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Service Agreement No. 131579
Revision No. 0

BTS SERVICE AGREEMENT
THIS AGREEMENT, made and entersd into this 26 day of April 2012, by and between
COLUMBIA GAS TRANSMISSION, LLC ("Transporter”) and NORTHEAST NATURAL
ENERGY, LLC ("Shipper™).

WITNESSETH: That in consideration of the mutusl covenants herein contained, the parties
hereto agree as follows:

Section 1. Service to be Rendered. Transporter shall perform and Shipper shall receive service
in accordance with the provisions of the effective FI'S Rate Schedule and applicable General
Terms and Conditions of Transporter's FERC Gas Tariff, Fourth Revised Volume No, 1
(“Tariff"), on file with the Federal Energy Regulatory Commission (Commission), as the samie
may be amended or superseded in accordance with the rules and regulations of the
Commission. The maximuwmn obligation of Transporter to deliver gas hereunder to or for
Shippet, the designation of the points of delivery at which Transporter shall deliver or cause gas
to be delivered to or for Shipper, and the points of receipt at which Shipper shall deliver or
cause gas to be delivered, are specified in Appendix A, as the same may be amended from time
to time by agreement between Shipper and Transporter, or in accordance with the rules and
regulations of the Commission, o
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Section 2. Term. This Agreement shall be effective as of the later of May~1, 2012 or the date
that all of Transporter’s Rimersburg Expansion Project facilities necessary to provide firm
transportation service to Shipper have been commissioned, fested, and are ready for service as
determined in Transporter's diseretion and shell remein in full force and effect for a term of
twelve vears. Pre-granted abandonment shall apply upon termination of this Agreement,
Sunject o auwy wght of first refusal Shipper may have under the Commission's regutalivins aind
Transporter's Tariff.

Section 3. Rates. Shipper, having been apprised of the availability of & maximum recourse
rate, has elected to pay a negotiated reservation charge for service (“Negotiated Reservation
Rate™), as set forth in the table below. This Negotiated Reservation Rate will be fixed for the
primary term of the Service Agreement, regardless of the maximum recourse rate set forth in
Columbia’s tariff, as it may change from time to time, In addition to the Negotiated
Reservation Rate, Customer will pay any applicabic demand surcharges {including TCRA,
EPCA and OTRA), as well as all other maximum applicable commodity rates, commodity
surcharges and retainage rates set forfh in Transporler’s tariff, as it may change from time fo
time,



S/42 (}0%@

J Term Negotinted Reservation Rate
SHAZ o 12/31/13 $5.612 per Dih per Month
1/1/14 to 4/30/24 $9.125 per Dth per Month

Section 4. Noticgs. Notices to Transpotter under this Agreement shall be addressed to it at
5151 San Felipe, Sulte 2500, Houston, Texas 77055, Attentior: Customer Services and notices
to Shipper shall be addressed to it at Northeast Natural Energy, LLC, 707 Virginia St. B,
Charleston, WV 25301, Attention:Jon Young, nntil changed by either party by written notics,

Section 5, Superseded Agreements. This Service Agreement supersedes and cancels, as of the
effective date hereof, the following Service Agreements: N/A

Section 6, Credit Aunex. The credit requirements appended herefo to as Attachment A are
Incorporated herein by reference with full foree and effect and are made a part of this Service
Agreement as thongh testated herain verbatim,
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Attachment A

CREDIT ANNEX

Columbia (as Trandmission, LLC (“COLUMBIA™) and Northeast Natural
Energy LLC (“Customer”™) hereby agree effective as of the 11th day of March 2011, to
the following Credit Annex (the “Aunnex™) to the Precedent Agreement dated and
effective ag of Marcl; 4, 2011 (the “Precedent Agreement”), All capitalized terms not
otherwise defined hersin shall have the meaning set forth in the Precedent Agreement,
COLUMBIA and Customer may be teferred to hereln individually as *“Party,” or
collectively as “Parties”,

WITNESSETH:

WHEREAS, COLUMBIA and Customer sntered into the Precedent Agreement
relating to 16,550 Dth/day of capacity on COLUMBIA that will be made available by the
modification of facilities on COLUMBIA’s system (the “Facilities™); and

WHEREAS, Section 4 of the Precedent Agresment provides that Customer will
enter into a Service Agreement with COLUMBIA for service under COTLUMBIA’s Rate
Schedule FTS, with a term of ten (10} years, and with demand quantity as set forth in the
Precedent Agresment (fhe “Service Agresment”) at the completion of the project; and

WHERTAS, Section 6 of the Precedent Agreement provides that Customer will

enter into this Anmex;

NOW, THEREFORE, in consideration of the mutnal covenants and agreements
contained hereln, and for other good and valuable consideration, the receipt and adequacy

of which is horeby aclnowledged, COLUMBIA. and Customer agreo ag follows:




1. In addition to cther requirements set forth in this Annex and without effecting a
waiver or compromise of any right or entiflement which may be available io
COLUMBIA, including but not Himited to Seotion 4 below, Customer must at all times
throughout the term of this Amnex comply with the following ocreditworthiness
tequirements:
(8)  If Customer is rated by Fitch, Standard and Poor’s or Moody’s Investor
Service, then Customer must maintain;
()] & minimum senior unseoured debt rating (not supported by third
party credit enhancement) of BBB- by Piteh and Standard and
Poor’s, and Baa3 by Moody’s Investor Service; or
@)  if subpart () above is not applicable, then a minimoum issuer credit
rating ot cogporate oredit rating (or underlying rating, if applicable)
will apply. I the existing ratings in parts (1) and (if) result in split
ratings, then Customer must malniain an lovestment grade rating
from any two of the three investment rating agencies mentioned
above.
(b)  Custorner will deliver o COLUMBIA within three (3) business days of
any request by COLUMBIA, Customer's Financial Information. For
purposes of this provision, Financial Information includes: (i) within 120
days following each fiscal vear, a copy of Customer’s annual reports
containing andited consolidated financial statements for such fiscal yoar;
and (if) within 60 days after the end of each of ity first (hree fiscal quarters

of each fiscal year, a copy of Custoraer’s quartetly reports, if available,




containing uhaudited consolidated financial statements for such flscal
quarter, In all cases the statements must be for the most recent accounting
period and prepared in accordance with generally accepted agcounting
principles. If any such statements are not gvajlable on a timely basis due
to & delay in preparation or certification, that delay will not be deetned an
Evcnt of Default so long as Customer diligently pursues the preparation,
certification and delivery of the statements. = If Custorner provides
COLUMBIA access to such identified information on its publicly
available and accessible internet website (in downloadable format), the
physical dslivery of such information is waived, Any non-public
Financial Information delivered by Customer will be treated as
confidential by COLUMBIA and circulated internally omly to those

employees of COLUMBIA whose duties involve eredit evaluation.,

2, If Customer does not comply with and maintain all of the requirements set forth in

Section 1 above, and subject to Section 4 herein, throughout the term of this Annex, then

Customer may be desmed wnoreditworthy and must post one of the following forms of

credit assurance within thres (3) business days after Customer’s receipt of COLUMBIA's

demand therefor,

(a)

A guaranty in a form and issued by a creditworthy guarantor acceptable to
COLUMBIA. in its sole discretion for an amount equal to the revenues
Customer would pay to COLUMBIA for six (6) months of Rate Schedule

TS service af the demand rates as set forth in Customer's FI'S Service




Agreement at the thme Customer is deemed uncreditworthy pursuant to
this section; or
() A letier of credit to be offective through the tern hereof for an amount
equal to the revenues Customer would pay to COLUMBIA for six (6)
months of Rate Schedule FTS service as conternplated hereunder,
including all applicable commodity charges and surcharges, at the
demand rates &s set forth i Customer’s FTS Service Agreement at the
tine Customer is deemed wmereditworthy pursuant to this section, in &
form and from a financiel institution approved by and acceptable to
COLUMBIA, in COLUMBIA’s sole reasonable diseretion; or
{c) A cash prepayment in an amount equal to the revenues Customer would
pay to COLUMBIA. for six (6) months of Rate Schedule FTS service as
contemplated hereunder, including all applicable commodity charges and
surcharges, at the demand rate ag get forth in Customer’s FTS Service
Apreament af tho time Customer is deemed uncreditworthy pursuant to
this section,
Within three (3) business days, or as scon as reasonably practicable after COLUMBIA
determines that Customer has conxe ba-.ck into compliance with the requirements of this
Credit Annex, COLUMBIA will refund the remaining prepayment or return to Customer

the guaranty oz the letter of credit.

3, COLUMBIA has the right o seck sdditional security to cover the value of any

itnbalance owed by Customer. The imbalances will be valued at the “Spot Market Price”,




defined as the midpoint of the range of prices reported for “Columbia Gas, Appalachia”
ag published in Platts (fas Daily price survey or any successor publication on sach day on
which the ges is owed, less applicable transportation charges. COLUMBIA. will also
have the right to seek security from Customer to cover the estimated value of a future
monthly imbalance in an amount equal to Customer’s largest monthly imbalance owed fo
COLUMBIA over the most recent 12-monfh period multiplied by the Estimated
Imbalance Rate. The term “Hstimated Imbalance Rate” means the average of the
NYMEBX fulvre prices for the available 12-month period as such prices close on the day

ihe Bstimated Imbalance Rate {s dstermined.

4, If at auy time during the term of any guaranty provided pursuant to Section 2,
above, COLUMBIA. detertines in its sole reasonable discretion that the guarantor does
not meet all of COLUMBIA’s creditworthiness requirements set forth in Seotion 1(a) and
1(b) and Section 4, then Customer nwst within three (3) business days after
COLUMBIA’s demand thetefore provide a letter of credit ox a cash prepayment pursuant

fo Bection 2(1) and Section 2(c) above,

5. Notwithstanding anything to the contrary in this Credit Annex, if COLUMBIA at
any time throughout the term of this Annex has reasoneble grounds for insecurity
© regarding:

(8  the performance by Customer, or by the guarantor, of any obligation
hereunder;

{b)  the guaranty with respect to the guarantor; or




(¢)  the Customer’s petformance under the terms and provislons of the
Precedent Agresment (whether or not then due), including without limitation and
in COLUMEBIA's gole reasonable discretion, the ocourrenoce of a material ohang;e
in the creditworthiness of Customer or the guarantor,
then COLUMBIA may demend credit assurance in one or more of the forms set forth
above 80 long &g the total credit assurance demand doey not exceed the amounts
determined In Section 2 above. If Customer fails to provide the required credit assurance
within three (3) business days after written demand therefore, COLUMBIA may suspend
performance under the Precedent Agreement immediately upon written notice in
accordance with Seotion 11 of this Credit Annex, in addition to any and all other
remedies set forth in the Precedent Agreement or otherwise available to COLUMBIA at

law or in exquity.

6. Term. This Amnex becomes effective on fhe date fivst written above and will
ferminate on the termination of the Service Agreements to be executed between

COLUMBIA and Customer tnder Section 4 of the Precedent Agreement,

7. Authorization, Each of the persons executing this Annex represents and warrants
that it has authority to act for and bind the entity on whose behalf he or she purports to

act and to take the actions contemplated herein,

8. BEffect of Agreement and Amendment. This Annex will inure to the benefit of and

be binding upon each of the Parties and their permitted successors and assigns, This




Amnex, the Precedent Agreement, and the Service Agreements to be executed in
accordance with the Precedent Agreement, constitute the entire agreement and
understanding between the Parties hereto with respect to the subject matier herein and
therein, and supersedes all prior agreements and nnderstandings with respect thereto, and
may be amended, restated or supplemented only by a written agreement of the Parties.
This Annex, the Precedent Agreoment, the Service Agreements and any other agrecment
or annex execuied In conjunction herswith can only be amended, modified, or

supplemented by the written agreement of COLUMBIA and Customer.

9, Waivers. The waiver by any Party of a breach or violation of any provision of
this Annex shall not operate as or be constined to be a walver of any subsequent breach
hereof.

10.  Governing Law. This Annex will be governed by the laws of the State of Texas

without reference to conflicts of law provisions.

11, Counterparts. This Annex may be executed in muliiple counterparts, each of

which will be an otiginal, and all of which will constitute one and the same instrument.

12, Notices. Notices under this Annex must be in writing and addressed ag follows:

NORTHEAST NATURAL ENERGY L1LC

Attn: Matle AT, Williamg

707 Virginia Stroet Bast + Suite 1400
Charlegton, West Virginia 25301
Thone: 304.414.7070

COLUMBIA GAS TRANSMISSION, LLC

200 Civie Center Drive

Columbus, OH 43215

Atlention; Credii Relationship Manager
Phone: {614) 460-6991

Fax:  (614) 450-6869




Notices may be given by hand, elecironic mail, facsimile, mail or courier. Notices will
be desmed given upon the date the notice is sent. Bither Party may chenge its address or
facsimile momber for notices hereunder by providing written notice of the change to the

other Party,

13, Assignment.

()  Any entity that succeeds by purchase, merger, or consolidation of title to
or assignment of the properties, substantially as an entirety, of Customer
will be entitled to the rights and will be subject to the obligations of
Customer under this Annex. Otherwise, no sssignment or transfer by
Customer of its rights and obligations under this Annex may be made
without the prior written consent of COLUMBIA, which shall not be
vnreasonably withheld cr delayed, COLUMBIA agrees to release
Customer from its obligations for the assigned rights and obligations under
this Annex ift (i) those obligations have been assumed by the assignee;
end (1) at the time of the assignment the assignes reasonably demonstrates
to COLUMBIA that it 1s financially capable of mesting the obligations
assumed and has either a oreditworthiness rating no less than that
desaribed in Section 1(a) above or meets the requirements of Section 4
above.

(b) COLUMRBIA may assign ity rights and obligations tmder this Agreement

without Customer’s prior written consent and, to the extent required,




pursuant to 8 Comtnission order, Customer reserves any and all rights in
ity sole reasonsble disoretion to comment on any assignment filing with
the Cornmission and assoviated Commission order,

(¢}  Customer and COLUMBIA acknowledge and agree that Cusiomer and
COLUMBIA shall each have the right to assign, mottgage, or pledge all or
any of their rights, interests, and benefits under this Annex and/or the
Precedent Agreement to secure payment of any indebtedness incurred or
to be incurred in connection with the development and constmction of the
Facilities. Customer will execute all reasonable consents to assignment
and  reasonable acknowledgments requested by COLUMBIA in
connection with any credit assurance interesis created hereunder in favor

of lenders of COLUMBIA,

14, No Drafling Presumption. No presumption shall operate in favor of or against
any Party as a result of any responsibilily that any Party may have had for drafling this

Annes.

IN WITNESS WHEREOQOF, the duly authotized representatives of the Parties hereto

have executed this Annsx.




TRANSMISSION, LLC

COLUM )
By, (B*i

Name;

81 Vice President
s '

Date; BB

NORTHEAST NATURAL ENERGY LLC

By: W/Af M e

Name: M Az AT Wi

Tis Vie DZ&%-W:’&_&*\“

Date: ?“/“/\1




REDLINE FROM PRO FORMA
SERVICE AGREEMENT



Service Agreement No. 131579
Revision No. 0

FTS SERVICE AGREEMENT

THIS AGREEMENT, made and entered into this 26 day of April, 2012, by and between
COLUMBIA GAS TRANSMISSION, LLC ("Transporter”) and NORTHEAST NATURAL
ENERGY, LLC ("Shipper").

WITNESSETH: That in consideration of the mutual covenants herein contained, the parties
hereto agree as follows:

Section 1. Service to be Rendered. Transporter shall perform and Shipper shall receive service
in accordance with the provisions of the effective FTS Rate Schedule and applicable General
Terms and Conditions of Transporter's FERC Gas Tariff, Fourth Revised Volume No. 1
(“Tariff"), on file with the Federal Energy Regulatory Commission (Commission), as the same
may be amended or superseded in accordance with the rules and regulations of the
Commission. The maximum obligation of Transporter to deliver gas hereunder to or for
Shipper, the designation of the points of delivery at which Transporter shall deliver or cause gas
to be delivered to or for Shipper, and the points of receipt at which Shipper shall deliver or
cause gas to be delivered, are specified in Appendix A, as the same may be amended from time
to time by agreement between Shipper and Transporter, or in accordance with the rules and
regulations of the Commission.

Section 2. Term. This Agreement shall be effective as of the later of May 4, 2012 or the date
that all of Transporter's Rimersberg Expansion Project facilities necessary to provide firm
transportation service to Shipper have been commissioned, tested, and are ready for service as
determined in Transporter's discretion and shall remain in full force and effect for a term of
twelve years. Pre-granted abandonment shall apply upon termination of this Agreement,
subject to any right of first refusal Shipper may have under the Commission's regulations and
Transporter's Tariff.

Issued On: September 30, 2011 Effective On: November 1, 2011



:Shipper, having been apprised of the availability of a maximum
recourse rate, has elected to pay a negotiated reservation charge for service (“Negotiated
Reservation Rate™), as set forth in the table below. This Negotiated Reservation Rate will be
fixed for the primary term of the Service Agreement, regardless of the maximum recourse rate
set forth in Columbia’s tariff, as it may change from time to time. In addition to the Negotiated
Reservation Rate, Customer will pay any applicable demand surcharges (including TCRA,
EPCA and OTRA), as well as all other maximum applicable commodity rates, commodity
surcharges and retainage rates set forth in Transporter’s tariff, as it may change from time to
time.

Section 4. Notices. Notices to Transporter under this Agreement shall be addressed to it at
5151 San Felipe, Suite 2500, Houston, Texas 77056, Attention: Customer Services and notices
to Shipper shall be addressed to it at
Attention: , until changed by either party by written
notice.

Section 5. Superseded Agreements. This Service Agreement supersedes and cancels, as of the
effective date hereof, the following Service Agreements:

[if applicable] Section 6. Credit Annex. The credit requirements appended hereto to as
Attachment A are incorporated herein by reference with full force and effect and are made a part
of this Service Agreement as though restated herein verbatim.

[SHIPPER] COLUMBIA GAS TRANSMISSION, LLC
By By

Title Title

Date Date

Issued On: September 30, 2011 Effective On: November 1, 2011
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