Defaulting Party under any other agreement or arrangement between the parties. As soon as
practicable after a liquidation, the Non-Defaulting Party shall give written notice o the Defaulting Party of the Net
Settlement Amount and to which pariy 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 Seftlement Amount shall be paid by the close of business on the
second Business Day following such notice, but not earlier than the Early Termination Date. Interest on any unpaid
portion of the Net Settlement Amount shall accrue at the rate of one and a half percent (1% %) monthly or the maximum
applicable lawful interest rate, if lower.

f. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Section 14.e. is
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoif, 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 valug 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-Defautting 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 1o 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 foliowing: (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; (i) weather related events affecting an entire geographic region, such as low temperatures which cause
freezing or failure of wells or lines of pipe; (iil) 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 1o 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
(i) economic hardship, to include, without limitation, Sprague’s ability to sell Gas at a higher or more advantageous price,
Buyer's ability to purchase Gas at a lower or more advantageous price, or a regulatory agency disallowing, in whole or in part,
the pass through of costs resuiting 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 deplefion 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. Noiwithstanding 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 harmiess the other party from any fines, penalties, assessments or liabilities imposed by any govermmental
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 parly 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 pary'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, (i) to the extent necessary for the enforcement of the
Transaction Coenfirmation , (iii) to the extent necessary to implement any fransaction, or (iv) fo the extent such information is
delivered to such third party for the sole purpose of calculating a published index. Each parly shall notify the other party of any
proceeding of which it is aware which may result in disclosure of the ferms of any transaction (other than as pemmitted hereunder)
and use reasonable efforts to prevent or limit the disclosure. The existence of the Transaction Confirmation is not subject to this
confidentiality obligation. Subject to Section 21, the parties shall be 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 HEREN,
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 govemed 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: , and such additional terms and conditions as agreed to by
Supplier and Customer and set forth in an Addendum hereto. The parties 1o this Base Contract are:

Supplier: and Customer:

D-U-N-S® Number: D-U-N-S® Number:

Contract Number: Contract Number:

U.S. Federal Tax ID Number: _ U.S. Federal Tax iD Number:

Notices:

Attn: _ _ Atin:

Phone: Fax: Phone: Fax:
Confirmations: .

Attn: : Attn:

Phone: Fax: R Phone: Fax:
{nvoices and Payments: -

Attn; Attn:

Phone: e i .3_':F3x; ..;:-:: Phone: Fax

Wire Transfer or ACH Numbers (ff agghcable! ) :

BANK: BANK:

ABA: ABA:

ACCT: T ACCT:
Other Details; Other Deta|ls

ThlS Base Contract mcorporates by referenoe for all purposes lhe General Terms and Condltlons for Retall Sale and Purchase of Natural Gas or
Electrlcrty published by the North American ‘Energy Standards Board. The parties hereby agree fo the follomng pmwsions offéred in'said General
Tems and Condmons tn the event the parhes fail to check a box the spectﬁed defauit pm\nswn shall apply.‘ Select onlv one: box fmm each
sechon : ; i

Seetlon 12 3= Written (default):..:_f Sectlon 7.3 T
Transaction ‘0. Oral g Other agreement . -F
Procedure R set-offs. '
3 Sectlon 9
Taxes___:
Section 2.7 -~ T Suppller (default) S Sectlon 12 2 Confidentiality ppltes (default) R
Confiming - o Customer ERGEE Conﬁdentlallty 0 _Conf denttallty oes not apply e
Pa:_r[y'_'. - Ohn : ERRRSA - ; .
Section 3.2 ‘0 -~ Cover Standard {default) “TU | Section: 12 4 u] Alternate Dlspute Resolutson
Performance 0 -/ Spot Price Standard Tl Alternate. Dlspute 0 No'Alternate Dlspute Resolutlon
Obligation Note‘ The following Spot Price - -~ Resolutton : (default)
R Publication applies to both of the S
Jmmed.rately preceding. :
Spot Price
Publication
Sectlon 7.1 a Early Termination Damages Apply Section 12.6
Early i oAdefault) - y Choice of Law
Termination t:! Early Termination Damages Do._ ot : :
Damages . T Apply : -
O Special’ Provnsmns-Number of sheets attached::
O Addendum(a) . i :

IN WITNESS WHEREOF ”the parties h hereto have exect

ed thls Base Contract in dupl;cate

B. Suppher Name ' o ‘ Customer Name

By By

Mame: Name:

Title: Title:
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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 retall purchase and sale transactions of either Gas or
Electricity that will resulf in physical delivery therecf. The entire agreement between the parties shall be the Contract as
defined in Section 2.8.

The parties have selected either the “Writien 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 mutually agreeable electronic means, fo 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- confllctmg Transaction Confirmations or the passage of the Confirm Deadline without objection
from the receiving party as prowde Section 1.3.

Oral Transaction Procedure

1.2. The parties will use the followmg Transactlon 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 telephenic fransaction by sending-the other party a Transaction Confirmation: by
facsumile UET or mutually agreeable € ctromc means within: three Business Days of a transaction covered by this
Sectlon 1.2 (Orat Transaction Procedure). Conﬂrmmg Party ‘adopts its confi irming tetterhead or the like, as its
signature -on any -Transaction Conﬂrmatto as the identification and authentication: of Conﬁrmlng Party If the
Transactlon Conﬁrmatlon ‘contains any. p v;smns other than those relatlng to the__commerclal terms of the

' 1A _.-e_..," price, quantity, :

i/t -ansmlsswn oondltlons) \

'agreeab!e electnonlc means. by the Confirm: eadline uniess such receiving ‘party ‘has. prewously sent a Transactlon
Confirmation o the sending party The fatlure of the receiving ‘party.to so notify the sendmg 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. differences between timely sent. Transaction Conﬁrmatlens governing
the same transaction, then neither Transaction Confirmation shall be: bmdmg until or unless such differences are resoived
mctudmg the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the event of a
conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (i) the oral agreement of the
parties which may be evidenced by a recorded conversation, where the- parties have ‘selected the Oral Transaction
Procedure of the Base Contract, (jii) the Base Contract, and (iv) these General Terms and Condltzons the terms of the
documents. sha I govern in the pﬂonty listed in’ thts sentence R

1.4 The partles agree ‘that each’ party may electronlcally record aEI telephone conversat:ons W \h._.'r_espect to thls 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 empl yees to such recording. Where the parties have selected the Oral
.'_._iTransactlon Procedure in Sectton 1.2 of the Base Contract, the parties ag ee not to contes' the _ahdlty or nforceability

SECTiON 2 DEFINITIONS

The terms set forth below shall have the meanlngs ascrlbed to them below. Other terms are a!so deflned elsewhere in the
Contract and shall have the meanings ascribed to them herein. : :

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

212

213
214
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216
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2.18'"':_:“Dlstrlbution Cornpany Charges” means' il ap;dropnate regulated Dlstnbution Company costs charges and fees

for Coordination -Services, as defined by: the apphcable Distribution Company’s Tariff,” biiled by the Distribution

219

: “Cover Stan _ard” as referred to in Section 3'2-

'_."‘De];very Pomt(s) shall mean such pomt( '

Base Contract for Retail Sale and Purchase of Natural Gas or Electricity
“Addendum” means each supplement to this Contract mutually agreed in writing by the parties.

“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.

“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..

“Business Day” is as defined in the Governing Documents.

“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.

“Confirming Party” means the party designated in the Base Contract {0 prepare and forward Transaction
Confirmations to the other party

“Contract” means the 'ega]iy—blndxng relatlonshlp established by the Base Contract and (i) any and ail binding
Transaction Confirmations or (iiy:the: _Oral Transaction Procedure in Section 1.2 of the Base Contract, all of which
shall form a single integrated agreement between the parties.

“Contract Quantity” means. the quantlty of Gas or Electricity estimated to be delivered and taken as agreed to by
the parties | ina transactton . . .

“Coordmatlon Semces” means serv:ces that permlt the mterface and coordmatlon between Elec’snc:lty generatlon
orGas Supptlers and Distribution Companies in connection: with the dehvery of Electricity or Gas to serve Customers
located w1th|n the Dlstnbutlon Compamfs servace or controi area, lncludmg certain schedullng related functlons and
reconcﬂlatlon .

:means that rf there is an unexcused fa : _to'take or deiwer any of

a secur;ty anterest inan asset :guaranty, or other good ‘and sut"‘ﬁcaent secunty of a contmumg nature
“Customer” means any ent|ty that takes gas andlor electric service for its own consumptlon

“Day” means a period of 24 consecutive hours coextensive with a "day”" as defined by the Recelvmg Dlstnbutlon
Company or Distnbutlon Company in a partlcular fransaction.

“Delivery Perlod” shall be the jperiod from the service start month/year to the service end monthlyear during which
deliveries are to be made as agreed to by the parttes in a Transaction Conflrmatlon conSIStent with Sectlon 4.2.

as are agreed fo by the parties in a Transactlon Conflrmatlon

“D|str|but1<_> Co_mpany” means a regu entlty whlch prowdes dlstnbuhon serv;ce and “may prowde energy

1on/transportat10n service! ven area.

Company to the Account(s).

“Distribution Company Operational Manuals™ means docuffients preparéd and published by Distribution
Companies that describe, in detail, the operating processes/procedures used to perform retail access functions.
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Base Contract for Retail Sale and Purchase of Naturat Gas or Electricity

“Distribution Company Tariff” means the appllcable 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.

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

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

“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.

“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 1SO.,

“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 reptacement 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 ane; and if: the fourth decimal number is less than five, then the third decimal number shall

“Gas” means any cohblriétloh"of' Hy"d'rocarbons and noncombustible gases in a gaseous state, primarily consisting
of methane, and the related products and services that are identified in Transactlon Confirmations.

“Governmg Documents meansf documents that determlne the mteractlons among partres rnc!udlng but not
limited to: reguiatory documents (e.g., tar;ffs rules regulations) contractuai agreements and DIStI’IbU’Elon Company

;“Governmental “Authority”. means any. federal state, Iocal munlcrpal or other gove'_ '__ment any: governmental
- regulatory :or admlnistratNe agency, col
- .jurrsdlctron over. the partres or: any transaction

ssion or other: “authority Tawfully exercsmg _._;or entrtled to exercrse

“ISD“ means any mdependent system ope. _or reglonal transmlssron operator transco . power poo] or grld or

2.31
control area operator established and prov;dlng services to the Accounts or other: snmalar entlty prowdmg the same
basm services as such entities and any successor thereto .

2.32 “Kllowatt” means 1000 waits of Electrlmty

2.33 “kWh” (kliowatt-hour) means 1000 watt—hours of Electricity.

2.34 “Market Disruption Event” means, with respect to an index specified for a transactlon 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 tradmg to commence or the permanent discontinuation or material suspension of trading on the exchange
or market actlng as the index; (c) the temporary or permanent discontinuance or unavailabrllty of the index; (d) the
temporary ‘or: permanent closing of any exchange acting as the index; or (e) both, partles agree that a material
.-change in the: formula for or the method af: determlmng the Fioatlng Pnce has occurred; . SL

2.3_'5: ."“MMBtu” rneans one mitlion. Bntrsh therm :s:, which is equ:va!ent to one dekatherm e

2.36° “Month” means the period: beg the Tirs . _onth and end ___.ir'fnmedia'téiy_i;i;r'ibr_ to the

:commencement of the first Day of the next ¢ ndar month. ' . » :

2.37 “Off-Peak Hours” means those hours or o’ther periods defined by contract or other agreements or gmdes 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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Base Contract for Retail Sa!e and Purchase of Natural Gas or Electricity

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 Contractorina
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, sefting forth the terms of a
fransaction 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 exchanging 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 smgular shall lnclude the plural and the masculine shall mciude the
feminine and neuter. Whenever the term i

prior reference, such listing shall be lnterpreted 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. PERFORMAN

341 Ineach Month_,-'sSuppller agrees to sell and .'dehver or cause to be delrvered and Customer agrees to take delrvery of
and purchase ‘the quantrty for a partlcuiar transactlon for the Fac;l;ty(les) as spem_ﬁed in each Transactlon
5 il

7-B se Contract

"Cover Standard

The sole and exciuswe remedy of the partles in the event of a breach ofa Flrm obhgatlon 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 dlfference if any, between the purchase price paid by
Customer utrhz;ng the Cover Standard andthe. Contract Price, multiplied by the' difference between the Contract
Quantrty and the quantity actually delivered by Supplier for such Day(s) excluding any quantity for- which no
replacement is available; or’ (i) 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 commercrally
reasonable differences in transmission or transportation costs to or from the Delivery Point(s), multiplied by the
dtfference between the Contract Quantity-and the quantity actually taken by Customer for such Day(s) excluding
-_any quanhty cr.whlch no sale is availablé;: nd (m) in the event that Customer has u_sed commercral]y reasonable

-between the Contract Price’ and the Spoi _ e:, ad;usted for such transmrssron or traf portation to the. appircable
Delivery Pmnt ‘muitiplied by the quantity- of such Gas or Electricity not replaced or sold. Imbalance Charges shall
not be recovered under this Section, but Supplier andfor Customer shall be responsrbie for Imbalance Charges, if
any, as provided in Section 4.4. The amount of such unfavorablé 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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Base Contract for Retail Sale and Purchase of Natural Gas or Electricity

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 foliowing: (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 (i) in the event of a breach by Customer on any
Day(s), payment by Customet 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), muliiplied by the positive
difference, if any, obtained by subfracting the applicable Spot Price from the Coniract 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 presentahon of the performing party’s invoice, which shalt set forth the basis upon which such
amount was calculated. '

SECTION 4. PARTICULARS OF SERVICE

4.1 Each transaction shail be effectuated i 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 sis for those services, whether Firm or Interruptible. Each Transaction
Confirmation shall also include (i) identification of Customer Accounts, Facilities and meters, (i) term, (i) Contract
Price and related provisjoh's, an _____:)f'other special terms and conditions, if any.

4.2 The parties agree that the Dlstrlbutlon Company determines when the Customer will be switched {o Supplier for its
Gas or Electricity suiply, and that"siich switch will oeclir in accordance with the’ Distribution Company’s rules and
prachces regarding the swﬁchmg 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 commerclally reasonable efforts to ‘cause each Distribution Company to take
_whatever steps are necessary__ 1o allow Suppher to begm provndlng ser\nce hereunder at the begmnmg of each
transactlon' : : S ‘ _ : :

fully comply w1th all Dlstrlbutlon Com 'ﬂment t lnterruptron

“:orders-or similar notices received by Customer from Dlstnbut;on Company requiring the i ption or: curtailment of
‘Customer's Gas'or Electricity ‘Usage at.a ccount and: -pay.any and all’ lmbalance Charges lmposed upon or
mcurred by e;ther party as a.result of Custo: er's failure to so. comply Ry e , _

*{Customer shall promptly notlfy Suppher o

4.5 Subjectto Section 8, Supplier will be responsrble for all services necessary for th_e-' Srocurem:
or Electncﬂy to the Delivery Point; mcludmg if: nsportatlon nomination; confirmations; scheduling; transmlssmn and
ancillary services; imbalance ‘services, and; ‘arrangement of blllmg services for all’ «charges and notices related to
Customer’s usage of Gas or’ Eiectrrcﬂy 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. obilgahons lmposed by the
Distribution Company for the Gas or Electr|c|ty at and before the Delivery Point.

46 |f Suppher iacks adequate mformatlon to perform its duties under this Confract, Supplner shall lmmedlaiely provide
Customer with formal notice of such 1nformat|on that it deems necessary'{o enabie Supplaer to perform such duties,
'and Customer shall supply such reasonably requested mformatlon :

SECTION5. AUDIT |

A party shaEl have the right, at its own expense _reasonable notice and at reasonab!e
and to obtain copies. of the relevant portion of the: ooks records; and telephone recordmgs:
extent: reasonably necessary to verify the accuracy of any statement charge; payment, or. computatlon made under the
Confract. 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 and:billings shalk 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 afier the Month of Gas or

"to examme 3 nd audit
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Base Contract for Retail Sale and Purchase of Natural Gas or Electricity

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 conient requirements of the Receiving
Distribution Company 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 MERCHAN-TABILITY 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 6f 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 de&gnate 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 Termlnatlon Date”) for the l|qu1dat|on and termination of all transactions under the Contract, each a

- : Te'rrﬁih"atidﬁ D:a"té-,:' all” transactidﬁ"% Wi‘ll -'términate-,--o’ttfer. than: -,those

' led Transactions”), ‘which

' i'permis‘sible,.-and upon

limitation any amounts'owed under Sectlon 32). for WhICh payment has not yet been made by the party that owes such
payment under this Contract and (i) the Market Value, as defined below, of each Terminated Transactnon The non-
defaulting party shali- {x) liquidate and accelerate each Terminated Transaction at its Market Value so that each amount
equal fo 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 Suppl:er if the oppos;te is the case; and (y) where appropriate, dlscount each :amount then
due under clause (x) above to present value ina commermalty reasonable manner as of the: Early Termination Date {to
take account of the perlod between the date of liquidation and the date on which such amount would have otherwnse
been due pursuant to the relevant Termlnated Transacnons)

eans the amount of Gas or- Electnc;lty rema tng to be dehvered or
_.ontract Pnce and “Market_VaIue mea he amount_ of: Gas or

For ‘purposes of thls Sectlon ‘Contract Value _'
purchased unde_r ransactlon muttlplled by t_ e

1 gy' swap contracts or
physw.al Gas or; Eiectrlc:lty tradmg markets, su’nliar sales or purchases and any other bona flde ‘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 Market 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
“gvergreen provisions”) shall not be considered in determining Contract Values and Market Values. For the avoidance
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Base Contract for Retail Sale and Purchase of Natural Gas or Electricity

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 .Co'de.

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 . Ap ly:

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 Amount”). At its sole option and without prior Notice to the defaulting party,
the non-defaulting party.is hereby.authorized.to setoff any Net Settiement Amount against (i) any margin or other
coliateral held by a party in.connection with" any Credit Support Obligation relating to. the Contract; and (u) any
amount(s) (mcludmg any excess cash margin or excess cash collateral) owed or held by the party that s entrtled to

the Net Settlement Amount under any other agﬁement or arrangernent between the part:es i
Other Agreement Setoffs Do Not Ap ‘ SR

: etted or aggregated to a srngle I|qu1d_
).'- Atits sole optton and wrthout prlor !

_'If any obllgatre that is to be cluded in an ttmg, aggregataon or setoff pursuant to S¢ tion 7.3 is unascertamed
the non-defaulting party may in good fai mate that obligation and het, aggregate: or. setoff as. applicable, in
respect of the ‘estimate, subject to the nen- defaultlng party accountrng to the: defaultlng party A when the obligation is
ascertamed Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 7.3
shall be dlscounted to net present vatue |n a commermally reasonable manner: determlned by the non-defaultlng
party L L ;

7.5 Assoon as practlcable after a Elqurdatron notrce shall be gwen by the non—defaultrng party to the defaultrng party of
the Net Settlement Amount and whether the Net Settlement Amount is due to or due from the non-defauitrng party.
The notice shall include a written statement’ exptammg in reasonable detail the calculation of the 'Net:Settlement
Amount, provided that failure to give such niotice shall not affect the validity or enforceabmty of the Ilquldatlon or give
rise to any claim by the defaultmg party agalnst 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: 'shall not be earlier than the Early Termination Date. " Interest on any
Unpaid portion of the Net Settlement Amount § -ﬁaccrue from the date due until the date-of: payment at a rate: equal to the
‘lower of (r)'unless ‘otherwise agreed the then-effective prime rate of interest: published und Mon_ey Rate_s‘_’ by The Wall

: Street Journal; plus two peroent-:per annum; o maximum apphcable Iawful mterest rate :

76 ':thh respec this Section 7 if the pa es_ have executed a separate nettlng agree
'-.prowsrons the erms and conditlons therezn hal] prevail to the extent rncansrstent herewrth

SECTION 8. FORCE MAJEURE

8.1 Except with regard to a party's obligation to make payment(s) due hereund‘er',. neither party shail be liable to the
other for failure to perform a Firm obligation, 1o the extent such faillure 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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8.2

8.3

8.4

8.5

8.6 ﬁ_

SECTION 9 TAXES

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

suspension and that could not have been prevented by the exercise of reasonable diligence, as further defined
below.

Force Majeure shall include, but not be iimited to, the following: (i) physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm warnings (such as hurricanes) which result in evacuation of the
affected area, floods, washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment
or lines of pipe; (i) weather related events affecting an entire geographic region, such as low temperatures which
cause freezing or failure of wells or lines of pipe; {ili) interruption and/or curtaitment of Firm fransmission,
transportation andfor 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 resoclve the event or occurrence once it has occurred in order to resume performance.

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 followmg circumstances: (i) the curtailment of Interruptible or secondary Firm transportation or
transmission unless primary; in-path, Firm transmission or transportation is also curtailed; (i} the party claiming
excuse failed to remedy the condltrtm and to resume the performance of such covenants or obligations with
reasonable dispatch;: o (tu) 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 ‘hereunder, 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 clalmmg Force Majeure shail not.be. excused from its responsrbihty for Imbalance Charges. -

'Notwrthstandmg anythlng to: the contrary: hereln the partres agree that the settlemen rtk_es Iockouts or other
mdustnal dlsturbances shalt be wrth:n the so]e dlscretaon of the party expenenoing such lsturbance

'The party whose performance is prevented by' orce Majeure must provrde Notice (as _defl_ned 'rn Sectton 11 1) to the

The partres have seiected either “Customer Pays At and After Delwery Pomt” or “Suppi:er Pays Before and At
Delivery Pomt” as. mdlcated on the Base Contract The parties agree to take all Iawful actrons to mlmm:ze taxes
rmposed on transactlons hereunder A . .

Customer Pays At and After Del;very Point:

9.1 Suppl:er sha]l pay or cause to be paid ali taxes fees, levies, penalties, licenses or- charges |mposed by any

onor with: respect to the Gas‘or Electricity ai'and after the Dehvery Pomt(s)

Government Authority (Taxes ) on or with respect to the Gas or Electricity prior to the Delivery Point(s) and
excludrng those Taxes that may not be Iegally passed through. Customer shall pay or cause to be paid all Taxes

Suppl:er Pays Before and At Deirvery Point;

91 Supplrer shall- :pay or cause fo be paid : ail axes fees, Ievres penaltles licenses. _or hat

' If excludmg those Taxes that may not be legally
-on-or with. respect 10 the Gas or Electncrty after the Delivery: Poant(s)

'es lmposed___ by any
the Delivery. oint(s) and
yassed through. Customer shall pay or cause to be: pald atl Taxes

thority ("Taxes Y on or with

espect to the Gas or Electricity prior to and

9.2 t(fapartyis reqwred to rem|t or pay Taxes that are the other’ party's responsibility hereunder the party responsrble
for such Taxes shall promptly reimburse the other party for such Taxes: Custeiner shall pay or cause to be paid any
increase in applicable 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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Base Contract for Retalil Sa]e and Purchase of Natural Gas or Electricity

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, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE
WITHOUT REGARD TO THE CAUSE OR:CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY
PARTY, WHETHER SUCH: NEGLIGENCE ‘BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE
EXTENT ANY DAMAGES REQUIRED TO E PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE
THAT THE DAMAGES ARE DIFFICULT ‘OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A
REASONABLE APPROXIMATION OF THE HARM OR LOSS. NEITHER PARTY IS LIABLE OR RESPONSIBLE FOR
ANY INJURY, LOSS CLAIM EXPENSE LIABIL]TY OR DAMAGE RESULTING FROIVI ANY_M INTERRUPTION
SHORTAGE, “DE

ELECTRIClTY SCHEDULED BY SUPPLIER

SECTiON 11 NOTICES

113 olice ess Day by the addressee In the, ab __nce of proof

__nlcatlon Af the Day on
: . ay, then such facsimile
shaII be deemed to have been received on the next fo!lowmg Busmess Day Notlce by overnlght mail orcourier shall
be deemed to have been received on the next Business Day after it was sent or such earlier time as is confirmed by
the recetwng party Notice vial ﬁrst class ma;l shatl be conS|dered dei:vered five Busmess Days after malllng

11.4 The party: recelvmg a commercrally acceptabie Not|ce of change i in payment mstructlons or other payment mformatlon shall

not be obilgated foi im plement suich change: until ten Business Days after receipt of such Notlce

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
'fuil and compiete authonty to. do so and that such___party will be bound thereby :

12.2.-Unle es have elected on the Bas

] ntract not to make this Sectlon appllc y'this Cont ct'-jnelther
'-_party shall d sciose directly or indirectly: t the prior written consent of the o Hy the terms: of any
~“transaction to a third party. {other than the employees, lenders, royatty owners, col ccountants and other
“agents of the party, or pI'OSpeCtlve purchase of all or substantially all of a party’s assets or.of any rights under this
Contract, prowded 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, (i) 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 calculating a
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Base Contract for Retail Sale and Purchase of Natural Gas or Electricity

published index. Each party shall notify the other party of any proceeding of which it is aware which may resuit 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 o 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 experise of the other party and subject to such efforis may disclose the material terms of this
Contract to the extent so requrred but shall promptly nofify the other party, prior to disclosure, and shall cooperate
{consistent with the disclosing partys legal obllgat|ons) with the other party.

12.4 The parties may agree to drspute resolutlon procedures in Special Provisions attached to the Base Contract orin a
Transaction Confirmation executed in writing by both parties.

12.5 No assignment of this Contr_apt, 1[1_; whole or in part, will be made without the prior written consent of the non-
assigning parly (and shall not relieve the assigning party from liability hereunder), which consent will not be
unreasonably withheld. or delayed; prowded 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 financial arrangements, or (i) transfer its interest to any Affiliate by assignment, merger
or otherwise so long. as the Affiliate meets any creditworthiness requirements under this Contract. Upon any such
assignment, transfer ani assumptton ‘the assigning party or transferor, as applicable, shall remain principally liable
for and shall not be relieved of or:discharged from any obligations hereunder.

12.6 The interpretation and-performance-ef-this Confract shall be governed by the laws of the: Jurisdiction as indicated-on
S _the Base Contract excludrng, however any conflrct of laws rule which wouid apply’ the law of another ;ur;sdactron

12.7_ No waiver of any breach of thls Contract s' "be_ held to be a wawer of any other or subsequent breach

_-by a wrrtmg exe_ _ted by both partles

12.10 If any prowsmn in this Contract is determmed-:to be rnvalld v0|d or unenforceabie by any court ha\nng jurlsdlctlon
such determmatlon shall not invalidate, void,-or.make unenforceable any other provision, agreement or-covenant of
this ‘Contract, and the parties agree to attempt fo: amplement an equitable - adjustment in'the provisions of this
Contract with a view toward effecting the purposes of this Contract: by replacing:the: prowsaon that is invalid, void or
unenforceable with a valid provision the economic effect of which comes as close as possﬂale to that of- the provision
that has been found to be |nvaI|d void or’ unenforceable :

1211 The headmgs and subheadmgs contained in'this Contract are used solely for convenience and do not constltute a
part of thIS Contract between ‘the partles and shalt not be used to construe or mterpret the prowsaons of this
Contract. * - : _

1212 The confldentlairty provisions; mdemmtres releases from liability, Ilmltattons on Iaabti;ty or damages and dispute
_ resolutlon_prowsmns expressed in this Contra 'sha]l unless otherWIse prowded herem rvwe W|thout Iamltatlon the

introduced: as__ev:dence in pnnted format |n any Judrcral arbitration, medratron or adm:mstrattve proceedmgs will be
admlssrble as between the parties to the same extent and under the same cond:tlons 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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Base Coniract for Retail Sale and Purchase of Natural Gas or Electricity

documentary form. However, nothing herein shél! be construed as a waiver of any other objection o 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 fo 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 term'inatéd_.;'u__pon 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 inis Contract are to faclitate frade, avoid misunderstandings and make more: definite the terms of contracts of purchase and sale of
natural gas. Further, NAESE does notmanidate the use'of this:Contract by any party. NAESBE DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NON:NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE
(WHETHER OR NOT NAESB KNOWS; HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE),
WHETHER ALLEGED TO ARISE BY LAW, BY:REASON OF CUSTOM OR USAGE [N THE TRADE, OR BY COURSE OF DEALING. EACH USER OF THIS
CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FORANY DIRECT, SPECIAL, INCIDENTAL E)(EMPLARY
PUNITIVE OR CONSEQUENTIAL AMAGES ARISING OUT-OF A’NY_USE OF "IHIS CONTRAQT g : or
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EXHIBIT A
TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

Letterhead/Logo

Date:
ITransaction Confirmation #:

This Transaction Confirmation is subject fo 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 Confract No.:

Distribution Company:

| Distribufich-Company:

Distribution Company Contract Number

Distribution Compahy Contract Number .'

Natural Gas f:f

Billing and Paymght_'lnformation: |

Delivery Period:

Performance Obl_igafion and Contract Quanti_tyf _

Delivery Point: =
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EXHIBIT A
TRANSACTION CONFIRMATION

FOR IMMEDIATE DELIVERY
Facility/Account information:
Special Conditions:
Supplier: : Customer:
By: S S By:
Title: WL Title:
Date: < ) 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:

g} 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.

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

Notwithstanding anything herein to the contrary, if the Non-Defaulting Party owes the Net
Settlement Amount to the Defaulting Party, the Non-Defaulting Party shall not be required to
pay to the Defaulting Party the Net Settlement Amount, nor shall interest be owed on such
amount, until (i) the Non-Defaulting Party receives confirmation satisfactory to it, in its
reasonable discretion, that all other obligations of any kind whatsoever of the Defaulting Party to
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.

3) 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
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transaction.
(4) 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.

(5) 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 hmited to gas cost recovery
proceedings; (v) to the extent such information 1s 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 permitted hereunder) and use reasonable
efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this
confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies available
at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The
terms of any transaction 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: Date:
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Base Contract for Sale and Purchase of Natural Gas

This Base Contract is entered into as of the fo]fowing date: The parties to this Base Contract are the following:

PARTY B
PARTY A PARTY NAME
SPRAGUE OPERATING RESOURCES LLC
Two International Drive, Suite 200
: ADDRESS
Portsmouth, NH 03801
www.spragueenergy.com BUSINESS WWW,
WEBSITE
CONTRACT
NUMBER
D-U-N-5& NUMEER
X US FEDERAL: 02-0415440 O US FEDERAL:
O OTHER: Taxip NumBers | U OTHER:
JURISDICTION OF
ORGANIZATION
X Corporation 0 LLC O Corporation
O Limited Partnership 0 Partnership LLC _
O LP 0 Other: company Type | O Limited Parinership
Partnership
_ 0 LLP
Other:
GUARANTOR
- {IF APPLICABLE)
CONTACT INFORMATION
ATTN: Director of Supply -
TEL#: (803) 430:5364 FAX#: {603) 430- ATTN:
5317 . COMMERCIAL TELE:
EMAIL: spasalic@spragueenergy.com FAX#
EMAIL:
ATTN: Manager Nat Gas Scheduling’ -
TEL#: (603} 430-5312 FAX#: (603} 430- ATTN:
5320 ‘ = SCHEDULING —
EMAIL: aronald@spragueenergy.com FAXE:
EMAIL:
ATTN: Contract Administration
TEL#: {603} 430-5338 FAX#: (603) 430-
5320 - contracTANp | ATV
EMAIL: LEGAL NOTICES .
contractadministrationgroup@spragueeneray.com TE”:_;M.
For Force Majeure Notices: send copy of notice o EMAIL:
originating office ’
ATTN: Credit Manager
TEL#: (603) 430-7218 FAX#: (803} 430- ATTN:
5326 = CREDIT p—
: natg it@sprag avy. d
E_MAIL natgascredit@spragueenergy.com FAXE
EMAIL:
ATTN: Contract Administration
TEL#: (803) 430-5338 FAX#: (B03) 430- ATIN: .
5320 = TRANSACTION
EMAIL: CONFIRMATIONS | yers.
contractadministrationgroup@spragueenergy.com FAX#:
EMAIL:
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ACCOUNTING INFORMATION

ATTN: Natural Gas Credit Dept. - INVOICES ATTN:
TEL#: {603) 766-7418 FAXH: (603) 430-5326 « PAYMENTS TELS:
= SETTLEMENTS FAXE
EMAIL:
BANK:
JP Il/,{organ Chase Bank, New York, NY ACH NUMBERS ABA- ACCT
ABA” 021000021 (F APPLICABLE)
ACCT: 799760913 ¢ OTHER DETAILS:
ATTN:
ATTN: Accounts Pavable .
ADDRESS: P.O. Box 414380 CHECKS ADDRESS:
(IF APPLICABLE)

Boston, MA 02241-4380
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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 Confirmation” 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 determine 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 performed under this Agreement. If
the charge or penalty is determined valid, the party responsible for the imbalance charge or penalty
shall be obligated to pay such charge or penalty. If either party pays a charge or penalty caused by the
other party, upon receipt of notice, the other party shall reimburse such party the amount paid in
accordance with such notice.

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 1/2%) monthly or at an interest rate as otherwise
agreed in the Transaction Confirmation on any late payment or the maximum legal rate, if lower.

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

All invoices shall be conclusively presumed final and accurate. Buyer shall waive any associated
claim for an inaccurate invoice and/or overpayment unless, within two (2) years from the date of
the Gas delivery, in good faith, Buyer objects to the invoice in writing, including an adequate
explanation and supporting industry-acceptable documentation. However, the last Transporter’s
meter reading shall control for the purpose of determining an invoice’s accuracy, and the Buyer
shall not dispute a Seller invoice based on a meter reading unless it possesses documentation
from the Transporter, verifying an error in the meter reading and setting forth the accurate meter
reading. Retroactive adjustments under this Section shall be invoiced accordingly. Nothing in this
Section shall be deemed to preclude Seller from making a retroactive adjustment of an invoice within a
reasonable time of receiving information from the last Transporter, indicating an error in a prior
mvoice, 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 of Y or its Guarantor, if applicable), X may demand Adequate Assurance of
Performance. “Adequate Assurance of Performance” shall mean sufficient security in the form,
amount, for a term, and from an issuer, all as reasonably acceptable to X, including, but not
limited to cash, a standby irrevocable letter of credit, a security interest in an asset, a prepayment,
a performance bond, or a guaranty. Y hercby 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 antomatically and, to the extent possible,
without any further action by either party. :

£ 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 liguidation 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 Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction,
its actual termination date shall be the Early Termination Date for purposes of Section 10.3.1.

(10}  The following is added at the end of Section 10.4:
Notwithstanding anything herein to the contrary, if the Non-Defaulting Party owes the Net

Settlement Amount to the Defaulting Party, the Non-Defaulting Party shall not be required to
pay to the Defaulting Party the Net Settlement Amount, nor shall interest be owed on such
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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 herecunder. To the extent that either party believes that bankruptcy court approval of
the release is required, the Non-Defaulting Party may withhold payment of the Net Settlement
Amount until such time as appropriate court approval has been obtained and is final and non-
appealable.

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

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 langunage:

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
(1) 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 of their 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 TRIAIL 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 Contfract 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, (i) to the extent necessary for the enforcement of this Contract,
(1ii) 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 i 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 L1.C
NATURAL GAS TRANSACTION CONFIRMATION

Date: Buyer Fax Nbr:

Buver: Agreement Date:

Attn: Contract Nbr: NGRA
Deal:

5as Sales Agreement
an agreement governing this sale
gggement's terms and

This Transaction Confirmation is made pursuant fo 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 exect

terms:

Delivery Period Contract Quantity Price*
{MMBTU/day)

Payment Terms:

Transaction Terms:

Buyer may accept this Transaction Confirmation by signing

gue at 603-430-5320. Buyer shall be solely respons:ble
for notifying Sprague in writing of any inaccuracies in this Tr =




SPRAGUE OPERATING RESOURCES LLC
NATURAL GAS TRANSACTION CONFIRMATION

Date: Buyer Fax Nbr:
Buyer: Facility Location:
Atin: (Utility account numbers are being provided above for reference

Purposes only and may be subject to change.)
Deal:

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 Price™ " Delivery information **
{(MMBTU/day) {per MMBTU)

* 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 disfribution company, delivery pipeline, transportation tariff and cther information relevant to natural gas delivery. Unless otherwise
specified, the Delivery Point is the cifygate interconnection between the LDC and delivery pipeline.

Payment Terms:

Transaction Terms:

Buyer shall be solely responsible for nofifying Sprague in writing of any inaccuracies in this Transaction Confirmation not more than two (2) business days
from Buyer's receipt of the Transaction Cenfirmation and a failure to do so shall be deemed an acceptance of this Transaction Cenfirmation. 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 Buyer:
By: By:
Title:  Managing Director, Natural Gas Marketing Title:
Date: Date:
Account Manager: - (phone)
Sprague Operating Resources LLC V3.11.07.11

Natural Gas General Terms & Conditions



EXHIBIT A

GAS TRANSPORTATION CONTRACT
{For Use Under FT-NN Rate Schedule)
11-008-CF

THIS AGREEMENT fs made and entered into as of the 57% day of De st
2011, by and between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshi
Corporation, hereinafter referred to as "Granite State” or "Transporter" and SPRAGUE
OPERATING RESQURCES LLC, hereinafter referred to as "Shipper.” Granite State and
Shipper shall collectively be referred to herein as the "Patties." 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 Parfies agree as follows:

ARTICLE |
DEFINITIONS

1.1 TRANSPORTATION QUANTITY - shall mean the maximum daily quantity of gas which
Transporter agrees to recelve and fransport or arranges fo be received and transported, subject
to Article 1f 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 andfor delivered to each
Celivery Point shall be as specifisd 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 Paint{s). Each third party pipeline is hereinafter referred to
individually as "Upstream Transpérter” 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 [|
SCOPE OF AGREEMENT

2.1 Transportation Service - Subject fo Section 2.2 below, Granite State agrees to accept and
receive or arranges to be accepted and received, dally, oh a firm basis, in accordance with Rate
Schedule FT-NN, at the Receipt Point{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) ahd Shipper agrees to accept or cause
acceptance of delivery of the quantity received by Transporter or for Transporter's account, on

B
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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 deiiver
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 guantities of gas at the
applicable upstream Delivery Point upah Granite State's request and to deliver quantitles of gas
to Granite State for Shipper's account at the applicable upsiream Receipt Point.

ARTICLE Il
RECEIPT AND DELIVERY POINTS

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

3.2 Shipper may supplement Receipt Point(s) andlor 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 gualify as a supplementary written consent
pursuant to Paragraph 15.3 of this Contract. Pricrity of fransportation service to such additional
Receipt and/or Delivery Poini(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 weli 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 fo 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 hersunder to or for the account of Shipper at the pressures
existing in Granite State's system at the Deiivery Poini(s) or, where applicable, at the pressures
existing in the Upstream Pipellne's system at the Delivery Point(s).




ARTICLE VI
QUALITY SPECIFICATIONS AND STANDARDS FOR MEASUREMENT

For all gas received, transported and delivered hereunder the patties 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 VI
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 fess, 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 éffective changes in the rates and charges stated in this Article, the rates and
charges applicable to service pursuant {o Granite State's Rate Schedule FT-NN, the rate
schedule pursuant to which this service is rendered andfor any provisions of the General
Terms ahd Conditions of Granite Staie's FERC Gas Tariff applicable fo this service. Without
prejudice o Shipper's right to contest such changes, Shipper agrees o pay the effective rates
and charges for service rendered pursuant to this Contract.

ARTICLE VI
BILLINGS AND PAYMENTS

Granite State shall bili 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 Condifiohs 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 hecessary regulatory approval is not so obtained
or continued. All parties hereto shall cooperate to obtain or continue all necessary approvals or
authorizations, but no parly shall be liable to any other party for failuré to obtain or continue
such approvals or authorizations.

ARTICLE XI -
RESPONSIBILITY DURING TRANSPORTATIO

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 Xl
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 N/A to NIA1/ thereatfter, 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 ot 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.2/

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.

1/ The evergreen period shall be the lesser of the original term of the Contract, or one year,

2/ Applicable to agreements with deliveries at a Customer’s traditionat 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 fo 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 Xili
NOTICE

Except as otherwise provided in the Geéneral 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 intendéd to receive the same, as follows:

GRANITE STATE:

Granite State Gas Transmission, Inc.
Attention: Joe Conneely

6 Liberty Lane West

Hampton, NiH 03842

SHIPPER:

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

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

ARTICLE XiV
- ASSIGNMENTS

14.1 Either Party may assign or pledge this Contract and ali 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 indebledness; otherwise, no Party shall
assign this Contract or any of its rights héreunder uniess 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




156.1 This Contract shall be interpreted under the laws of the State of New Hampshire.
16.2 If any provision of this Contract is declared null and void, or voidable, by a court of
comipstent jurisdiction, then that provision will be considered severable at sither 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 suppiement to the ferms 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 SAATE GAS ARANSMISSION, INC,
By: .
/1

Accepted and Ayfd

. d ;
SPR/A?/OPER ING RESCURCES LL.C
By: -

/ _
Brlafl W, Weego
Vice }fgg‘i“;enn Natgrai Gas

. F ot
Tootract Addmin 19331! N1 :{
“pifit - isi :

1 epal 1L g Supply

] Day of 2011,

ATTEST




Contract No.11-0038-CF
MPQ: 451 Dekatherms

Company Name
Sprague Operating Resources LLC

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

Exhibit “A”

To Gas Transportation Contract Starting
December 1, 2011

Between Granite State Gas Transmission, Inc.

And
Sprague Operating Resources LLC

On Behalf Of Parties



Gas Transporfation Coptract
(For Use Under Rate Schedule FT-NN)

Exhibit “B”
To Gas Transportation Contract Starting
December 1, 2011
Between. Granite State Gas Transmission, nc.
And
Sprague Operating Resources LLC

Receipt Points
Contract No. 41-008-CF
MDGQ: 451 Dekatherms
Meter No. Meter Name Interconnect Party County/Town 8T Meter TQ
20206 Pleasant St. Tennessee Gas Pipeline Co, Haverhill MA 426
84802 Newington PNGTS Newington NH 23

Delivery Points
Meter No, Meter Name interconnect Party CountyiTown ST Meter TQ
84801 (Gosling Road Granite Stafe Gas Transmission Portsmouth NH 426
81202 Payne Road Granite State Gas Transmission South Portland: ME 25

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




GAS TRANSPORTATION CONTRACT
(For Use Under FT-NN Rate Schedule)
12-012-CF

P ,

THIS AGREEMENT is made and entered into as of the _48_ day of Doy Lma*vﬁ_,
2011, by and between GRANITE STATE GAS TRANSMISSION, INC., a New Hampshire
Corporstion, hereinafter referred to as "Granite State" or "Transporter" and SPRAGUE
OPERATING RESOURCES LLC, hereinafter referred to as "Shipper” Graniie 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 prerhises and mufual covenanis and agreements herein
contained, the Parties agree as follows:

ARTICLE |
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 {1 herein, for the account of Shipper hereunder on each day during each year during
the term hereof which shall be 497 dekatherms for 12 consecutive months of service, or

MR, dekatherms (winter period) and 3 dekatherms (summer period) for seasonal
sefvice. Any limitations of the guantities 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
Recsipt Point(s) for transportation less, where applicable, quantities of gas for Granite State's
systern fuel and use requirements and gas lost and unaccounted for associated with this
" transporiation service.

ARTICLE i
SCOPE OF AGREEMENT

2.1 Transportation Service - Subject to Section 2.2 below, Granite State agrees fo accept and
recelve or arranges to be accepted and recelved, dally, on a firm basis, in accordance with Rate
Schedule FT-NN, at the Receipt Point(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
o 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 fo receive, transport and deliver
gas to the Delivery Point(s) for Shipper's account on a daily basis is sublect {o 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 guantities of gas
to Granite State for Shipper's account at the applicable upstream Receipt Point.

ARTICLE Il
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 Poini(s) andfor 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 fransportation service to such additional
Receipt andfor Delivery Point(s) shall be determined pursuant to Ariicle 26 of the General
Terms and Conditions of Granite State's FERC Gas Tarlff.

ARTICLE IV

All Facilifies 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, cwn and/or operate such facilities.

ARTICLEV
RECEIPT AND DELIVERY PRESSURES

Shipper shall deliver or cause to be delivered {0 Granite State the gas fo be transporied
hereunder at pressures sufficlent to deiiver such gas into Granite State's system at the Recelpt
Point(s), and where applicable at the Upstream Pipeline’s Receipt Point(s). Granite State shall
deliver the gas to be transpotted 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 pressuras
existing inthe Upstream Pipeline's system af the Delivety Poini(s).
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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 facilifies 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 eperated by Granite State, then responsibility
for operations shall be deemed to be Shipper's. Any exceptions to this Article shall be specified
on Exhibif(s) N/A attached hereto.

ARTICLE Vi
RATES AND CHARGES FOR GAS TRANSPORTATION SERVICE

7.1 TRANSPORTATION RATES - Commencing with the date of initial recelpt 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 bsen previously paid by Shipper, which Granite State incurs in
rendering service hersunder,

7.5 CHANGES IN RATES AND CHARGES - Granite State shall have the unilaterai 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 andfor 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 VilI
BILLINGS AND PAYMENTS

Cranite State shall bilf and Shipper shall pay all rates and charges in accordance with Article 5
and 8, 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 ithe 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 ail purposes.

ARTICLE X
REGULATION

This contract shall be subject {o all applicable and lawfui governmental 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 cooperates 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.

ARTIGLE X|
RESPONSIBILITY DURING TRANSPORTATION

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

ARTICLE Xl
TERM

12.1 This Contract shall become effective as of January 1, 2012, and shall remain in force
and effect until October 31, 2012, and from N/A to N/A1/ thereafter, unless cancelled by either
Party upon one year's written nofice; provided howsver, if the term of the Contract is less than
one year, either patty 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 reguiations applies, Granite State will
seek abandonment suthorization from the FERC prior 10 exercising its unilateral right to
terminate the Contract following the expiration of the primary term.2/

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 Confract until such time as such balancing has bseen
accomplished,

1/ The evergreen period shall be the lesser of the original term of the Coritract, or one year.

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




ARTICLE X
TERM {continued)

12.3 This Contract will terminate automnatically 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 hersunder 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 Xl
NOTICE

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

GRANITE STATE:

Granite State Gas Transmission, Inc.
Aftention: Joe Conneely

& Liberty Larne West

Hampton, NH 03842

SHIPPER:

Sprague Operating Resources LLC
Two International Drive, Suite 200
Pordsmouth, 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 frust, indenture, or other instrument which it has
executed or may execute hereafter as securlty for indebtedness; ctherwise, 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 cansent shall not be unreasenably 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 obiigations of its predecessor in interest under this Contract.

ARTICLE XV
MISCELLANEQUS




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

16.2 If any provislon of this Confract 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 medification of or supplement to the terms and provisions hereof shall be or become
effective, except by the execution of supplementary written consent.

16.4 Exhibit(s) A and B attached hereto isfare incorporated herein by reference and made a
patt hereof for all purposes.

IN WITNESS WHEREQF, the Partles hereto have caused this Confract to be duly
executed in several counterparts as of the date first herein above written.

GRANITE STATE GAS TRANSMISSICN, INC.

By: /M/
j

Accepted and Agrged this 7877 Day of éﬁﬂ/ , 2011,

{46 RESOURCES LLC

[Toniract .-&'dm:j“ﬁ [ Tetall

i
y4 / Credit o Risk

4 Lemal (5 Supply
an W, Weego '
ATTEST Vice President, Natural Gas




Contract No.i2-012-CF
MDQ: 497 Dekatherms

Company Name

Sprague Operafing Resources LLC

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

Exhibit “A"

To Gas Transporiation Contract Starting
Januaryt, 2012
Between Granite State Gas Transmission, Inc.
And
Sprague Operating Resources LLC

On Behalf Of Parties




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 Polnts
Contract No. 12-012-CF
MDQ: 487 Dekatherms
Meter No. Meter Name Interconnect Party CountyiTown ST
20206 Pleasant 8L Tennessee Gas Pipeline Co. Haverhill MA
30005 Westbrook MENPNGTS to GSGT Portiand We
Delivery Points
Meter No. Meter Name interconnect Party County/Town &T
84801 Gosling Road Granite State Gas Transmission Portsmouth NH
81202 Payne Road Granite State Gas Transmission South Portland v

The sum of fransporter’s deliverles to Shipper for all transportation contracts cannot exceed the limitations refiected above.

Meter TG

469
28

Meter TQ

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 31st day of Ociober, 2011, by and
betwesn GRANITE STATE GAS TRANSMISSION, INC,, a New Hampshire Corporation,
hereinafter referred fo as "Granite State" or “Transporter and SPRAGUE ENERGY,
hereinafter referred fo as "Shipper." Granite State and Shipper shall collectively be referred to
herein as the "Parties." The service provided hereunder shail 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 Partles agree as foliows:

ARTICLE!
DEFINITIONS

1.1 TRANSPORTATION QUANTITY - shall mean the maximum daily quantity of gas which
Transporter agrees to receive and fransport or aranges to be received and transported, subject
to Article |l hereln, for the account of Shipper hereunder on each day during each year during
the term hereof which shall be 451 dekatherms for 12 consecutive menths 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 héreto.

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 parly pipeline is hereinafier referred to
individualiy as "Upstream Transporter” and collectively as "Upstream Transpeortation.”

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

ARTICLE I
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 Shipper's account such guantity of
gas as Shipper makes available up to the Transporiation 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



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 Detivery Point(s) for Shipper's account on a dally basis is subject to the following:

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

§9)] Shipper causing the Upstream Transporter(s) 1o 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 ill
RECEIPT AND DELIVERY POINTS

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

3.2 Shipper may supplement Receipt Point{s) andfor 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 confract and shail qualify as a supplementary written consént
pursuant to Paragraph 15.3 of this Contract. Priority of transportation service to such additional
Receipt and/or Detivery Point(s) shall be determined pursuant to Aricle 26 of the Gsneral
Terms and Conditionis 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 fo
construct, own and/or operate such facilitles,

ARTICLE V
RECEIPT AND DELIVERY PRESSURES

Shipper shali deliver or cause to be delivered to Granite State the gas to be fransported
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 shali
deliver the gas to be fransported 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 Pipeiine's system at the Delivery Point(s).



ARTICLE VI
QUALITY SPECIFICATIONS AND STANDARDS FOR MEASUREMENT

For all gas received, fransported 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 faciliies 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 opgrated 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 VI
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 setvice provided herein shall be in accordance with Section § 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
similai 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 réndered andlor any provisions of the General
Terms and Conditions of Granite State's FERC Gas Tariff applicable to this service. Without
prejudica to Shipper's right to contest such changes, Shipper agrees to pay the effactive rates
and charges for service rendered pursuant to this Contract.

ARTICLE VIl|
BILLINGS AND PAYMENTS

Granite State shall bill and Shipper shall pay all rates and charges In acsordance with Article 5
and B, 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 Granile State's Rate
Schedule FT-NN and fo the General Terms and Conditions incerporated thérein, as the same
may be changed ot supersedsd 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 reguiations and is contingent upon the receipt and confinuation of all necessary
requlatory approvals or authorization upon terms acceptabie to Granite State. This contract
shall be void and of no force and effect if any necessary regulatory approval is nct so obtained
or continued. All parties heéreto shall cooperate o obtain or continue all necessary approvals or
authorizations, but no party shall bé liable to any other party for failure to obltain or continue
such approvals or authorizations.

ARTICLE XI
RESPONSIBILITY DURING TRANSPORTATION

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

ARTICLE XI|
TERM

12,1 This Contract shall become effective as of November 1, 2011, and shall remain in force
and effect untit Octeber 31, 2011, and from N/A to N/A1/ thersafter, unless cancelled by either
Party upon one year's written hotice; provided however, if the term of the Contract is less than
one year, either party may terminate this Confract 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.2/

12.2 Any portion of this Confract 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 untif such time as such balancing has been
accomplished.

1/ The evergreen period shail be the lesser of the original term of the Contract, or one year.

2/ 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 XI|
TERM (continued)

12.3 This Contract will temminate 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 hersunder 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 XIit
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

of fo 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 Confract or any of its rights hereunder unless it shall first have dbtained the written
consent of the other, which consent shall not be unreasonably withheld.

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

ARTICLE XV
MISCELLANEQUS



15.1 This Contract shalt 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 provislons heraof shall be or become
effective, except by the execution of supplementary written consent.

16.4 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 duiy
executed in several counterparts as of the date first herein above written.

GRANITE SFATE GAS TRANSMISSION, INC.

Accepted and Agreed to this 72 _Day of <7 2011,

SPRAGUE E 4 RP.
B,y-j ///7
‘/ &

ATTEST Brian W, Weego
Vice Presiﬁant. Natural Gas

i_Lonivaet Adinin Rotush F }
e L

LLjedit a1 r Hisk i
| Legal I‘\l/ Supply 7Pl |




Contract No.11-005.CF
MDQ: 451 Dekatherms

Company Name
Sprague Energy Gorp.

Gas Transportation Contract
{For- Use Under Rate Bchedute 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



Gas Transporfation Contract
{For Use Under Rate Schedule FT-NN)
Exhibit “B”

To Gas Transportation Contract Starting
November 1, 2011
Befween Granite State Gas Transmission, Inc.

And
Sprague Energy Corp.
Receipt Points
Contract No. 11-005-CF
MDQ: 451 Dekatherms
Meter No. Meter Name Interconnect Party CountyfTown 8T
20206 Pleasant St. Tennessee Gas Pipeline Co. Haverhill MA
84802 Newington PNGTS Newingtion NH
30005 Westbrook MEN/PNGTS Lewiston ME

Delivery Points

Meter No. Meter Name Interconnect Party County{Town ST
84703 Varney Brook Granife State Gas Transmission Dover NH

The sum of transporter’s deliveries to Shipper for all fransportation contracts cannot exceed the limitations reflecied above,

Meter TQ
135

90
226

Meter TQ

451



PL-2003-002

PARK AND LOAN SERVICE CONTRACT
BETWEEN PORTLAND NATURAL GAS TRANSMISSION SYSTEM
AND '
SPRAGUE ENERGY CORP.

This Park and Loan Contract (“Contract™ is made as of the 13" Day of February 2003 by and
between Portland Natural Gas Transmission System, a Maine geners] parinerstup, herein “Transporter,”
and Sprague Energy Corp., 2 Delaware corporation, herein “Shipper,” pursuant to the following recitals
and representations:

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

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

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

ARTICLE I - SCOPE OF CONTRACT

1. On the Commencement Date and each day thereafter on which Shipper and Transporter
schedule Parking service and subject to the interruption of service by Transporter in accordance with this
Contract and Transporter’s Tasriff, (i} Shipper shall cause the Parked Quantity to be delivered to
Transporter at the Parking Point(s) and (1i) 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
Poini{s).

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

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

4, Shipper shall be solely responsible for securing faithful performance by the supplier{s) of
Gas under Shipper’s Contracts and/or any applicable upstream or downstream shippers in all metfers
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 upsfream or downstream
shippers to so perform.

RALEL4_PL-2003-002 Sprague Energy.doc
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5. In the event that Shipper wishes to move Parked Quantities or Loaned Quantities from one
Park or Loan Point to another Park or Loan Point on Transporters system, Shipper shall be responsible for
arranging such transportation in accordance with the provisions of the effective rate schedules and the
General Tenms and Conditions in Transporter’s tariff.

ARTICLE II - PARK AND LOAN CAPACITY

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

ARTICLE III - MAXIMUM LOAN QUANTITY

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

ARTICLE IV - RATE

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

ARTICLE V - RATE SCHEDULES AND GENERAL TERMS AND CONDITIONS

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

ARTICLE VI - TERM

1. The Commencement Date shall be February 13, 2003, provided, however, that
Transporter shall have no liabilify under this Contract and shall be under no obligation to receive or to
deliver any quantities of Gas hersupder, 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 other, as set
forth i Rafe Schedule PAY, or otherwise terminated by Transporter, pursuant o Rate Schedule PATL.

3, The termination of this Contract by expiration of fixed Contract term or by termination

notice provided by Shipper trigpers pre-granied abandonment under Section 7 of the Natural Gas Act as
of the effective date of the termination.

RAMLEI4_PL-2003-002 Sprague Energy.doc
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4, Any provision of this Confract necessary to correct or cash-out imbalances or fo make
payment under this Contract as required by the Taniff 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:

Partland Natural Gas Transmission System

Atin: Vice President, Business Development & Marketing
One Harbour Place, Suite 375

Portsmouth, New Hampshire 03801

Phone: 603-559-5500

Fax:  603-427-2807

Notices to Shipper hereunder shall be addressed to:

Sprague Energy Corp.

Attn: Jason Foulds, Operations Manager
Two International Drive - Suite 200
Portsmouth, New Hampshire 03801
Phone: 603-430-7240

Fax:  603-430-5320

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

ARTICLE VIIH - TRANSFER AND ASSIGNMENT OF CONTRACT

Any entity which shall sacceed by purchase, merger or consolidation to the properties,
substantially as an entirety, of either Transporter or Shipper, as the case may be, shall be entitled o the
rights end shall be subject to the obligations of its predecessor in title under this Contract. Any party
miay, without relieving itself of ifs obligations under this Contract, assign any of its rights hereunder fo an
entity with which it is affiliated, but otherwise no assignment of this Contract or of any of the rights or
obligations hereunder shall be made unless there first shall have been obtained the written consent thereto
of Shipper in the event of an assignment by Transporter or Transporter in the event of an assignment by
Shipper, which consents shall not be unreasonably withheld. 1t is agreed, however, that the restrictions on
assignment contained in this Article VIII shall not in any way prevent either party to this Confract from
pledging or mortgaging its rights hereunder as security for its indebtedness.

ARTICLE IX - NONRECOURSE OBLIGATION OF PARTNERSHIP AND OPERATOR

Shipper acknowledges and agrees that: (a) Transporter is a Maine general partnership; (b) Shipper
shall have no recourse agaimst any partner in Transporter with respect to Transporter’s obligations under
this Centract and that its sole recourse shall be aganst the partnership assets, irrespective of any failure fo
comply with appilicable law or any provision of this Contract; {¢) no claim shall be made against sny
partner under or in comnection with this Contract; (d) Shipper shall have no right of subrogation to any
claim of Transporter for any capital contributions from any partner to Transporter; (e) no claims shall be
made against the Operator of Transporter’s facilities, its officers, employees, and agents, under or in

-5-
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connection with this Contract and the performance of Operator’s duties as Operator {provided that this
shall not bar claims resulting from the gross negligence or willful misconduct of Operator, its officers,
employees or agents) and Shipper shall provide Operator with a waiver of subrogaifon of Shipper’s
insurance company for all such claims; and (f) this representation is made expressly for the benefit of the
partners in Transporter and Operator.

ARTICLE X - LAW OF CONTRACT

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

ARTICLE XI - CHANGE IN TARIFF PROVISIONS

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

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

PORTLAND NATURAL GAS TRANSMISSION SYSTEM

o

SPRAGUE ENE

Byzm

itle 17@44@,»9‘;

RALE14_PL-2003-002 Sprague Energy.doc
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ADDENDUM
REPLACEMENT SHIPPER CONTRACT
RELEASING CONTRACT REFERENCE: FT-1997-001

TERM OF RELEASE: The term of the release shail be for the period commencing April 1, 2011 and
ending on October 31, 2011.

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: 03-1000 Haverhill, MA

SPECIAL CONDITIONS OF RELEASE:

Shipper’s acquisition of capacity hereunder is subject fo the following terms and conditions:
The reiease is gencrated by Bay State Gas Company capacity (identified in PNGTS' efectronic
records as contract FT-1997-001), Offer 2611.03.25.175824 with a reservation rate of 40.2456 per
dth/ month.
Capacity is recaliabie but not reputtable
RC - part of a Retail Choice program.
Recall terms - immediately

The rights and obligations of Transporter and Shipper shall be subject 1o the terms set forth in this

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

ATTEST: PORTLAND NATURALGE TRAN:éMISSION SYSTEM
L} Approved
By -2 ﬁ"' ~ MIKTG [ ADIGN
ROB PIRT Al
PRESIDENT ‘
ATTEST: SPRAGUE ENERGY CORP.  PORMARD RATIRAL CASTRAISHISSIOR
JSR‘L
By - ’

7 7
 Brian W, Weego :
Vice Prasident, Natural Gas Approved By »
i




SCHEDULE 1

Receipt Point: 01-0100 Pittsburg, NH
Maximum Daily Quantity: 22 Dth/day

Maximum Contract Demand: 4,708 Dth



SCHEDULE 2

Delivery Point: 05-1000 Haverhill, MA

Maximum Daily Quantity: 22 Dih/day


















‘EL .PASO CORP.

- 30024011 .

20(}3 The partles o thls Base
28 PEAGUE ENERGY QRP

B 2

"' Duhs Number: #13-136- 36-2733
- Conitract Number: Qaé .- §

SRS F-'adaral Tax tD Number: £g2-041 Q

éndg Arms:rgng, Sutte 976 B

Btd 0 at Qpti miza len

ACCT: # 8188100890

Other Details: Pavable to 're'nngssee Grs Pipeline

CT 919-2#’20233 T
Other Detaﬂs

This Base Gomract ineorparatea by referancerfor al rpnsasaha
North Amefican Enery y Standards Soerd. The

t?Party Name i

v ;ﬁargy?ﬂame

~ Tille: VICB Pressdent Industrial Marketmg

, SPR?AGUE ENERGY CORP

Nare: ‘ThomasF Flahery

_-Copynght@ 2002Noﬂh Amencan Ens;gy Siandards Boand inc:
Al Riakits ‘Ragerved . .

“NAESB Standard 631

R R e



. 01/31/2008 08:48 FAX 832 676 1605 CEL PASO:CORP.. = - e L. igeodszoly

hall be cqnsldarada al “wrlting and io ave'b n “signa
' 1ol ' 8 1éleg hanfet nsacti.ﬁ

uch pfcwswns sha!l not be deemad 10 be' aecemad pursugnt i@ Sectio:
st ithie foregomg shall nci invalidate any’ transaction agreed to by

- ﬂwa:eeefving pa S
agreement to 1he fms: of the )ansacluon_"-'

‘ darmages xpressed in: dollazs ‘or dollars pe MMBt; as [he pamas shall agree upon i the
. Transactlon fConﬁﬂﬂanon 1n‘=lhe event ailher Selier ‘or Buyerfalls*to periorm a F‘rm abl:gabon 10-deliver Bas inthe: case ofSeIiemr 10. reeeweeas
in: the vaseof Buyer, ‘

2.2 "Base Contrac:" shal! mean acontract exeouted by the: pames that lnocrporam ﬁ'lese Geéneral Terms and Condmons by reference that

specaf esithe agreed selections of; pro\usnons oonfamed herem andihat: sels forrh ether mfmnnahon required hergin. and any Speciel Prows1ons -angd
addendum(s) a8 sdentrﬁed on; page nne B

2.3, "Bnush thennat unlt" e “Ettu‘I shali mean the Intemattcna! BTU whach IS also called the! Btu (IT)
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"shall il ppurchase, saia oraxcham;g SEnatirdl G
: “ .F’,.--;shall inqorporat' ;the mean
i i

. fhe T}anspoderdellvenng Gas at a Belwe:y Pomt
2. __25., "Scheduled Ga shall mean Iie quan‘my o Gas r:onflrmed by Transporter{s) for.movemant, hansporiatlon gr management

2.26.. “Spot. Price * asweferred toin. Seciion 3.2 shafl rean.the. price fistedn ihe pubiication-indicated on the Base ‘Coritract, under
the ligting applicable.to the-geographic location closest in proxlrmty to ‘the Delivery Point(s)forthe relevarit Day; provided, if" ihere igno
. single price pubilshed for such locatlon for such lay, but there is published a.range of prices than the Spal Price-shall be the. average
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: : @pﬁ
- Firm gabllgatlon io de!wer Gas in the casa of_ﬁ;élle'
eciiecton the apphcable Transadion Conﬁh'naﬂ ;

the pam_'

& breach; by, Sellbr
positlve d:ffsrence, [f any. bidween the purchase price:paid bSl Gontract F
commerclally reasonable dlﬁ‘arences in transportation costs o m the Dehvery Pmnt{s) mu[taplled by the dlﬁananda betwean thy
Contract Quantlty artd the quannty actually delwered by Sallar f ch Day(s or (ﬂ) in the event of a braach tgy Buyer en any Day 3

Se!ier utiitzing the Cover Standard for the resale of such Ges, adjusted for commercially reasanabla dlﬁeranees ln transportatson cos|
to or fmm the Dellvery F’mnt(s), multlpiled by she diffarence bemeen the Ccntract Quantlty and the quantity actuaily takan by Buyer k

: i:'ci

actually delwered by Seller.and Buyer ). I

but Selier.and/or.Buyer s sh [be raspons  for Imbala'ﬂ . n}g rhvided in Saetion’
diferance-shail be;payabls. five Busmasa .Days after piresentaﬁan&f the par rmiqg party s mvmce‘
which sueh- ,amount was cHlotl calcmated : .

Spot Prioe Standard- "
3.2

- party shall gwe ‘the-: cther parly ttme!y pl'[ N_obce suﬂic:ent to meet ihe requlrements of a]l Transperter(s) mvolved in !he tlansactlon af the
quantties:of :Gas 101 be: délivered and:purchased-each:Day. Should etther; patty. becomp aware that ‘actusl dahvenes at itie De!wery Pmnt(s) are
gre&ter oflesser: than the! Scheduled .Gas,such partysha]! prornptly natdy tne othar party. . '
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: o' from:a Transportar that Incitides Imbalance: “Charges,the parties hall ‘Getermine the fi e ' o
Charges if the 1mbalanoe Changes wore inwrred asa rasult of Buyer:‘s I'SGBI_ ' t_af quanm:es of Gas greaterman or' ess than the' Smaduled Gas,.- ...

: mcurted asa rasuit of Sellar‘s delmery of quanimes m‘ Gas greater lha_. orless.
Charges or relmburse Buyer for such Imbd]arwﬁ{:harges paid by Buyar iy

6. TAXES ..
The parties have selectad elther “Buyar Pay
on the Base Contract.

Buyar Pavs Atand After Delivery Poi'nrt. y

Seller Pays Before and! Atlmel!very Point: - -

Selier shalf pay or cause to he paid all texes; feas Ievlas penalhes, hcensas'or charges rmposed  any ge! Y
. with respect to the Gas pﬂorto the Delivery F’omt(s) and all Taxes at the Dellvery Point{s}. Buyer shall pay uause to
wlth raspect 1o the Gas -after the Dehvary Pomt(s} If a pany Is raquired to renut or pay Taxes ’that .are ‘the .othe

dats, b[lling wllf be, prepa:ad'based on the ‘quantity of Schadi
followlng Month‘s bﬂﬁr@ prassoon thereafter as actuai da!l'

“iriot be avallable with respect 1o proprietary info at:dn nat directly relevant to transactions ‘under this Donk
co'-tctuswesy p'ssa,med fma. and awu“ate and all assoclated claims. for under- or ovema

adjustments under Sectlon 7 shall be paid in fu[i by the party owing payment wﬂhln 30 Days of Notice and suastanﬂailm of such’ maowracy
'7 7. Un!ess the. pames have elected on the Base Cuntract not io make thts Sechon 7 7 appltcable 10 HHiis Contract 1he partles shalt _net

: madexxursuant to the terms of any Credl’t *Support Oblagatlon or pursuantio Sectlon 7. 3 shall 2 ubject 10. hettlng under this Sechon i

the patfies have executed a separate netting agreement the terms and eundltlcns therem shall prevatl pi-] the exient: 4ncan31sient 2
‘herewith, '

Copyright ©2002 North American Enel‘gyStandards Boeid, 1nc ' I T T ~ NAESB Stﬂﬂda.fd"ﬁ-ﬁﬂ *
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all Cia:ms from any and all persoris, aﬁssng fmm amut of Ia
charges lhemon which attach afterﬁﬁe ;Sasses to Buyer

) N_ot‘ice shalf Be gh?en wh oF 7
the following presumptions will apply.. Notices sant by facsimile; shal
recelpt of fts facslmlle machlnes conflrmation of. successful transmtss_lon

'Transacnons =!f.. ny, that may nat lqmdated and termiinate unde ge p1|cable law: that are, iri-the n ason _'on af the Non-
fletaultmg Panry, commercially i zmpr_ cable to' hqutdate and terminate (“Excluded Transactions™, which Excludet Transactions must
be liquidated and terminated as soon th’ereafter asiis; réasonably practicable, and upon termination shallbe. a Terminated Transaction
“and/be. valuad consisteritwith Section 1031 balow. With: nespect o eac"h Excluded Transactron its actual tennmatnon date shallbe the
‘Early Terrmnatlon Datefor-purposes.of Seclion 10.3 1. : . .

Comvrioht © 2002 North Amariar Energy Stendards Board e T T NAESB Standard 6.3
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mi:llcatau oni the Base Ccmtract RS
~ 4 Eatly Termmation Damages Apply: .’

10 3 1. As of ths Early Terrhmatmn -‘Bqted ihe N

‘payment has not yet been made by th
{"of eagh Tsrmlnated Transactmn

such Termmated Transactxnn(s) lshaﬂ be:d ih
_chtract Vatue and to the Selier"lf ‘the epposttg, A

_ Market Values. Fer the avo:dance of doubt any cptidn pursuant o whlch one party has the right 1o extend the term of & transactio
. shall be considsred in detemiining Contract Values and Market Values. The rate of znterest used in ca]culaung net present vaiue sha

be determined by the Non-DefaulﬂngParty N commerciatly reasonablg mannen. S
Early Termination Damages Do Not Apply' e
© 1034,

' >ss+=ma sub_teﬂt la jh { ‘Paty act - the B
then due wihich s included: in‘any’: nemng, aggregati_ ioF setoff pursuant:
ccmmerctaliy rsasunable manner: determmed by the NoneDeraultmg Party

104, AsSoon as, practtcable after a]lqmdatlon Notice shall ba given' e='N0n-lefauIting Party torthe: Defaulting Party of: 1he Net
‘Seltlement Amount, and whetherthe Net:Settiement Amount is-due to or.duefrom the’ Nan-Defaulfing’ Paziy 'he'Notice shall intlude a
wiitten-statemerit explaining in-reasonable detail the. caiculatlon of such amount. provided thatfailure 1o give suchiNotice shall not:affoct
the validity-or ienforceability of the liqliidation or give fise t6 any claim by the Detaulting: Party against thie Non-Defatilting Party. The Net.
Settiement Amourit:shall be ‘paid-by the close.of ‘business:on‘the second Business Day following such Nofice; which date: shéll.not be
earher thanthe Early Termmat:on Date‘ ‘Interest:on any unpatd parnen ot Ihe Net Seﬂrtiement sAmount sha!l ‘acong from’: the tate due-antithe
Gopyngh‘t @2002 Morth, Amencan Enargy Stanéafds Boarci rc..
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< spec the seourrence of ény('Ea,
g s‘other defe ses hat It is o may be eﬁ!ltied

1 visions fForce Ma]eure to the extent performance .

all of the fol{owmg clrcumstances (l) the curtallmant of mterruptlb]e T secondary Firm transportauan unlerss prirrary; in- pat
ranaportatlon is also curtalled; {ity the party clairiing exciise failed:to remedy the condition and to. resume the peiformance of
covenants or obl:gations with reasonable dispatch; or fur) eponomlc hardshlp, to nnclude, wﬁhout iimi;ation. Sﬁller’s abiﬁty fo'seli Gas
higher of more advamageaus price than the Coniract P ! g’k aa Sfice

NO REMEDY OR MEASUFIE OF AMAGE $;EXPHESSLY PROVIDED:HEREIN OR IN ATBAI\ISAC. GN,‘= FAHWS L!AB!LITY HALL

- TO: AC DAMAGES:ONLY,. ‘SUCH DIRECT ACTUAL 'DAMAGES SHALL ‘BE THE SOLE AND EXCLUSIVE
HEMEDY AND ALL OTHER ‘REMEDIES ‘OR DAMAGES AT LAW OR IN_EQUITYJARE WAIVED, ' ‘UNLESS” EXPRESSLY ‘HEREIN
PROVIDED, NEITHER PARTY SHALL BE LJABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
‘DAMAGES, LOST PROFITS:0OR OTHER BUSINESS INTERRUPTION DAMAGES; BY STATUTE, IN TORT-OR' ‘CONTRACT, UNDERANY

- INDENNITY PROVISION ‘OR-OTHERWISE. 1T 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 WHEJ'HER SUCI—I NEGLIGENCE BE SOLE AEINT- OR CONCUHHENT OR: ACTVE QR PASSIVE.
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"-asmgnment of thls Contract in: wholq orin
he assighing party from Ilabiirty harqupdar);*
sll, pledge, encumber or assign {his Caiitn
nanclal arrangemanm or (lj) tranéfer its interest

The headings and subhead:ngs contain {
nntract betwaen ihe partlas and shail not beusad to %: )

5: part have elacted on the Base :
holrt theBhok 7

1010,/011

: natural gas Further MESB does netmamiate 1he use Gf th:s Conﬁaet byvany parly NAESB DISCLAIMS AND: EXGLUIH AND
4 g o AGKNOWLEDGES AND AGREES To NA‘iﬁB‘S Dlscg.A!MER DF Am' AND #\LL WARRANTEES OON_

‘.PUR‘POSE (WHETHER OR NDT NAESB KI’IOWS, HAS: FEASDNTG KMOW HAS BEEN ABVlSED, BHIS OTHERWISE#N’FACT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGEDTO ARISE BY. LAW,; BY REASONOF CUSTOM:DR USAGE INTHE TRADE, ORBY COURSEOF DEAIING, ERCH
|| USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL/NAESE'BE 1IAELE FOR: ANY: D[HECT SPECIAL INC]DE!SI'I'AL,

: .,EXEMPLAHY, PUNFTIVE OR: OBNSEQUENTIAL DAMAGES AFIISINGW OF ANY USE: DFTI'HS CBNTRACT
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 Letistheadiiogo

istaspecifio geagraphicand pipsineicoation):
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EXHIBIT B
SPRAGUE OPERATING RESOURCES LLC

AGGREGATOR INFORMATION

Broker Name # of Accounts
Acclaim Energy Managements, LLC 1
Energy Trust, LLC 2
Enernoc Inc. 9
Intelligen Resources LP 8
Neutral Energy, LLC 1
Satori Enterprises, LLC 1
Secure Energy Solutions LLC 4
Summit Energy Services, Inc. ) 1

Trumarx Data Partners 1





