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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of Sprague Energy Solutions Inc., for approval to offer, render, furnish, or supply natural gas supply 
services as a Broker Marketer to the public in the Commonwealth of Pennsylvania (Pennsylvania). 

To the Pennsylvania Public Utility Commission: 

1. IDENTIFICATION AND CONTACT INFORMATION 

a. IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address, 
web address, and telephone number of Applicant: 

Sprague Energy Solutions Inc. 
185 International Drive 
Portsmouth, NH 03801 
http:/www.spragueenergy.com 
Phone: 603^31-1000 
Fax: 603-430-5324 

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT: If the Applicant maintains a primary address 
outside of Pennsylvania, provide the name, address, telephone number, and fax number of the 
Applicant's secondary office within Pennsylvania. If the Applicant does not maintain a physical location 
within Pennsylvania, provide the name, address, telephone number, and fax number ofthe Applicant's 
Registered Agent within Pennsylvania. 

CT Corporation System 
116 Pine Street 
3 f d Floor, Suite 320 
Harrisburg, Pennsylvania 17101-0000 

c. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail 
address ofthe person to whom questions about this Application should b'e addressed. 

Katherine Battles, Sr. Corporate Counsel 
185 International Drive "• " - - . . . - -
Portsmouth; NH 03801 
P-603-431-1000 
F-603-430-5324 
kbattles@8praqueenerQV.com 

d. ATTORNEY: Provide the name, address, telephone number, fax number, and e-mail address ofthe 
Applicant's attorney. If the Applicant is not using an attorney, explicitly state so. 

Not Applicable 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
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e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide the name, title, address, 
telephone number, fax number, and e-mail of the person and an alternate person responsible for 
addressing customer complaints. These persons will ordinarily be the initial point(s) of contact for 
resolving complaints filed with the Applicant, the Natural Gas Distribution Company, the Pennsylvania 
Public Utility Commission, or other agencies. The main contact's information will be listed on the 
Commission website list of licensed NGSs. 

Kathy Baker, Supervisor, Customer Care 
185 International Drive Portsmouth, NH 03801 
Telephone: 1-855-466-2842 
Fax: 1-603-430-5324 
E-Mail: power(5)spragueenerqv.com 

2. BUSINESS ENTITY FILINGS AND REGISTRATION 

a. FICTITIOUS NAME: (Select appropriate statement and provide supporting documentation as listed.) 

J The Applicant will be using a fictitious name or doing business as ("d/b/a") 

Provide a copy of the Applicant's filing with Pennsylvania's Department of State 
Pursuant to 54 Pa. C.S. §311. 

Or 

X The Applicant will not be using a fictitious name. - ' — 

b. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: 
(Select appropriate statement and provide supporting documentation. As well, understand that Domestic 
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.) 

The Applicant is a sole proprietor. 

If the Applicant is located outside the Commonwealth, provide proof of. compliance with 15 
Pa. C.S. §4124 relating to Department of State filing requirements. 

Or 

Q The Applicant is a: 

Q domestic general partnership (*) 
Q domestic limited partnership (15 Pa. C.S. §8511) 
Q foreign general or limited partnership (15 Pa. C.S. §4124) 
• domestic limited liability partnership (15 Pa. C.S. §8201) 
Q foreign limited liability general partnership (15 Pa. C.S. §8211) 
• foreign limited liability limited partnership (15 Pa. C.S. §8211) 

Provide proof of compliance with appropriate Department of State filing requirements as 
indicated above. 
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Give name, d/b/a, and address of partners. If any partner is not an individual, identify the 
business nature of the partner entity and identify its partners or officers. 

Provide the state in which the business is organized/formed and provide a copy of the 
Applicant's charter documentation. 

* !f-a corporate partner in the Applicant's domestic partnership is not domiciled in 
Pennsylvania, attach a copy of the Applicant's Department of State filing pursuant to 15 Pa. 
C.S. §4124. 

or 

The Applicant is a: 

• domestic corporation (15 Pa. C.S. §1308) 
X foreign corporation (15 Pa. C.S. §4124) 
• domestic limited liability company (15 Pa. C.S. §8913) 
• foreign limited liability company (15 Pa. C.S. §8981) 
• Other (Describe): 

Provide proof of compliance with appropriate Department of State filing requirements as 
indicated above. (Exhibit A) - • 7 - - . 

Provide the state in which the business is incorporated/organized/formed and provide a copy 
of the Applicant's charter documentation. (Exhibit B) - - - - . 

Give name and address of officers. (Exhibit C) 

3. AFFILIATES AND PREDECESSORS 

(both in state and out of state) 

a. AFFILIATES: Give name and address of any affiliate(s) currently doing business and state whether the 
affiliate(s) are jurisdictional public utilities. If the Applicant does not have any affiliates doing business, 
explicitly state so. Also, state whether the applicant has any affiliates that are currently applying to do 
business in Pennsylvania. Sprague Operating Resources LLC 185 International Drive Portsmouth, NH 03801 



b. PREDECESSORS: Identify the predecessor(s) of the Applicant and provide the name(s) under which the 
Applicant has operated within the preceding five (5) years, including address, web address, and 
telephone number, if applicable. If the Applicant does not have any predecessors that have done 
business, explicitly state so. Not Applicable 

4. OPERATIONS 

a. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement) 

Definitions 

- Supplier - an entity which provides natural gas supply services to retail gas customers utilizing 
the jurisdictional facilities of an natural gas distribution company 
Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of natural gas 
but does not take title to the natural gas. 

• The Applicant is presently doing business in Pennsylvania as a 

• natural gas interstate pipeline 
Q municipality providing service outside its municipal limits 
Q local gas distribution company 
Q retail supplier of natural gas services in the Commonwealth 
• a natural gas producer 
• a broker/marketer engaged in the business of supplying natural gas services 
• Other. (Identify the nature of service being rendered) 

or 

X The Applicant is not presently doing business in Pennsylvania. 

b. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a: 

• Supplier or Aggregator of natural gas services 
• Municipal supplier of natural gas services 
O Cooperative supplier of natural gas services 
X Broker/Marketer engaged in the business of supplying natural gas services 

X Check here to verify that your organization will not be taking title to the natural gas nor wil 
you be making payments for customers. 

• Other (Describe): 



c. PROPOSED SERVICES: Describe in detail the natural gas supply services which the Applicant proposes 
to offer. Sprague Energy Solutions Inc will provide broker/marketer services for retail suppliers. 

d. PROPOSED SERVICE AREA: Check the box of each Natural Gas Distribution Company for which the 
Applicant proposes to provide service. 

• Columbia G Philadelphia Gas Works 
• National Fuel Gas • UGI Central Penn 
• PECO • UGI Penn natural 
• Peoples Gas - Equitable Div. • UGI Utilities 

Peoples Natural Gas Q Valley Energy 
• Peoples TWP X All of the above 

c. CUSTOMERS: Applicant proposes to provide services to: 

G Residential Customers 
Small Commercial Customers - (Less than 6,000 Mcf annually) 

• Residential and Small Commercial as Mixed Meter ONLY (CANNOT BE TAKEN WITH 
RESIDENTIAL AND/OR SMALL COMMERCIAL ABOVE) 

• Large Commercial Customers - (6,000 Mcf or more annually) 
Q Industrial Customers 
• Governmental Customers 
Q All of above 
X Other (Describe): Not Applicable. Sprague Energy Solutions Inc. is providing broker/marketer 

services for retail suppliers. - -

d. START DATE: Provide the approximate date the Applicant proposes:to actively market within the 
Commonwealth. Once application is approved. 



5. COMPLIANCE 

a. CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessor of 
either, or a person identified in this Application, has been or is currently the defendant of a criminal or civil 
proceeding within the last five (5) years. Exhibit D 

Identify all such proceedings (active or closed), by name, subject and citation; whether before an 
administrative body or in a judicial forum. If the Applicant has no proceedings to list, explicitly state such. 

b. SUMMARY: If applicable; provide a statement as to the resolution or present status of any such 
proceedings listed above. Exhibit E 

c. CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or 
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant, 
an affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years, 
including but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as 
the Offices of Attorney General. If the Applicant has no actions or complaints to list, explicitly state such. 
Exhibit F 

d. SUMMARY: If applicable; provide a statement as to the resolution or present status of any actions listed 
above. Exhibit G 



6. PROOF OF SERVICE 

(Example Certificate of Service is attached at Appendix C) 

a.) STATUTORY AGENCIES: Pursuant to Section 5.14 ofthe Commission's Regulations, 52 Pa. Code 
§5.14, provide proof of service ofa signed and verified Application with attachments on the following: 

Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

Office ofthe Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Office of the Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17128-0946 

b.) NGDCs: Pursuant to Sections 1.57 and 1.58 ofthe Commission's Regulations, 52 Pa. Code §§1.57 and 
1.58, provide Proof of Service of the Application and attachments upon each of the Natural Gas 
Distribution Companies the Applicant proposed to provide service in. Upon review of the Application, 
further notice may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code 
§5.14. Contact information for each NGDC is as follows. 

Columbia Gas of PA, Inc. 
Thomas C. Heckathorn 
200 Civic Center Drive 
Columbus, OH 43215 
PH: 614.460.4996 
FAX: 614.460.6442 
theckathorrKSjnisource.com 

Peoples Gas - Equitable Division 
Lynda Petr ichevich.. . . . . . 
375 North Shore Drive,. Suite 600 . 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 ' 
e-mail: Lvnda:"w.Detrichevich(a3DeoDles-
aas.com 

National Fuel Gas Distribution Corp. 
David D. Wolford 
6363 Main Street 
Williamsville, NY 14221 
PH: 716.857.7483 
FAX: 716.857.7479 
e-mail: wolforddtainatfuel.com 

PECO 
Carlos Thillet, Manager, Gas Supply and 
Transportation 
2301 Market Street, S9-2 
Philadelphia, PA 19103 
PH: 215.841.6452 
Email: carlos.thillet(5Jexeloncorp.com 

The Peoples Natural Gas Company 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lvnda.w.petrichevichfajpeoples-aas.com 

Philadelphia Gas Works 
Nicholas LaPergola 
800 West Montgomery Avenue 
Philadelphia, PA 19122 
PH: 215.684.6278 
email: nicholas.laperqola(S)paworks.com 

Peoples TWP LLC (Formerly T. W. Phillips) 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 

UGI 
David Lahoff 
2525 N. ^ Street/Suite 360 
Reading, PA 19612-2677 



PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lynda.w.petrichevich(a}peoples-qas.com 

PH: 610.796.3520 
Email: dlahoff(Q).uqi.com 

UGI Central Penn 
David Lahoff 
2525 N. 12 ,h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahofffajuai.com 

UGI Penn Natural 
David Lahoff 
2525 N. 12th'Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahoff(53uqi.com 

Valley Energy Inc. 
Robert Crocker 
523 South Keystone Avenue 
Sayre, PA 18840-0340 
PH: 570.888-9664 
FAX: 570.888.6199 
email: bobcfSJctenterprises-orq 

7. FINANCIAL FITNESS 

BONDING: In accordance with 66 Pa. C.S. Section 2208(c), no natural gas supplier license shall be 
issued or remain in force unless the applicant or holder furnishes a bond or other security in a form and 
amount to ensure the financial responsibility of the natural gas supplier. The criteria used to determine 
the amount and form of such bond or other security shall be set by each NGDC. Provide documentation 
that the applicant has met the security requirement of each NGDC by submitting the letters sent by the 
NGDCs stating what bonding amounts they require. 

FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information 
to demonstrate financial fitness commensurate with the service proposed to be provided. Examples of 
such information which may be submitted include the following: 

Actual (or proposed) organizational structure including parent, affiliated or subsidiary 
companies. Exhibit H 

Published Applicant or parent company financial and credit information (i.e. 10Q or 10K). 
(SEC/EDGAR web addresses are sufficient) Exhibit I 

Applicant's accounting statements, including balance sheet and income statements for the 
past two years. Exhibit J 

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet 
Credit Report and Robert Morris and Associates financial form, evidence of Moody's, S&P, or 
Fitch ratings, and/or other independent financial service reports. Exhibit K 

- A description of the types and amounts of insurance carried by Applicant which are 
specifically intended to provide for or support its financial fitness to perform its obligations as 
a licensee. Exhibit L 

- Audited financial statements exhibiting accounts over a minimum two year period. Exhibit M 

Bank account statement, tax returns from the previous two years, or any other information 
that demonstrates Applicant's financial fitness. Exhibit N 
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c. SUPPLIER FUNDING METHOD: If Applicant is operating as anything other than Broker/Marketer only, 
explain how Applicant will fund its operations. Provide all credit agreements, lines of credit, etc., and 
elaborate on how much is available on each item. Not Applicable 

d. BROKER PAYMENT STRUCTURE: If applicant is a broker/marketer, explain how your organization will be 
collecting your fees. The payment structure depends on the terms of the compensation 
arrangements negotiated with retail suppliers. 

e. ACCOUNTING RECORDS CUSTODIAN: Provide the name, title, address, telephone number, FAX 
number, and e-mail address of Applicant's custodian for its accounting records. Kevin Drohan 

f- TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix D to this 
application. 

All sections of the Tax Certification Statement must be completed. Absence (submitting N/A) of any 
of the TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting 
documentation or an explanation validating the absence of such information. 

Items 7A and 7C on the Tax Certification Statement are designated by the Pennsylvania Department 
of Revenue. Item 7B on the Tax Certification Statement is designated by the Internal Revenue 
Seivice. 
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8. TECHNICAL FITNESS: 

To ensure that the present quality and availability of service provided by natural gas distribution 
companies does not deteriorate, the Applicant shall provide sufficient information to demonstrate 
technical fitness commensurate with the service proposed to be provided. 

a. EXPERIENCE, PLAN, STRUCTURE: such information may include: 

Applicant's previous experience in the natural gas industry. 

Summary and proof of licenses as a supplier of natural gas services in other states or 
jurisdictions. Not Applicable 

Type of customers and number of customers Applicant currently serves in other jurisdictions. 
Not Applicable 

Staffing structure and numbers as well as employee training commitments. 
Staffing structure and numbers to be determined. 

Training programs to be determined. 

Business plans for operations within the Commonwealth. Future business plans to be 
determined. 

- Any other information appropriate to ensure the technical capabilities of the Applicant. 

b. PROPOSED MARKETING METHOD (check all that apply) Not Applicable 

• Internal - Applicant will use its own internal resources/employees for marketing 
• External NGS - Applicant will contract with a PUC LICENSED NGS 
• Affiliate - Applicant will use a NON-NGS affiliate that is a nontraditional marketer and/or 

marketing services consultant 
• External Third-Party - Applicant will contract with a NON-NGS third party nontraditional 

marketer and/or nonselling marketer 
• Other (Describe): " ^' " T 

c. DOOR TO DOOR SALES: Will the Applicant be implementing door to door sales activities? 

• Yes 
X No 

If yes, will the Applicant be using verification procedures? 

• Yes 
• No 

If yes, describe the Applicant's verification procedures. 

13 



d. OVERSIGHT OF MARKETING: Explain all methods Applicant will use to ensure all marketing is performed 
in an ethical manner, for both employees and subcontractors. Not Applicable 

e. OFFICERS: Identify Applicant's chief officers, and include the professional resumes for any officers 
directly responsible for operations. Exhibit O 

9. DISCLOSURE STATEMENT: 

DISCLOSURE STATEMENTS: If proposing to serve Residential and/or Small Commercial (less than 
6,000 Mcf annually) Customers, provide a Residential and/or Small Commercial disclosure statement. A 
sample disclosure statement is provided as Appendix E to this Application. 

Natural gas should be priced in clearly stated terms to the extent possible. Common definitions should 
be used. All consumer contracts or sales agreements should be written in plain language with any 
exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently 
communicated. Penalties and procedures for ending contracts should be clearly communicated. 

Wof applicable for an applicant applying for a license exclusively as a broker/marketer. Not 
Applicable 

10. VERIFICATIONS. ACKNOWLEDGEMENTS. AND AGREEMENTS 

a. STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant 
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission. 
Further, the Applicant agrees that it must comply with and ensure that its employees, agents, 
representatives, and independent contractors comply with the standards of conduct and disclosure set 
out in Commission regulations at 52 Pa. Code § 62,114. 

X AGREED 

b. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the 
Commission: 

14 



Reports of Gross Receipts: Applicant shall file an annual report with the Commission on an 
annual basis no later than April 30 t h following the end of the calendar year per 52 Pa. Code 
§62.110. Not Applicable 

• AGREED 

c. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another 
entity, it is required to request authority from the Commission for permission prior to transferring the 
license. See 66 Pa. C.S. § 2208(d). Transferee will be required to file the appropriate licensing 
application. 

AGREED 

d. ASSESSMENT: The Commission does not presently assess Natural Gas Suppliers for the purposes of 
recovery of regulatory expenses. 

X ACKNOWLEDGED 

e. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if 
substantial changes occur to the information upon which the Commission relied in approving the original 
filing. See 52 Pa. Code § 62.105. 

AGREED 

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be 
grounds for denying the Application or, if later discovered, for revoking any"authority granted pursuant to 
the Application." This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and 
falsification in official matters. 

AGREED 

g. NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your 
application or if the information relative to any item herein changes while you are operating within the 
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within thirty (30) 
days, as to the specifics of any changes which have a significant impact on the conduct of business in 
Pennsylvania. See 52 Pa. Code § 62.105. 

X AGREED 

h. CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to 
cease doing business in Pennsylvania, 90 days prior to ceasing operations. 
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AGREED 

i. FEE: The Applicant has enclosed or paid the required initial licensing fee of $350.00, payable to the 
Commonwealth of Pennsylvania. 

PAYMENT ENCLOSED 

11. AFFIDAVITS 

a.) APPLICATION AFFIDAVIT: Complete and submit with your filing an officially notarized Application 
Affidavit stating that all the information submitted in this application is truthful and correct. An example 
copy of this Affidavit can be found at Appendix A. 

b.) OPERATIONS AFFIDAVIT: Provide an officially notarized affidavit stating that you will adhere to the Public 
Utility Code of Pennsylvania and applicable federal and state laws. An example copy of this Affidavit can be 
found at Appendix B. 



12. NEWSPAPER PUBLICATIONS 

Notice of filing of this Application must be published in newspapers of general circulation covering 
each county in which the applicant intends to provide service. Below is a list of newspapers which 
cover the publication requirements for Natural Gas Suppliers looking to do business in Pennsylvania. 

The newspapers in which proof of publication are required is dependent on the service territories the 
applicant is proposing to serve. The chart below dictates which newspapers are necessary for each 
NGDC. If the applicant is proposing to serve the entire Commonwealth, please file proof of 
publication in all seven newspapers. 

Please file with the Commission the Certification of Publication, along with a Photostatic copy of the 
notice to complete the notice requirements. 

Proof of newspaper publications must be filed with the initial application. Applicants do not need a 
docket number in their publication. Docket numbers will be issued when all criteria on the item 14 
checkiist (see beiow) are satisfied. 

Erie 
Times-
News 

Harrisburg 
Patriot-
News 

Philadelphia 
Daily News 

Pittsburg 
Post-
Gazette 

Scranton 
Times-
Tribune 

Wiiiiamsport 
Sun-Gazette 

Johnstown 
Tribune-
Democrat 

Columbia Gas X X X X X 

Equitable Gas X X 

National Fuel Gas X 

PECO X 

Peoples Natural Gas X X X 

Peoples TWP LLC X 

Philadelphia Gas 
Works X 

UGI X X X 

UGI Central Penn X X X X X X X 

UGI Penn Natural X X X 

Valley Energy X X 

Entire 
Commonwealth X X X X X X X 

(Example Publications are provided at Appendices F and G) 

13. SIGNATURE 

Applicant::Sprague Energy Solutions inc. 

By: 

Title: 
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14. CHECKLIST 

For the applicant's convenience, please use the following checklist to ensure all relevant sections 
are complete. The Commission Secretary's Bureau will not accept an application unless each of 
the following sections is complete. 

Applicant: Sprague Energy Solutions Inc. 

a> 
</) 
D 
Ui 
5-> 
C 
(0 

o 
Q. 
< 

Signature 

Filing Fee 

Application Affidavit 

Operations Affidavit 

Proof of Publication 

Tax Certification Statement 

Commonwealth Department of State 
Verification 

Certificate of Service 
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A. State Certificate of Authority (License Application 
question 2.b.) 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



Eniity #: 4058830 
Dato Filed: 09/30/2011 

Caiol Aictiele 
Sccrolary of Ihe Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Application for Certificate of Authority 
.(l5Pa.C.S.) 

I X j Foreign Business Corporation (§ 4124) 
I ' " "| Foreign Nonprofit Corporation (§ 6124) 

City 

~7P3> T7Z? So&JZ. 

Commonwealth of Pennsylvania 
CERTIFICATE OF AUTHORITY 3 Page(s) 

Tl 127611001 

Fee: $250 

In coraplianco with Ihe requirements ofthe applicable provisions of 15 Pn-CS. (relating to corporations and unincorporated 
associations), the undorajgned, hereby states that: 

1. The name ofthe corporation is: 
Sprague Energy'Solutions Inc. 

2. Complete only when Ihe corporation must adopt a oorporate designator for use in Pehmytvanta. 
The name which the corporation "adopts for use In this Commonwealth is: 

3. I f the name set forth in paragraph I or 2 is not available for use in this Commonwealth, complete t h following; 
The fictitious name which the corporation adopts for use in transacting business in this Commonwealth is: 

The corporalion shall do business in Pennsylvania only under such fictitious name pursuani to the attached resolulbn ofthe 
board of dircctora under tho applicable provisions of 15 Pa.C.S. (reteting to corporaiions and unincorporated assoctaiions) and 
iho attached forin DSCB:S4-311 (Application for Registration of Fictitious Name). 

4. The name of the jurisdiction under the laws of which the corporation is incorporated is: Delaware 

5. The address of its principal office under the laws of the jurisdiction in which ills incorporated is: 

1209 Orange Street Wilmington • • DE 19801 

Number and street • City State Zip 

PAOil - OVlmsi I CT STUSI Otdlnt 

201! SEP 30 FfU-38 

PA DEPT OF STATE 



4 
'DSCB:15-4124/6]24:2 - * '„. . 

6. 'The (a) iiddiw of thUooiporatlon's propbKd reglsWred ofSco In thii cWonwoalth or (b) name of In 
' pomraonjialrogifftoi^dfficoprovidOTUidthooountyofvauicUi • ' 
.: (a) Numbor'aildstreet" • City; '.' ,StBtc. "Zip' • . . wrimty 

.(b)NamoofCommorcialRflglsteredOffiocProvider 
c/o: CT CORPORATION SYSTEM ' . .' • Dauphin • • 

. 7.Che<A one o/thafollowing:. • ' . •-

' pwuniuy profit, indldontai, or btbarwteo. • -

C o i t i o n - ; Tlwooipc^tibniBaanpcCT^inwrporet^fo^ •'• 
' •. tavotvingi»cunia^i^oflt,indd6nlaIprotherwiBo. " . ' 

IN TBSTTIMONY WHEREOF, tho undomgned.. 
MrporBtionhBi'caaiocl this Application for Cortiflcato of 

.Auttwrity. to. be' signed by a, d^.tiuthorted. officor thereof. 

SprHguq'BnBrgy SohiUou toe 

Paul K Scoff, 
Vico Preflldent. 

. .• Titio • 

. ) 

' rA(ai-trj«in0llCTHlli«MiM4«D°!lDi 



B. Articles of Incorporation and By-Laws (License 
Application question 2.b.) 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



(DeCazva re PAGE 1 

The first State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE,. DO HEREBY CERTIFY "SPRAGUE ENERGY SOLUTIONS INC. " IS 

DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS 

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS 

THE RECORDS OF THIS OFFICE SHOW, AS OF THE SIXTH DAY OF JANUARY, 

A.D. 2015. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY,..FURTHER C E R T I F Y THAT THE ANNUAL REPORTS HAVE 

B E E N F I L E D TO DATE! " " ' 
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You may verify this certificate online 
at corp.delaware.gov/authv0r.sht1nl 

f \ Jeffrey W. Bullock. Secretary of state 
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I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF T3E STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "SPRAGUE ENERGY 

SOLUTIONS INC. ", FILED IN THIS OFFICE ON THE SEVENTH DAY OF 

JUI,Y, A.D. 2011, AT 12:07 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 
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AUTRE, 
Jeffrey W. BuJlock. Secretaiy of Slate 

CATION: 8886444 

DATE: 07-07-11 



f" 
State of Delaware 

Secretary of" State 
Division or Corporations 

Delivered 12:16 M 07/07/2011 
ITLED 12:07 PM 07/07/2011 

SBV 110798501 - 5007282 FXLB 

CERTIFICATE OF INCORPORATION 

OF 

SPRAGUE ENERGY SOLUTIONS INC. 

FIRST: The name of the corporation is Sprague Energy Solutions Inc. 

SECOND: The address of its registered office in the State of Delaware is The 
Coiporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, DE 
19801 in New Castle County, Delaware. The name of its registered agent at such address is The 
Coiporation Trust Company. 

THIRD: The nature of the business or purposes to be conducted or promoted by the 
corporalion is to engage in any lawftil act or activity for which corporations may be organized 
under the Delaware General Corporation Law. 

FOURTH: The total number of shares of all classes of stock which the corporation shall 
have authority to issue is One Thousand (1,000) shares of Common Stock of the par value of 
One Cent ($.01) per share. 

FIFTH: The name of the incorporator is Paul A. Scoff and his mailing address is: 

Paul A. Scot! 
c/o Sprague Energy Corp. 
Two Inlemational Drive, Suite 200 
Portsmouth, New Hampshire 30801 

I, the undersigned, for the purpose of fonning a coiporation under the laws ofthe State if 
Delaware, do make, file and record this Certificate, and docertify that the facts herein stated are 
true, and I have accordingly hereunto set my hand this ̂ f t 
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BYLAWS 

OF 

SPRAGUE ENERGY SOLUTIONS INC. 

ARTICLE I 
OFFICES 

Section 1. Registered Office. The registered office of Sprague Energy Solutions Inc. 
(the "Corporation"') required by the General Corporation Law of the State of Delaware (the 
"DGCL"') to be maintained in the State of Delaware, shall be the registered office named in the 
original Certificate of Incorporation of the Corporation (as the same may be amended and 
restated from time to time, the "Certificate of Incorporation"'), or such other office as may be 
designated from time to time by the Board of Directors of the Corporation (the "Board of 
Directors") in the manner provided by law. Should the Corporation maintain a principal office 
within the State of Delaware such registered office need not be identical to such principal office 
of the Corporation. 

Section 2. Other Offices. The Corporation may have offices at such other places 
both within and without the State of Delaware as the Board of Directors may from time to time 
determine or as the business ofthe Corporation may require. 

ARTICLE U 
STOCKHOLDERS 

Section 1. Place of Meetings. All meetings of the stockholders shall be held at the 
principal office of the Corporation, or at such other place within.or without the State of Delaware 
as shall be specified or fixed in the notices or waivers of notice thereof. 

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law or 
provided in the Certificate of Incorporation or these bylaws, the holders of shares of stock with a 
majority of the voting power entitled to vote thereat, present in person or represented by proxy, 
shall constitute a quorum at any meeting of stockholders for the transaction of business and the 
act of the holders of a majority of the voting power of such stock so represented at any meeting 
of stockholders at which a quorum is present shall constitute the act of the meeting of 
stockholders. The stockholders present at a duly organized meeting may continue to transact 
business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less 
than a quorum. Shares ofits own stock belonging to the Corporation or to another corporation, if 
such shares of stock represent a majority of the voting power entitled to vote in the election of 
directors of such other corporation are held, directly or indirectly, by the Corporation, shall 
neither be entitled to vote nor be counted for quorum purposes; provided, however, that the 
foregoing shall not limit the right of the Corporation or any subsidiary of the Corporation to vote 
stock, including but not limited to its own stock, held by it in a fiduciary capacity. 

Notwithstanding the other provisions of the Certificate of Incorporation or these bylaws, 
the chairman ofthe meeting or the holders of shares of stock with a majority ofthe voting power 
present in person or represented by proxy at any meeting of stockholders, whether or not a 
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quorum is present, shall have the power to adjourn such meeting from time to time, without any 
\-„, notice other than announcement at the meeting of the time and place of the holding of the 

adjourned meeting; provided, however, if the adjournment is for more than thirty (30) days, or i f 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each stockholder of record entitled to vote at such meeting. 
At any such adjourned meeting at which a quorum shall be present or represented any business 
may be transacted which might have been transacted at the meeting as originally called. 

Section 3. Annual Meetings. An annual meeting of the stockholders, for the election 
of directors to succeed those whose terms expire and for the transaction of such other business as 
may properly come before the meeting, shall be held at such place, within or without the Stale of 
Delaware, on such dale, and at such time as the Board of Directors shall fix and set forth in the 
notice of the meeting, which date shall be within thirteen (13) months subsequent to the later of 
the date oflncorporation or the last annual meeting of stockholders. 

Section 4. Special Meetings. Unless otherwise provided in the Certificate of 
Incorporation, special meetings of the stockholders for any purpose or purposes may be called at 
any time by the Chairman of the Board (if any), by the chief executive officer or by a majority of 
the Board of Directors, or by a majority ofthe executive committee (if any), and shall be called 
by the Chairman of the Board (if any), by the chief executive officer or the Secretary upon the 
written request therefor, stating the purpose or purposes ofthe meeting, delivered to such officer, 
signed by the holder(s) of at least seventy-five percent (75%) of the issued and outstanding stock 
entitled to vote at such meeting. 

Sections. Record Date. For the purpose of determining.stockholders entitled to 
notice of or to vote .at any meeting of stockholders, or any adjournment thereof,, or entitled to 
express consent to corporate action in writing without a meeting, or. entitled ,tp receive payment 
of any dividend or other distribution .or allotment of. any rights, or .entitled to exercise any.rights 
in respect of any change, conversion.or. exchange of stock or. for the purpose.of.any. other lawful 
action, the Board of Directors of the .Corporation may fix, .in advance, a date as. the. record date 
for any such detennination of stockholders, which date shall not be more than sixty (60) days nor 
less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any 
other action. • . 

I f the Board of Directors does not fix a record date for any meeting of the stockholders, 
the record date for detennining stockholders entitled to notice of or to vote at such meeting shall 
be at the close of business on the day next preceding the day on which notice is given, or, if in 
accordance with Article Vii . Section 3 of these bylaws notice is waived, at the close of business 
on the day next preceding the day on which the meeting is held. If, in accordance with Section 
12 of this Article I I , corporate action without a meeting of stockholders is to be taken; the record 
date for determining stockholders entitled to express consent to such corporate action in writing, 
when no prior action by the Board of Directors is necessary, shall be the day on which the first 
written consent is expressed. The record date for determining stockholders for any other purpose 
shall be at the close of business on the day on which the Board of Directors adopts the resolution 
relating thereto. 
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s~ • A determination of stockholders of record entitled to notice of or to vote at a meeting of 
V ' stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of 

Directors may fix a new record date for the adjourned meeting. 

Section 6. Notice of Meetings. Written notice of the place, date and hour of all 
meetings, and, in case of a special meeting, the purpose or purposes for which the meeting is 
called, shall be given by or at the direction of the Chairman of the Board (if any) or the chief 
executive officer, the Secretary or the other person(s) calling the meeting to each stockholder 
entitled to vote thereat and shall be delivered not less than ten (10) nor more than sixty (60) days 
before the date of the meeting, personally, by electronic transmission or by mail. If mailed, 
notice is given when deposited in the United States mail, postage prepaid, directed to the 
stockholder at his or her address as it appears on the records of the Corporation. The 
Corporation may provide stockholders with notice of a meeting by electronic transmission 
provided such stockholders have consented to receiving electronic notice. 

Section 7. Stock List. A complete list of stockholders entitled to vote at any meeting 
of stockholders, arranged in alphabetical order for each class of stock and showing the address of 
each such stockholder and the number of shares registered in the name of such stockholder, shall 
be open to the examination of any stockholder, for any purpose germane to the meeting, during 
ordinary business hours, for a. period of at least ten (10) days prior to the meeting, either on a 
reasonably accessible electronic network, provided that the information required to gain access 
to the list is provided with the notice of the meeting, or during ordinary business hours, at the 
principal place of business ofthe Corporation. The stock list shall also be produced and kept at 

( the time and place of the meeting during the whole time thereof, and may be inspected by any 
stockholder who is present. I f the meeting is to be held solely by. means of remote 
communication, then the- Ust shall also be open to the examination of any ;stockholder during the 
whole time of the meeting on a reasonably accessible electronic network, and the information 
required to access such list shall be provided with the notice ofthe meeting. • 

Section 8. - Proxies. Each stockholder entitled to vote at a meeting-of stockholders or 
to express consent or dissent to a corporate action in writing without a meeting may authorize 
another person or persons to act for him by proxy. Proxies for- use at any meeting of 
stockholders shall be filed with the Secretary, or such other officer as the Board of Directors may 
from time to time determine by resolution, before or at the time of the meeting. All proxies shall 
be received and taken charge of and all ballots shall be received and canvassed by the secretary 
of the meeting who shall decide all questions touching upon the qualification of voters, the 
validity of the proxies, and the acceptance or rejection of votes, unless an inspector or inspectors 
shall have been appointed by the chairman of the meeting, in which event such inspector or 
inspectors shall decide all such questions. 

No proxy shall be valid after three (3) years from its date, unless the proxy provides for a 
longer period. Each proxy shall be revocable unless expressly provided therein to be irrevocable 
and coupled with an interest sufficient in law to support an irrevocable power; 

Should a proxy designate two or more persons to act as proxies, unless such instrument 
, shall provide the contrary, a majority of such persons present at any meeting at which their 
v powers thereunder are to be exercised shall have and may exercise all the powers of voting or 
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f * giving consents thereby conferred, or if only one be present, then such powers may be exercised 
Vc' by that one; or, if an even number attend and a majority do not agree on any particular issue, 

each proxy so attending shall be entitled to exercise such powers in respect ofthe same portion 
of the shares as he or she is of the proxies representing such shares. 

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or 
provided in the Certificate of Incorporation, each stockholder shall have one vote for each share 
of stock entitled to vote which is registered in his or her name on the record date for the meeting. 
Shares registered in the name of another corporation, domestic or foreign, may be voted by such 
officer, agent or proxy as the bylaw (or comparable instrument) of such corporation may 
prescribe, or in the absence of such provision, as the Board of Directors (or comparable body) of 
such corporation may determine. Shares registered in the name of a deceased person may be 
voted by his or her executor or administrator, either in person or by proxy. 

All voting, except as required by the Certificate of Incorporation or where otherwise 
required by law, may be by a voice vote; provided, however, that upon demand therefor by 
stockholders holding shares of stock representing a majority of the voting power present in 
person or by proxy at any meeting a written ballot vote shall be taken. All elections for directors 
shall be by written ballot unless otherwise provided in the Certificate of Incorporation. Unless 
otherwise provided in the Certificate of Incorporation or these bylaws, directors shall be elected 
by a plurality of the votes cast by the holders of shares of stock entitled to vote in the election of 
directors at a meeting of stockholders at which a quorum is present. All other elections and 
questions presented to the stockholders at a meeting at which a quorum is present shall, unless 

f otherwise provided by the Certificale of Incorporation, these by-laws, the rules or regulations of 
any stock exchange applicable to the Corporation, or applicable law or pursuant to any regulation 
applicable to the Corporation or its securities, be decided by the affirmative vote-of the holders 
of a majority in voting power of the shares of stock of the Corporation which arc present in 
person or by proxy and entitled to vote thereon. Every stock vote shall be taken by written 
ballots, each of which shall state the name of the stockholder or proxy voting and such other 
information as may be required under the procedure established for the meeting: • -- -" 

At any meeting at which a vote is taken by ballots, the chairman-of the meeting may 
appoint one or more inspectors, each of whom shall subscribe an oath or affirmation to execute 
faithfully the duties of inspector at such meeting with strict impartiality and according to the best 
of his or her ability. Such inspector shall ascertain the number of shares of capital stock of the 
Corporation outstanding and the voting power of each such share, determine the shares of 
capital stock of the Corporation represented at the meeting and the validity of proxies and 
ballots, count all votes and ballots, determine and retain for a reasonable period a record ofthe 
disposition of any challenges made to any determination by the inspectors, and cerlify their 
determination of the number of shares of capital stock of the Corporation represented at the 
meeting and such inspectors' count of all votes and ballots. Such certification and report shall 
specify such olher infonnation as may be required by law. In determining the validity and 
counting of proxies and ballots cast at any meeting of stockholders of the Corporation, the 
inspectors may consider such information as is permitted by applicable law. The chairman ofthe 
meeting may appoint any person to serve as inspector̂  except no candidate for the office of 
director shall be appointed as an inspector. 
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^—- Unless otherwise provided in the Certificate of Incorporation, cumulative voting for the 
U - - election of directors shall be prohibited. 

Section 10. Conduct of Meetings. The meetings of the stockholders shall be presided 
over by the Chairman of the Board (if any), or i f he or she is not present, by the chief executive 
officer, or if neither the Chairman of the Board (if any), nor chief executive officer is present, by 
a chairman elected at the meeting. The Secretary of the Corporation, i f present, shall act as 
secretary of such meetings, or i f he or she is not present, an Assistant Secretary shall so act; i f 
neither the Secretary nor an Assistant Secretary is present, then a secretary shall be appointed by 
the chairman of the meeting. The chairman of any meeting of stockholders shall determine the 
order of business and the procedure at the meeting, including such regulation of the maimer oi' 
voting and the conduct of discussion as seem to him in order. Unless the chairman of the 
meeting of stockholders shall otherwise determine, the order of business shall be as follows: 

(a) Calling of meeting to order. 

(b) Election of a chairman and the appomtment of a secretary if necessary. 

(c) Presentation of proof of the due calling of the meeting. 

(d) Presentation and examination of proxies and determination of a quorum. 

(e) Reading and settlement of the minutes of the previous meeting. 

( (f) Reports of officers and committees. 

(g) The election of directors if an annual meeting, or a meeting called for that 
purpose. 

(h) Unfinished business. 

(i) New business, 

(j) Adjournment. 

Section 11. Treasury Stock. The Corporation shall not vote, directly or indirectly, 
shares of its own stock owned by it or any other corporation, if a majority of .shares entitled to 
vote in the election of directors of such other corporation is held, directly or indirectly by the 
Corporation and such shares shall not be counted for quorum purposes. 

Section 12. Action Without Meeting. Unless otherwise provided in the Certificate of 
Incorporation, any action permitted or required by law, the Certificate of Incorporation or these 
bylaws to be taken at a meeting of stockholders, may be taken without a meeting, without prior 
notice and without a vote, i f a consent in writing, setting forth the action so taken, shall be signed 
by the holders of outstanding stock having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which all shares entitled to 

, vote Ihereqn were present and voted. Prompt notice of the taking of the corporate action without 
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a meeting by less than a unanimous written consent shall be given by the Secretary to those 
stockholders who have not consented in writing. 

ARTICLE III 
BOARD OF DIRECTORS 

Section 1. Power: Number; Term of Office. The business and affairs of the 
Corporation shall be managed by or under the direction of the Board of Directors, and subject to 
the restrictions imposed by law or the Certificate of Incorporation, they may exercise all the 
powers of the Corporation. 

The number of directors of the Corporation shall be determined from time to time by 
resolution of the Board of Directors, unless the Certificate of Incorporation fixes the number of 
directors, in which case a change in the number of directors shall be made only by amendment of 
the Certificate of Incorporation. Each director shall hold office for the term for which he or she 
is elected, and until his or her successor shall have been elected and qualified or until his or her 
earlier death, resignation or removal. 

Unless otherwise provided in the Certificate of Incorporation, directors need not be 
stockholders nor residents of the State of Delaware. 

Section 2. Quorum. Unless otherwise provided in the Certificate of Incorporation, a 
majority of the total number of directors shall constitute a quorum for the transaction of business 
of the Board of Directors and the vote ofa majority ofthe directors present at a meeting at which 
a quorum is present shall be the act of the Board of Directors. 

Section3. Place of Meetings: Order of Business. The directors may hold their 
meetings and may have an office and keep the books of the Corporation, except as otherwise 
provided by law, in such place or places, within or without the State of Delaware, as the Board of 
Directors may from time to time determine by resolution. At all meetings of the Board of 
Directors business shall be transacted in such order as shall from time, to time be determined by 
the Chairman of the Board (if any), or in his or her absence by the chief executive officer, or by 
resolution ofthe Board of Directors. 

Section 4. First Meeting. Each newly elected Board of Directors may hold its first 
meeting for the purpose of organization and the transaction of business, i f a quorum is present, 
immediately after and at the same place as the annual meeting of the stockholders. Notice of 
such meeting shall not be required. 

Section 5. Regular Meetings. Regular meetings of the Board of Directors shall be 
held at such times and places as shall be designated from time to rime by resolution ofthe Board 
of Directors. Notice of such regular meetings shall not be required. 

Section 6. Special Meetings. Special meetings of the Board of Directors may be 
called by the Chairman of the Board (if any), the chief executive officer or, on the written 
request of any two directors, by the Secretary, in each case on at least twenty-four (24) hours 
personal or written notice or on at least twenty-four (24) hours notice by electronic transmission 
to each director. Such notice, or any waiver thereof pursuant to Article VII, Section 3 hereof, 
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need not state the purpose or purposes of such meeting, except as may otherwise be required by 
law or provided for in the Certificate oflncorporation or these bylaws. 

Section 7. Removal. Any director or the entire Board of Directors may be removed, 
with or without cause, by the holders of a majority of the shares then entitled to vote at an 
election of directors; provided that, unless the Certificate of Incorporation otherwise provides, i f 
the Board of Directors is classified, then the stockholders may effect such removal only for 
cause; and provided further that, i f the Certificate of Incorporation expressly grants to 
stockholders the right to cumulate votes for the election of directors and if less than the entire 
Board of Directors is to be removed, no director may be removed without cause if the votes cast 
against his or her removal would be sufficient to elect him or her i f then cumulatively voted at an 
election of the entire Board of Directors, or, if there be classes of directors, at an election ofthe 
class of directors of which such director is a part. 

Section 8. Vacancies: Increases in the Number of Directors. Unless otherwise 
provided in the Certificate oflncorporation, vacancies and newly created directorships resulting 
from any increase in the authorized number of directors may be filled by a majority of the 
directors then in office, although less than a quorum, or a sole remaining director; and any 
director so chosen shall hold office until the next annual election and until his or her successor 
shall be duly elected and shall qualify, unless sooner displaced. 

If the directors of the Corporation are divided into classes, any directors elected to fill 
vacancies or newly created directorships shall hold office until the next election of the class for 
which such directors shall have been chosen, and until their successors shall be duly elected and 
shall qualify. 

Section 9. Compensation. Unless otherwise . restricted'.by the. Certificate of 
Incorporation, the Board of Directors shall have the aiathority..,.to fix the. compensation of 
directors. . . . . . . „ • , . „ . 

Section 10. Action Without a Meeting. Unless otherwise restricted, by the Certificate 
of Incorporation, any action required or permitted to be taken at any meeting of the Board of 
Directors, or any committee designated by the Board of Directors, may be taken without a 
meeting if all members of the Board of Directors or committee, as the case may be, consent 
thereto in writing or by electronic transmission, and the writing or writings or electronic 
transmission or transmissions are filed with the minutes of proceedings ofthe Board of Directors 
or committee. Such consent shall have the same force and effect as a unanimous vote at a 
meeting, and may be stated as such in any document or instrument filed with the Secretary of 
State of Delaware. .. . 

Section 11. Telephone Conference Meeting. Unless otherwise restricted by the 
Certificate of Incorporation, subject to the requirement for notice of meetings, members ofthe 
Board of Directors, or members of any committee designated by the Board of Directors, may 
participate in a meeting of such Board of Directors or committee, as the case may be, by means 
of a conference telephone or other communications equipment by means of which all persons 
participating in the meeting can hear each other, and participation in such a meeting shall 
constitute presence in person at such meeting, except where a person participates in the meeting 
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for the express purpose of objecting to the transaction of any business on-the ground that the 
meeting is not lawfully called or convened. 

Section 12. Approval or Ratification of Acts or Contracts bv Stockholders. The Board 
of Directors in its discretion may submit any act or contract for approval or ratification at any 
annual meeting of the stockholders, or at any special meeting of the stockholders called for the 
purpose of considering any such act or contract, and any act or contract that shall be approved or 
be ratified by the vote of the holders of shares of stock representing a majority of the voting 
power entitled to vote and present in person or by proxy at such meeting (provided that a quorum 
is present), shall be as valid and as binding upon the Corporation and upon all the stockholders as 
if it has been approved or ratified by every stockholder ofthe Corporation. In addition, any such 
act or contract may be approved or ratified by the written consent of the holders of shares of 
stock representing a majority of the voting power entitled to vote and such consent shall be as 
valid and as binding upon the Corporation and upon all the stockholders as if it had been 
approved or ratified by every stockholder of the Coiporation. 

ARTICLE IV 
COMMITTEES 

Section 1. Designation; Powers. The Board of Directors may, by resolution passed 
by a majority of the whole board, designate one or more committees, including, if they shall so 
determine, an executive committee, each such committee to consist of one or more of the 
directors of the Corporation. Any such designated committee shall have and may exercise such 
of the powers and authority of the Board of Directors in the management of the business and 
affairs of the Corporation as may be provided in such resolution, except that no such committee 
shall have the power or authority of the Board of Directors in reference to amending the 
Certificate of Incorporation, adopting an agreement of merger or ̂ consolidation;., recommending 
to the stockholders an agreement of merger, recommending to the stockholders the sale, lease or 
exchange of ail or substantially all ofthe Corporation's property and assetŝ  recommending to 
the stockholders a dissolution of the. Corporation or a revocation of-a dissolution • of the 
Corporation, or amending, altering or repealing the bylaws or- adopting new bylaws for the 
Corporation and, unless such resolution or the Certificate of Incorporation expressly so provides, 
no such committee shall have the power or authority to declare a dividend or to authorize the 
issuance of stock. Any such designated committee may authorize the seal ofthe Corporation to 
be affixed to all papers which may require it. In addition to the above, such committee or 
committees shall have such other powers and limitations of authority as may be determined from 
time to time by resolution adopted by the Board of Directors. 

Section 2. Procedure; Meetings; Quorum. Any committee designated pursuant to 
Section 1 of this Article shall choose its own chairman, shall keep regular minutes of its 
proceedings and report the same to the Board of Directors when requested, shall fix its own rules 
or procedures, and shall meet at such times and at such place or places as may be provided by 
such rules, or by resolution of such committee or resolution of the Board of Directors. At every 
meeting of any such committee, the presence of a majority of all the members thereof shall 
constitute a quorum and the affirmative vote of a majority of the members present shall be 
necessary for the adoption by it of any resolution. 
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Section 3. Substitution of Members. The Board of Directors may designate one or 
••>* - more directors as alternate members of any committee, who may replace any absent or 

disqualified member at any meeting of such committee. In the absence or disqualification of a 
member of a committee, the member or members present at any meeting and not disqualified 
from voting, whether or not constituting a quorum, may unanimously appoint another member of 
the Board of Directors to act at the meeting in the place of the absent or disqualified member. 

ARTICLE V 
OFFICERS 

Section 1. Number. Titles and Term of Office. The officers of the Corporation shall 
be a chief executive officer and a Secretary and, if the Board of Directors so elects, a Chairman 
of the Board, one or more Vice Presidents (any one or more of whom may be designated 
Executive Vice President or Senior Vice President), a Treasurer and such other officers as the 
Board of Directors may from time to time elect or appoint Each officer shall hold office until 
his or her successor shall be duly elected and shall qualify or until his or her death or until he or 
she shall resign or shall have been removed in Ihe manner hereinafter provided. Any number of 
offices may be held by the same person, unless the Certificate of Incorporation provides 
otherwise. Except for the Chairman of the Board, i f any, no officer need be a director. 

Section 2. Salaries. The salaries or other compensation of the officers and agents of 
the Corporation shall be fixed from time to time by the Board of Directors. 

f Section 3. Removal. Any officer or agent elected or appointed by the Board of 
Directors may be removed, either with or without cause, by the vote of a majority ofthe whole 
Board of Directors at a special meeting called for the purpose, or at any regular meeting of the 
Board of Directors. Election or appointment of an officer or. agent, shall not . of itself create 
contract rights. 

Section 4. Vacancies. Any vacancy occurring in any office of the Corporation may 
be filled by the Board of Directors. 

Section 5. Powers and Duties of the Chief Executive Officer. The President shall be 
the chief executive officer of the Corporation unless the Board of Directors designates the 
Chairman of the Board or any other officer as chief executive officer. Subject to the control of 
the Board of Directors and the executive committee (if any), the chief executive officer shall 
have general executive charge, management and control of the properties, business and 
operations of the Corporation with all such powers as may be reasonably incident to such 
responsibilities; he or she may agree upon and execute all leases, contracts, evidences of 
indebtedness and other obligations in the name of the Corporation and may sign, all certificates 
for shares of capital stock of the Corporation; and shall have such other powers and duties as 
designated in accordance with these bylaws and as from time to time may be assigned to him by 
the Board of Directors. 

Section 6. Powers and Duties ofthe Chairman of the Board. If elected, the Chairman 
of the Board shall preside at all meetings of the stockholders and of the Board of Directors; shall 
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r~~ have such other powers and duties as designated in these bylaws and as from time to time may be 
assigned to him by the Board of Directors. 

Section 7. Powers and Duties of the President. Unless the Board of Directors 
otherwise determines, the President shall have the authority to agree upon and execute all leases, 
contracts, evidences of indebtedness and other obligations in the name of the Corporation; and, 
unless the Board of Directors otherwise determines, he or she shall, in the absence of the 
Chairman of the Board or i f there be no Chairman of the Board, preside at all meetings of the 
stockholders and (should he or she be a director) of the Board of Directors; and he or she shall 
have such other powers and duties as designated in accordance with these bylaws and as from 
time to time may be assigned to him or her by the Board of Directors. 

Section 8. Vice Presidents. In the absence of the chief executive officer, or in the 
event of his or her inability or refusal to act, a Vice President designated by the Board of 
Directors shall perform the duties of the chief executive officer,.and when so acting shall have all 
the powers of and be subject to all the restrictions upon the chief execuuve officer. In the 
absence of a designation by the Board of Directors of a Vice President to perform the duties of 
the chief executive officer, or in the event of his or her absence or inability or refusal to act, the 
Vice President who is present and who is senior in terms of time as a Vice President of the 
Corporation shall so act. The Vice Presidents shall perfonn such other duties and have such 
other powers as the Board of Directors may from time to time prescribe. 

Section 9. Treasurer. The Treasurer, i f any, shall have responsibility for the custody 
and control of all the funds and securities ofthe Corporation, and he or she shall have such other 
powers and duties as designated in these bylaws and as from time to time may be assigned to him 
or her by the Board of Directors. He or she shall perform all acts incident to the position of 
Treasurer, subject to the control ofthe chief executive officer and the Board of Directors; and he 
or she shall, i f required by the Board of Directors, give such bond for the faithful discharge of his 
or her duties in such form as the Board of Directors may require. 

Section 10. Assistant Treasurers. Each Assistant Treasurer, if any, shall have the 
usual powers and duties pertaining to his or her office, together with such other powers and 
duties as designated in these bylaws and as from time to time may be assigned to him or her by 
the chief executive officer or the Board of Directors. The Assistant Treasurers shall exercise the 
powers of the Treasurer during that officer's absence or inability or refusal to act. 

Section 11. Secretary. The Secretary shall keep the minutes of all meetings of the 
Board of Directors, committees of directors and the stockholders, in books provided for that 
purpose; he or she shall attend to the giving and serving of all notices; he or she may in the name 
of the Corporation affix the seal of the Corporation to all contracts of the Corporation and attest 
the affixation of the seal ofthe Corporation thereto; he or she may sign with the other appointed 
officers all certificates for shares of capital stock of the Corporation; he or she shall have charge 
ofthe certificate books, transfer books and stock ledgers, and such other books and papers as the 
Board of Directors may direct, all of which shall at all reasonable times be open to inspection of 
any director upon application at the office of the Corporation during business hours; he or she 
shall have such other powers and duties as designated in these bylaws and as from time to time 
may be assigned to him or her by the Board of Directors or the chief executive officer; and he or 
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—̂ she shall in general perform all acts incident to the office of Secretary, subject to the control of 
v „ t h e chief executive officer and the Board of Directors. 

Section 12. Assistant Secretaries. Each Assistant Secretary, if any, shall have the 
usual powers and duties pertaining to his or her office, together with such other powers and 
duties as designated in these bylaws and as from time to time may be assigned to him or her by 
the chief executive officer or the Board of Directors. The Assistant Secretaries shall exercise the 
powers of the Secretary during that officer's absence or inability or refusal to act. 

Section 13. Action with Respect to Securities of Other Corporations. Unless 
otherwise directed by the Board of Directors, the chief executive officer shall have power to vote 
and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of security 
holders of or with respect to any action of security holders of any other corporation in which this 
Corporation may hold securities and otherwise to exercise any and all rights and powers which 
this Corporation may possess by reason of its ownership of securities in such other corporation. 

ARTICLE VI 
CAPITAL STOCK 

Section 1. Certificates of Stock. Except as provided in this Section 1 of Article VI, 
the certificates for shares of the capital stock of the Coiporation shall be in such form, not 
inconsistent with that required by law and the Certificate of Incorporation, as shall be approved 
by the Board of Directors. The Chairman of the Board (if any), chief executive officer or a Vice 

^ President shall cause to be issued to each stockholder one or more certificates, under the seal of 
^ the Corporation or a facsimile thereoif i f the Board of Directors shall have provided for such seal, 

and signed by the Chairman of the Board (if any), chief executive officer or a Vice President and 
the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer certifying the 
number of shares (and, i f the stock ofthe Corporation shall be divided into classes or series, the 
class and series of such shares) owned by such stockholder in.the..Corporation; provided, 
however, that any of or all the signatures on the certificate may be facsimile. The stock record 
books and the blank stock certificate books shall be kept by the Secretary, or at the office of such 
transfer agent or transfer agents as the Board of Directors may from time to time by resolution 
determine. In case any officer, transfer agent or registrar who shall have signed or whose 
facsimile signature or signatures shall have been placed upon any such certificate or certificates 
shall have ceased to be such officer, transfer agent or registrar before such certificate is issued by 
the Corporation, such certificate may nevertheless be issued by the Corporation with the same 
effect as i f such person were such officer, transfer agent or registrar at the date of issue. The 
stock certificates shall be consecutively numbered and shall be entered in the books of the 
Corporation as they are issued and shall exhibit the holder's name and number of shares. The 
Board of Directors may deem that any outstanding shares of the Corporation will be 
uncertificated and registered in such form on the stock books ofthe Corporation. 

Section 2. Transfer of Shares. Subject to the provisions of the Certificate of 
Incorporation and any other applicable agreements regarding the transfer of stock, the shares of 
stock of the Corporation shall be transferable only on the books of the Corporation by the holders 
thereof in person or by their duly authorized attorneys or legal representatives upon surrender 
and cancellation of certificates for a like number of shares. Subject to the provisions of the 
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Certificate of Incorporation and any other applicable agreements regarding the transfer of stock, 
upon surrender to the Corporation or a transfer agent ofthe Corporation of a certificate for shares 
duly endorsed or accompanied by proper evidence of succession, assignment or authority to 
transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled 
thereto, cancel the old certificate and record the transaction upon its books. 

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the holder 
of record of any share or shares of capital stock of the Corporation as the holder in fact thereof 
and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in 
such share or shares on the part of any other person, whether or not it shall have express or other 
notice thereof, except as otherwise provided by the laws ofthe State of Delaware. 

Section 4. Reeulations Regarding Certificates. The Board of Directors shall have the 
power and authority to make all such rules and regulations as they may deem expedient 
concerning the issue, transfer and registration or the replacement of certificates for shares of 
capital stock of the Corporation. 

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine the 
conditions upon which a new certificate of stock may be issued in place of a certificate which is 
alleged to have been lost, stolen or destroyed; and may, in their discretion, require the owner of 
such certificate or his or her legal representative to give bond, with sufficient surety, to 
indemnify the Corporation and each transfer agent and registrar against any and all losses or 
claims which may arise by reason of the issue of a new certificate in the place of the one so lost, 

^ stolen or destroyed. 

ARTICLE VI I 
MISCELLANEOUS PROVISIONS 

Section 1. Fiscal Year. The fiscal year of the Corporation shall be such as 
established from time to time by the Board of Directors. . . . . . . . . . . 

Section 2. Corporate Seal. The Board of Directors may provide a suitable seal, 
containing the name of the Corporation. The Secretary shall have charge of the seal (if any). If 
and when so directed by the Board of Directors or a committee thereof, duplicates of the seal 
may be kept and used by the Treasurer or by the Assistant Secretary or Assistant Treasurer. 

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be given 
by law, the Certificate oflncorporation or under the provisions of these bylaws, said notice shall 
be deemed to be sufficient if given by electronic transmission or by deposit of the same in a post 
office box in a sealed prepaid wrapper addressed to the person entitled thereto at his or her post 
office address, as it appears on the records of the Corporation, and such notice shall be deemed 
to have been given on the day of such transmission or mailing, as the case may be. 

Whenever notice is required to be given by law, the Certificate oflncorporation or under 
any of the provisions of these bylaws, a written waiver thereof, signed by the person entitled to 
notice, or a waiver by electronic transmission by the person entitled to notice, whether before or 
after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a 
meeting shall constitute a waiver of notice of such meeting, except when the person attends a 

12 
US 996509v. 1 



/— meeting for the express purpose of objecting, al the beginning ofthe meeting, to the transaction 
of any business on the grounds that the meeting is not lawfully called or convened. Neither the 
business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders, directors, or members of a committee of directors need be specified in any written 
waiver of notice unless so required by the Certificate oflncorporation or these bylaws. 

Section 4. Resignations. Any director, member of a committee or officer may resign 
at any time. Such resignation shall be made in writing or by electronic transmission and shall 
take effect at the time specified therein, or i f no time be specified, at the time of its receipt by the 
chief executive officer or Secretary. The acceptance of a resignation shall not be necessary to 
make it effective, unless expressly so provided in the resignation. 

Section 5. Facsimile Signatures. In addition to the provisions for the use of facsimile 
signatures elsewhere specifically authorized in these bylaws, facsimile signatures of any officer 
or officers of the Corporation may be used whenever and as authorized by the Board of 
Directors. 

Section 6. Reliance upon Books. Reports and Records. Each director and each 
member of any committee designated by the Board of Directors shall, in the performance of his 
or her duties, be fully protected in relying in good faith upon the books of account or reports 
made to the Corporation by any ofits officers, or by an independent certified public accountant, 
or by an appraiser selected with reasonable care by the Board of Directors or by any such 
committee, or in relying in good faith upon other records ofthe Corporation. 

Section 7. Form of Records. Any records maintained by the Corporation in the 
regular course of ils business,' including its stock ledger, books of account, and minute books, 
may be kept on, or by means of, or be in the form of, any infonnation storage device or method, 
provided that the records so kept can be converted into clearly legible, paper form within a 
reasonable time. 

ARTICLE VID 
AMENDMENTS 

If provided in the Certificate oflncorporation ofthe Corporation, the Board of Directors 
shall have the power to adopt, amend and repeal from time to time bylaws of the Corporation, 
subject to the right of the stockholders entitled to vote with respect thereto to amend or repeal 
such bylaws as adopted or amended by the Board of Directors. 

ARTICLE IX 
INDEMNIFICATION OF DIRECTORS. OFFICERS, EMPLOYEES AND AGENTS 

Section 1. Right to Indemnification. Each person who was or is made a party or is 
threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, 
criminal, administrative or investigative (hereinafter a "proceeding"), by reason of the fact that 
he or she or a person of whom he or she is the legal representative, whether the basis of such 
proceeding is alleged action in an official capacity as a director or officer or in any other capacity 
while serving or having agreed to serve as a director or officer, shall be indemnified and held 
harmless by the Corporation to the fullest extent authorized by the Delaware General 
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Corporation Law, as the same exists or may hereafter be amended, (but, in the case of any such 
amendment, only to the extent that such amendment permits the Corporation to provide broader 
indemnification rights than said law permitted the Corporation to provide prior to such 
amendment) against all expense, liability and loss (including without limitation, attorneys' fees, 
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) 
reasonably incurred or suffered by such person in connection (herewith and such indemnification 
shall continue as to a person who has ceased to serve in the capacity which initially entitled such 
person to indemnity hereunder and shall inure to the benefit of his or her heirs, executors and 
administrators; provided, however, that the Corporation shall indemnify any such person seeking 
indemnification in connection with a proceeding (or part thereof), other than a proceeding (or 
part thereof) brought under Section 3 of this Article,' initiated by such person or his or her heirs, 
executors and administrators only if such proceeding (or part thereof) was authorized by the 
board of directors of the Corporation. The right to indemnification conferred in this Article shall 
be a contract right and shall include the right to be paid by the Corporation the expenses incuned 
in defending any such proceeding in advance of its final disposition; provided, however, that, if 
the Delaware General Corporation Law requires, the payment of such expenses incuned by a 
cunent, fonner or proposed director or officer in his or her capacity as a director or officer or 
proposed director or officer (and not in any other capacity in which service was or is or has been 
agreed to be rendered by such person while a director or officer, including, without limitation, 
service to an employee benefit plan) in advance ofthe final disposition of a proceeding, shall be 
made only upon delivery to the Corporation of an undertaking, by or on behalf of such 
indemnified person, to repay all amounts so advanced if it shall ultimately be determined that 
such indemnified person is not entitled to be indemnified under this Section or otherwise. 

Section 2. Indemnification of Employees and Agents. The Corporation may, by 
action of its Board of Directors, provide indemnification to employees and agents of the 
Corporation, individually or as a group, with the same scope and' effect as the indemnification of 
directors and officers provided for in this Article. • -•• 

Section3. Right of Claimant to Bring Suit. If a-written-claim received by the 
Corporation from or on behalf of an indemnified party under this Article is not paid in full by the 
Corporation within ninety days after such receipt, the claimant may at any time thereafter bring 
suit against the Corporation to recover the unpaid amount of the claim and, i f successful in whole 
or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It 
shall be a defense to any such action (other than an action brought to enforce a claim for 
expenses incurred in defending any proceeding in advance of its final disposition where the 
required undertaking, if any is required, has been tendered to the Corporation) that the claimant 
has not met the standards of conduct which make it permissible under the Delaware General 
Corporation Law for the Corporation to indemnify the claimant for the amount claimed, but the 
burden of proving such defense shall be on the Corporation. Neither the failure of the 
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to 
have made a determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he or she has met the applicable standard of 
conduct set forth in the Delaware General Corporation Law, nor an actual determination by the 
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that 
the claimant has not met such, applicable standard of conduct, shall be a defense to the action or 
create a presumption that the claimant has not met the applicable standard of conduct. 
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Section 4. Nonexclusivity of Riuhls. The right to indemnification and the 
advancement and payment of expenses conferred in this Article shall not be exclusive of any 
other right which any person may have or hereafter acquire under any law (common or 
statutory), provision of the Certificate of Incorporation of the Corporation, bylaw, agreement, 
vote of stockholders or disinterested directors or otherwise. 

Section 5. Insurance. The Corporation may maintain insurance, at its expense, to 
protect itself and any person who is or was serving as a director, officer, employee or agent of 
the Corporation or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise 
against any expense, liability or loss, whether or not the Corporation would have the power to 
indemnify such person against such expense, liability or loss under the Delaware General 
Corporation Law. 

Section 6. Savings Clause. If this Article or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless 
indemnify and hold harmless each director and officer of the Corporation, as to costs, charges 
and expenses (including attorneys' fees), judgments, fines, and amounts paid in setdement with 
respect to any action, suit or proceeding, whether civil, criminal, administrative or investigative 
to the full extent permitted by any applicable portion of this Article that shall not have been 
invalidated and to the fullest extent permitted by applicable law. Any repeal or modification of 
the foregoing provisions of this Article shall not adversely affect any right or protection 
hereunder of any Covered Person in respect of any act or omission occurring prior to the time of 
such repeal or modification. 

Section 7. Definitions. For purposes of this Article, reference to the "Corporation" 
shall include, in addition to the Corporation, any constituent corporation (including any 
constituent of a constituent) absorbed in a consolidation or merger prior to (or, in the case of an 
entity specifically designated in a resolution of the Board of Directors, after) the adoption hereof 
and which, if its separate existence had continued, would have had the power and authority to 
indemnify its directors, officers and employees or agents, so that any person who is or was a 
director, officer, employee or agent of such constituent corporation, or is or was serving at the 
request of such constituent corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position 
under the provisions of this Article with respect to the resulting or surviving corporation as he or 
she would have with respect to such constituent corporation if its separate existence had 
continued. 
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c. Officers and Directors (License Anniiror question 2.b.) ^ '^nse Application 

RECEIVED 
FEB 11 20)5 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



ACTION BY WRITTEN CONSENT 
OF THE BOARD OF DIRECTORS 

OF SPRAGUE ENERGY SOLUTIONS INC. 
IN LIEU OF MEETING 

March VT,2013 

The undersigned, being all of the members of the board of directors (the "XoarO") of 
Sprague Energy Solutions Inc., a Delaware corporation (the "Corporation"), acting on behalf of 
the Corporation, and pursuant to the. authority contained in 141(f) of the Delaware General 
Corporation Law, hereby approve, consent to, and adopt the following recitals and resolutions 
and the actions therein authorized as the acts of the Board by Written Consent in lieu of a 
meeting. 

RESOLVED, that the appointment ofthe following individuals to the office or offices of 
the Corporation set forth opposite his or her name be, and hereby is, approved, ratified, and 
confirmed in all respects, and that each such individual shall serve in such capacity until his or 
her respective successor is appointed and qualified or until his or her earlier resignation, death, or 
removal: 

Name 

Steven J. Levy 

Paul A. Scoff 

Kevin G. Henry 

Kevin J. Grant 

BurrJ. Mosher III 

Barry V. Panicola 

Mark A. Roberts 

Katherine K. Battles 

Timothy Grier 

John Pascale 

Carrie M. Kane 

Office 

President 

Vice President, General'Counsel and Secretary 

Treasurer 

. Managing Director, Refined and Alternative Fuels 

Managing Director, Bid/Contract Management 

Managing Director, Transportalion 

Managing Director* Natural Gas Marketing 

Assistant̂ Secretary', / ' ' 

Assistant Secretary. 

Assistant Secretary -

Assistant Secretary 

[Remainder of page left blank] 



IN WITNESS WHEREOF, the undeniigned, being all the members ofthe Board ofthe 
Corporation, have hereby duly executed this Action by Written Consent in lieu of a meeting, as 
ofthe date first written above. 

Burton S. Russell, Director 

Thomas Flaherty, Director 

Steven ScammbnTDirector 

^ r i a n Weegk, Djp^toT^ 
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IN WITNESS WHEREOF, the undersigned, being ali the members ofthe Board ofthe 
Corporation, have hereby duly executed this Action by Written Consent in lieu of a meeting, as 
ofthe date first written above. 

Burton S. Russell, Director 

Thomas Flaherty, Director 

Steven Scammon, Director 

Joseph Smith, Director 

Brian Weego, Director 
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RECEIVED 
FEB 1 1 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



SPRAGUE OPERATING RESOURCES 
ENFORCEMENT ACTIONS 

BY LOCATION 

(as of 10/17/2014) 

LOCATION DATE TYPE OF ACTION JURISDICTION ORDER# DESCRIPTION OF VIOLATION 
Searsport/So. 

Portland 4/16/2014 Notice of Viol ali on U.S. Environmental Protection Agency 
OPEN - 4/16/2014-issued for potential violation of the Clean Air AcL 

River Road 3/1/2013 Consent Decree 
New Hampshire Dept. of 
Environmenlal Services 218-2013-CV-00267 

CLOSED 2/10/2014 - inspection and maintenance of 
above ground petroleum storage lank systems - S30.000 fine paid 

Ml. Vernon 11/15/2011 Notice of Viol a lion 
New rork Slate DepL of 

Environmental Conservation NY0004S88 CLOSED 11/22/2011 -failure to submit sampling report - no fine 

River Road 6/16/2011 Notice olVialalion U.S. Coast Guard NRC #979919 
CLOSED 7/8/2011 - 168 gallon spill as a result of a hole in a pressure 
relief valve pipe - S500 fine paid 

Avery Lane 8/3/2010 Notice of Violation 
Occupational Safely and Health 

Administration 
311593412 

CLOSED 9/20/2010 -forwafd end of chain sling slipped free of safety lifting 
hook and end of gangway dosest to the vessel dropped the gangway 
platform oinninq terminal operator underneath - violation considered "other 

Sear sport 2009-2010 
Administrative Consent 

Aqreement 
Maine Dept. of Environmental 

Projection 2009-161-A CLOSED 11/15/2010 - Air quality violations - dvil monetary payment - $17,500 

Ml. Vernon 6/1/2010 Notice of Violation 
NewYork State Dept. of 

Environmental Conservation CBS#3-000424 CLOSED - Failure lo notify of tank addition - fine paid 

So. Portland 6/2/2009 Notice of Violation US Coast Guard. Homeland Security 3508133 CLOSED 10/19/2009 - discharge of asphalt due to failure in line - fine paid -

Providence 1/28/2010 Noticeof Violation 
Rhode Island Depl. of Environmenlal 

Management 
WP09-033 

CLOSED 7/20/2011 - Office of Water Resources found lhat Ihere were 
elevated levels of total suspended solids detected in the effluent from Ihe 
Fadlitv - cause determined lo be from nearbv construction - Consent Order 

So. Portland 10/7/2009 Notice of Violation 
Maine Dept. of Environmental 

Protection 
CLOSED 10/19/2009 - minor release from AST 

TRT 8/12/2009 Noliceot Violation US Coasl Guard, Boston Sector NRC #468730 Small release into Ihe water. This matter is being contested and is therefore 

Searsport 8/25/2009 Notice of Violation 
Maine Dept. of Environmental 

Protection 2009-067-O 
bt'fflSSb 9/5/2009 - residual fuel oil removed offsite. 

Oswego 7/2/2009 Notice of Violation 
New York State Dept. of 

Environmenlal Conservation 
#7-1600, Inspection 

#17461 CLOSED - secondaiy containment for 2K gallons. #2 oil tank 

Seacoast 6/1/2009 Administrative Order NH Dept. of Environmental Services 09-049-WMD CLOSED 10/19/2009 • secondary containment compliance 

Searsport •4/21/2009 Notice of WoJaljon 
Maine Depl. of Environmental 

Proteclion - Bureau of Air Qualitv #1-09 CLOSED - air emission opacity issues - fine paid 



E. 
f^ryofCivi,Proceedl'ng (Uc^e 
Application question 5.b.) 

RECEIVED 
FEB 11- 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



SPRAGUE OPERATING RESOURCES 
ENFORCEMENT ACTIONS 

BY LOCATION 

(as of 10/17/2014) 

LOCATION DATE TYPE OF ACTION JURISDICTION ORDER# DESCRIPTION OF VIOLATION 
Sears port/So. 

Portland 4/16/2014 Notice of Violation U.S. Environmental Protection Agency 
OPEN - 4/16/2014-issued for potential violation ot Ihe Clean Air Ad . 

River Road 3/1/2013 Consent Decree 
New Hampshire DepL of 
Environmenlal Services 21S.2O13-CV-O0267 

CLOSED 2/10/2014 - inspection and maintenance of 
abovepround petroleum storage tank systems • £30.000 fine paid 

Mi. Vernon 11/15/2011 Notice of Violation 
NewYork Stale DepL of 

Environmental Conservation NY00045B8 CLOSED 11/22/2011 - failure lo submit sampling report - no fine 

River Road 6/16/2011 Notice of Violation U.S. Coast Guard NRC #975919 
CLOSED 7/8/2011 - 163 gallon spill as a resull of a hole in a pressure 
relief valve pipe - 5500 fine paid 

Avery Lane 8/3/2010 Notice ot Violation 
Occupational Safety and Health 

Administration 
311593412 

CLOSED 9/20/2010 - forward end of chain sling slipped free of safety Wting 
hook and end of gangway dosest to the vessel dropped Ihe gangway 
platform pinninq terminal operator underneath - violation considered 'other" 

Searsport 2009-2010 
Administrative Consent 

Aqreement 
Maine Dept. of Environmenlal 

Proteclion 
2009-165 -A CLOSED 11/15/2010 - Air quality violations - dvil monetary paymeni - SI 7.500 

Ml. Vernon 6/1/2010 Notice ot Violation 
NewYork State DepL of 

Environmental Conservation CBS#3-000424 CLOSED - Failure lo notify of tank addition - Tine paid 

So. Portland 6/2/2009 Notice of Violation US Coasl Guard. Homeland Securily 3508133 CLOSED 10/19/2009 - discharge of asphalt due to failure in line - fine paid -

Providence 1/28/2010 Notice of Violation 
Rhode Island Dept. of Environmental 

Managemenl 
WP09-033 

CLOSED 7/20/2011 - Office of Water Resources found that there were 
elevaled levels of total suspended solids detected In the effluent from the 
Fadlitv • cause delermined lo be from nearbv conslruction - Consent Order 

So. Portland 10/7/2009 Notice of Violation 
Maine Dept. of Environmenlal 

Protection 
CLOSED 10/19/2009 - minor release from AST 

TRT 8/12/2009 Notice of Violation US Coasl Guard. Boston Sector NRC #468730 Small release into the water. This matter is being contested and is therefore 

Searsport 8/25/2009 Notice ol Violation 
Maine Dept. of Environmental 

Proteclion 2009-067-O 
t t ' t f S K ) 9/5/2009 - residual fuel oil removed offsiie. 

Oswego 7/2/2009 Notice ot Violation 
NewYork Stale Dept. of 

Environmental Conservation 
#7-1600. Inspection 

#17461 CLOSED - secondary containmenl for 2K gallons. #2 oil lank 

Seacoast 6/1/2009 Administralive Order NH Dept, of Environmental Services 09-049-WMD CLOSED 10/19/2009 - secondary containment compliance 

Searsport 4/21/2009 Notice of Violation 
Maine Dept. of Environmental 

Proteclion - Bureau of Air Quality #1-09 CLOSED - air emission opadly issues - fine paid 



F. Regulatory Action (License Application 
question 5.c.) 

RECEIVED 
FEB 1 1 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



SPRAGUE OPERATING RESOURCES 
ENFORCEMENT ACTIONS 

BY LOCATION 

{asof 10/17/2014) 

LOCATION DATE TYPE OF ACTION JURISDICTION ORDER # DESCRIPTION OF VIOLATION 
Searsport/So. 

Portland 4/16/2014 Notice of Violation U.S. Environmental Protection Agency 
OPEN - 4/16/2014-issued for polential violation of Ihe Clean Air A d . 

River Road 3/1/2013 Consent Decree 
New Hampshire Dept. of 
Environmental Services 218-2013-CV-0O267 

CLOSED 2/10/2014 - inspeclion and maintenance of 
aboveground petroleum storage tank systems - S30.000 fine paid 

ML Vernon 11/15/2011 Notice of Violation 
NewYork State DepL of 

Environmental Conservation NY0004588 CLOSED 11/22/2011 - failure to submit sampling report - no fine 

River Road 6/16/2011 Noticeof Violation U.S. Coast Guard NRC #979919 
CLOSED 7/8/2011 - 168 gallon spill as a result of a hole in a pressure 
relief valve pipe - S500 fine paid 

Avery Lane 8/3/2010 Notice of Violation 
Occupational Safety and Health 

Administration 
311593412 

CLOSED 9/20/2010 - forward end of chain sling slipped free o! safety lifting 
hook and end of gangway closest to the vessel dropped the gangway 
olatfonn pinnina terminal operator underneath - violation considered "other* 

Searsport 2009-2010 
Administralive Consent 

Aoreement 
Maine Dept. of Environmental 

Protection 2009-161-A CLOSED 11/15/2010 - Air quality violations - civil monetary payment - 517,500 

Ml. Vernon 6/1/2O10 Notice of Violation 
New York State Dept. of 

Environmental Conservation CBS#3-000424 CLOSED - Failure to nobly of lank addition - fine paid 

So. Portland 6/2/2009 Notice of Violation US Coast Guard. Homeland Security 3508133 CLOSED 10/19/2009 - dischame of asphalt due to failure in line - line paid -

Providence 1/28/2010 Notice of Violation 
Rhode Island Dept. of Environmenlal 

Management 
WP09-033 

32,JUL) 
CLOSED 7/20/2011 - Office ol Water Resources found thai there were 
elevated levels of tolal suspended solids delected In the effluent from the 
Fadlitv - cause determined lo be from nearbv constmction - Consent Order 

So. Portland 10/7/2009 Notice of Violation 
Maine DepL of Environmental 

Protection 
CLOSED 10/19/2009 - minor release from AST 

TRT 8/12/2009 Notice of Violation US Coasl Guard. Boston Sector NRC #468730 Small release into the water. This matter is being contested and is there lore 

Searsport 8I25I2O09 Notice oi Violation 
Maine Depl. of Environmental 

Prole ction 2009-067-O 
t t 'OSK) 9/5/2009 - residual fuel oil removed offsite. 

Oswego 7/2/2009 Notice of Violation 
NewYork Stale Dept. of 

Environmental Conservation 
#7-1600. Inspection 

#17461 CLOSED - secondary containment for 2K gallons, #2 oil tank 

Seacoast 6/1/2009 Administrative Order NH Dept. of Environmenlal Services 09-049-WMD CLOSED 10/19/2009 - secondary containment compliance 

Searsport 4/21/2O09 Notice af Violation 
Maine Dept. of Environmenlal 

Proteclion - Bureau o( Air Quality #1-09 CLOSED - air emission opadly issues - fine paid 



G. Summary of Regulatory Action (License 
Application question 5.d.) 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



SPRAGUE OPERATING RESOURCES 
ENFORCEMENT ACTIONS 

BY LOCATION 

(as of 10/17/2014} 

LOCATION DATE TYPE OF ACTION JURISDICTION ORDERS DESCRIPTION OF VIOLATION 
Searsport/So. 

Portland 4/16/2014 Notice of Violation U.S. Environmental Protection Agency 
OPEN - 4/16/2014-issued for polential violation of the Clean Air Act. 

River Road 3/1/2013 Consent Decree 
New Hampshire DepL of 
Environmental Services 2I8-20I3-CV-00267 

CLOSED 2/10/2014 - inspection and maintenance of 
aboveground petroleum storage tank systems - $30,000 fine paid 

Mt. Vernon 11/15/2011 Notice of Violation 
New York Stale Dept. of 

Environmenlal Conservation NYO004588 CLOSED 11/22/2011 - failure lo submit sampling report - no fine 

River Road 6/16/2015 Notice of Violation U.S. Coast Guard NRC #979919 
CLOSED 7/8/2011 - 168 gallon spill as a result of a hole in a pressure 
relief valve pipe • S500 Tine paid 

Avery Lane 8/3/2010 Notice of Violation 
Occupational Safety and Health 

Adminislration 
311593412 

CLOSED 9/20/2010- forward end of chain sling slipped free of safety luting 
hook and end of gangway dosest to the vessel dropped the gangway 
platform pinninq terminal operator underneath - violation considered 'other" 

Searsport 2009-2010 
Adminislrative Consent 

Aqreement 
Maine Dept. of Environmental 

Proteclion 2009-161-A CLOSED 11/15/2010-Air quality violations - dvil monetary payment - $17,500 

Ml. Vemon 6/1/2010 Notice of Violation 
NewYork State DepL of 

Environmenlal Conservation CBS#3-000424 CLOSED - Failure lo notify of tank addition - fine paid 

So. Portland 6/2/2009 Notice of Violation US Coast Guard. Homeland Security 3508133 CLOSED 10/19/2009 - discharge of asphalt due to failure in line - fine paid -

Providence 1/28/2010 Notice of Violation 
Rhode Island Dept. of Environmental 

Management 
WP09-033 

3Z,JUU • 
CLOSED 7/20/2011 - Office of Water Resources found that Ihere were 
elevated levels of total suspended solids detected in the effluent from the 
Facililv - cause delermined to be from nearbv conslructinn - Conseni Order 

So. Portland 10/7/2009 Notice of Violation 
Maine Dept. of Environmenlal 

Proteclion 
CLOSED 10/19/2009 - minor release from AST 

TRT 8/12/2009 Notice of Violation US Coast Guard. Boston Sector NRC #468730 Small release into the water. This matter is being contested and is therefore 

Searsport 8/25/2009 Notice of Violation 
Maine Dept. of Environmental 

Protection 2009-067-O Ct-'ffS^b 9/5/2009 - residual fuel oil removed offsite. 

Oswego 7/2/2009 Notice of Violation 
NewYork State Dept. of 

Environmenlal Consetvalion 
#7-1600. Inspeclion 

#17461 CLOSED - secondary containment for 2K gallons, #2 oil tank 

Seacoast 6/1/2009 Administrative Order NH Dept. of Environmenlal Services 09-049-WMD CLOSED 10/19/2009 - secondary containment compliance 

Searsport 4/21/2D09 Notice of Violation 
Maine DepL of Environmental 

Proteclion - Bureau of Air Qualitv #1-09 CLOSED - air emission opadty issues - fine paid 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

W A S H I N G T O N , D.C. 20549 

FORM 10-Q 

H QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OK THE SECURITIES EXCHANGE ACT OF 
1934 

For Iho qmtrtcrly period ended September 30,2014 

or 

• T R A N S I T I O N REPORT P U R S U A N T T O S E C T I O N 13 OR 15(d) OF T H E S E C U R I T I E S E X C H A N G E A C T OF 

1934 

For Ihe fransilion period [ lo J 

Commission file number: 001-36137 

Sprague Resources LP 
(Exact name of registrant ;is specified in its cJiarlcr) 

Delaware 45-2637964 
(State of incorporation) (I.R.S. Empliiyur Identification No.) 

185 International Drive 
Portsmouth, New Hampshire 03801 
(Address of principal executive offices) 

Registrant's telephone number, includin" aren code: (800) 225-1560 

Indicate by check mark whether the registrant (l)has filed all reports required to be filed by Section 13 or 15(d) ofthe Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that tho registrant was required to file such reports), and (2) has been subject to such filing 
rcquireinents for the pasi 90 days. Yes 13 No • 

Indicated by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required 
to be submitted and posted pursuant to Rule 405 of Regulations S-T during the preceding 12 months (or for such shorter period that the registrant was 
required to submil and post such files). Yes El No • 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-uccelerated filer, or a smaller reporting company. See the 
definitions of "large accelerated filer," ••accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one): 

Large accelerated filer • Accelerated filer • 

Non-accelerated filer El (Do not check if a smaller reporting company) Smaller reporting conipany • 

Indicate by check mark whether the registranl is a shell company (as defined in Rule l2b-2 ofthe Exchange Act). Yes • No EI 

The registrant had approximately 10,106,037 common units and approximately 10,071,970 subordinated units outstanding as of November 10,2014 
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Pari I - FINANCIAL INFORMATION 

Item 1 - Financial Statements 

Sprague Resources LP 
Consolidated Balance Sheets 

(in lliouKinds cucept unit am mints) 

Assets 
Current assets: 
1 1 Cash and cash equiyalcnts' 

Accounts receivable, net 
Invcntprics • • _ 
Fair value of dcrivalivc assets 

'! pcfciredm come taxes 
Other current assets 

I . Total current assetŝ  
Propeny, plant, and equipment, net 
IntangiblesFn^tHcrjissets; nc^ ^ 
GoodiviJI 

(,. ••.Total'asscts; ' 

Liabtlidej; 
Currorit 

iJities and unitholders'' equity 
mt'Iiabilities:!1 •'.-•C-.r' : . Accounts payable 
Accrue'diiiabilitics' 

' ! f i '-fS > ' t v 

Fairvaluc ofderivativc liabilities 
'. ' .^ c.J°;Q9n9r4l P ^ l ^ r ^ ' d a'ffi^ 7„ 

Current portion of Jong-retro debt 
i " .QHTERI R9iji?i!!.of c'apital leases;'' ; \ : i H 

'I'otal current liabilities 

Long-term debt 

Other liabilities 

Deferred income taxes 

Unitholders'equity: — ^ -v -

Common unitholders-affiliated (!,571,970 units issued and outstanding) . ^ 

Accumulated other comprehensive loss, nel oftax 
Total'umtholden;\ equity 

Total liabilities and unitholders' equity 

Scpiember 31), December 31, 
2014 2013 

(Vaauditcd) 

$ . .3S5 s. 99S 
153,492 240,779 
269,734 348,107; 
96,730 65,098 
' i.so?:-' 2207 
49.291 25.369 

571,439-' 682 ,'558 
113.813 116,807 

. ' .74,703,. *; 7i6;842 
37,383 37.383" 

'$" "8537590'; 

\7S~W 
'..v '."'>0,3i'7; .'33,415. 

103,589 130,954 

' •.""-"TuTs'" • '>,76cr 
150,1*53 126,652 

. / Z : ; ; .234' : •' ".".'"193' 
409,599 471,161 

241,647 332,848 
-.•1^067;"' 

13,877 15".015 

1,629 1,540 
' ' ' l l . ; 823i63 'it 

'.•.'•'142,258; ' 127,496 
00,122) (12,854) 

• '(64;859)7"' '.' ' (82,356)1 
(563) (2,327) 

' 66,714'. ' 29;959V 
S 737,338 s S53.590 

The accompanying nates arc. an integral part of these financial statements. 

3 



Table of Contents 

Sprague Resources LP 
Unaudited Consolidated Statements of Operations 

(in thousands except units and per unit amounls) 

Thri'O Months Ended 
Sepicmlicr 30, 

Nine Months Ended 
Sep! ember 30, 

Net sales ' 
Cost of products sold 

"Gross margin 
Operating costs and expenses: 

• . Operating expenses 
Selling, general and administrative 
Depreciation and amortization 
Total operaling costs and expenses 

Oficratiiig (JossXincqnic' 

Olher (expense) income 

Interest expense 

(Lo ss) income before mcomcttax es';_t 

Income tax benefit (provision) 

I ^•'•!;Net,(!jm)mcome£^ l i,JJ^/V^ 

2014 2013 2014 2013 
Predecessor Predecessor 

S 728',821 S 9,40,275 • S' 3,474,985 53,407,048.' 
708,490 914.574 3.31 i . 849 3.282,438 

20,331 "25,701 163,136 ' 124,610 

11,626 12,844 37,504 40',444' 
f3,277 1*2,633 48,670 39,689 
2.383. ASU ' -7.670'-' i2',47l/ 

27.286 29.511 93,244 92.604 

' (6.955) 32;po&" 

— (215) — 601 
••;','"122-' • ••" zei:/ ' .-"•'388: 52 ii 

(4.241) (7,207) (13.930) ' (21,846) 

, „ . ' ; • Jse^sov ' '" "1 i7282 
356 4.560 (7.227) (6,078) 

^ S ^ T i r C , ; " ' $~^55f r23r" ̂ ST^SUOV 

Net (Joss) income per limited partner unit; _ 

Common-diluted $ (0.53) 

Units used to compute net (loss) income per limited partner unit: 

LO^^^ictvC^''":'Yr^' -J'^'^^Z* \ \ V ^7,'^-;; l'J^M4.t3S^^X:.:x^ 
Common - diluted _ ' 0,0_91,388 

" V v . S u r a j m i t ^ ^ ^ ,"". • iVv"^' - ,". / M M ' > V 0 ' . y ' - . . . ' 
Distribution declared per common and subordinated units $ 0.4425 

Tiw accompanying notes ara an integral part of these financial statements. 

4 

if \^2-.73_ 
G 2.73 

•Ki6",g8.5;d58. 
16,126,935 

S 1.2825 
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Sprague Resources LP 
Unaudited Consolidated Statements of Comprehensive (Loss) Income 

(in ihouumds) 

Three Months Kndod Nine Months Ended 
September 30, 

Net (loss) ihcome> 
Other comprehensive income (loss), net oftax: 

Unrealised gain (loss) on interest rate swaps 
Nel gain (loss) •rising in the period 
Rue I assWj cation adjusimcm related for!ossesjealizcd.in jricome 
Nel change in unrealized loss on interest ntle swaps 
Tax "effect 

• Foreign'lcurrency Iranslaiion adjustment 
Unrealized gain (loss) on inter-entily long-ierm foreign currency 

irans.ictiojis 

b"fer"c'omprolicrnsivc'inconic (loss) > 

Comprehensive (loss) income 

2014 2013 2014 2013 
Predecessor Predecessor 

$ ' (LQ.7!*)' $ ' (6,411) S 55,123 S _ 5,204 

45 (165) (54) (303) 
631' 1,.292 1,864 3,806 
676 1,127 1,810 3,503 
(17)' (4'52V • (A'ey (1.408) 
659 675 1,764 2,095 

— 853. — 

1.313 ' (2.501) 

659 " . 2;84i : f.7'64 • (2.218)' 
S (10.059) S (3,570) S 56.887 S 2.986 

7Vi(f accompanying notes arc an integral part of these financial statements. 

5 
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Sprague Resources LP 
Unaudited Consolidated Statements uf Unitholders' Equity 

(in thoii^iinds) 

Commiin- Subordiiuilod-
Common-

Public 
Sprngue 
Holdings 

Spraguc 
Holdings 

Balance at December 31, 2013. $ 127,496 . : K - (12.854) $ (82,356) 

Partnership net income 23.280 4,299 27,544 
Other comprch^hsjye income 
Dislribulion to unitholders 

' • \ Unit-based. compensation 
(9,584) 
1424 

(1,764)' 
' .' -207 

(1 1,307) 
1,328 

Repurchased units withheld for employee tax 
obligation (58) (10) (68) 

Balance at September 30, 2014 $• 142.258; , ' I (ro,122)'.'. $" ' (64,859)' 

77fe accompanying notes are an integral part of these financial statements. 

6 

Accumut'.ucd 
Other 

Compreliensivc 
(Loss) Income 

(2;327) $' 

1,764: 

(563)' $ 

Total 
29.959 
55,123 

1V764-
(22,655) 

2,6 5 9 

(136) 
66,714 



Table of Contnnts 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

W A S H I N G T O N , D.C. 20549 

FORM 10-Q 

13 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Tor ilic qtinrlcrl}' period ended Soplemlwr 30, 2014 

or 

• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Forthe transition period I to 1 

Cotnmissiofi file number: 001-36137 

Sprague Resources LP 
(Exact name of registrant as specified in its charier) 

Delaware 45-2637964 
(State of incorporation) (I.R.S. Employer Idcniificalion No.) 

185 international Drive 
Portsmouth, New Hampshire 03801 
(Address of principal eiccolivc offices) 

Registnint's telephone number, including area code: (800)225-1560 

Indicate by check maik whether the registrant (l)has filed all reports required to be filed by Section 13 or 15(d) ofthe Securities F.xchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subjeel lo such filing 
requirements forthe past 90 days. Yes IS] No • 

Indicated by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required 
to be submitted and posted pursuant to Rule 405 of Regulations S-T during the preceding 12 monlhs (or for such shorter period lhat the registrant was 
required to submit and post such files). Yes O No • 

Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a nmi-acccl crated filer, ora smaller reporting company. See the 
dcfmilions of "large accelerated filer." "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one): 

Large accelerated filer D Accclcraicd filer • 

Non-accelerated filer IE] (Do nol check ifa smaller reporting company) Smaller reporting company • 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 ofthe Hxchange Act). Yes • No O 

The registrant had approximately 10,106,037 common units and approximately 10,071,970 subordinated units outstanding as of November 10,2014 



Table of Conlonts 

Table of Conlenls 

PAR)' 1—FlNANC.lA}. INFORMATION 

Item 1. Financial Statcmcnis: 
Consoliciaied Balanco Sheets as of Supiemhcr^O. ?.0M and December 3l.?.tn 3 
Unaudited Copsnlidated Statements of Onerations forthe three and nine months ended Scpicmher 30.2014 and Septemtier 311, 2013 
Unaudited Consolidated Stateinenis ofromnrehepsive fLoss") Income forthe three und nine monthsended Senlemher 30, 2014 and 

Sememlier 30.2013 
Unaudited Consolidnted Statement of Unitholders' F.auitv for ihe nine monlhs ended September 30.2014 
Un.-nifliiefl ronsolidjiteri StaiemenisofCa.-ih Flows fur the nine- monlhs ended September 30,2014 m i September 31). 2013 
Notes to Unaudited Consolidated Financial Siatements 

ftem 2. Manflijremcnt'sPiscttssion and Analysis o f Fmandnl Conditifm nnd Resit its ofOpeiTttions 
Item 3. Onanlilalive and Qtuditative Disclosures nhmit Market Risk 
liem 4. Commlsand Froceriurfs 

PART 11—OTHER INFORMATION 

Item 1. Legal Proceedings 
Item IA. Risk Factors 
Item 2. Uiircgjytcrcd Sales of Equity Securities and Use of Proeeeds 
Item 3. Defaults Upon Senior Securities 
Item 4. Mine Safety Disclosures 
Item 5. Olher Information 
hem 6. _ Exhibits 
Signatures 

6 
7 
8 

22 
42 
45 

46 
46 
46 
46 
46 
46 
47 
48 



T.iblo of Contonts 

Pari I - FINANCIAL INFORMATION 

lliin I Financial StatemtDtS 

Spragac Resourcei LP 
Coiisolidati-d Balance Sheets 

(in ihonnndsnetpt ""ii traounts] 

.Vssets 
Current assets: 

Cash and cash equivalents 
Accounts receivable, net 
Inventories 
Fair value of derivative assets 
Delcned income taxes 
Other current assels 

Total current assets 
Property, plant, and ei]uipmenl, nel 
Intangibles and other assets, net 
Goodwill 

Total assets 

Liabilities and unitholders' equity 
Current liabilities: 

Accounts payable 
Accrued liabilities 
Fair value of derivative liabilities 
Due to General Partner and affiliates 
Current portion of long-term debt 
Current portion of capital leases 

Total current liabilities 
Commitments and contingencies (Nole 10) 

Long-term debt 
Long-term capital leases 
Other liabililies 
Due lo General Partner 
Deferred income laxes 

Total liabililies 
Unitholders' equity: 

Common unitholders - public (8,526,084 units and 8,506,666 units issued and outstanding, as of September 30. 
2014 and December 31,2013, respectively) 

Common unitholders - afilliated (1.571.970 units issued and outstanding) 
Subordinated unitholders - affiliated (10.071,970 units issued and outstanding) 
Accumulated other comprehensive loss, nel oftax 
Total unitholders' equity 

Total liabilities and unitholders'equity 

The accompanying notes are tin integral purl of these financial stalenwnls. 

3 

ScptcmluT .to. 
2014 

(Unaadited) 

S 385 
153,492 
269.734 

96,730 
1,807 

49.291 
571.439 
113,813 
14,703 
37.383 

$ 737.338 

103,971 
40,317 

103,589 
11,335 

150,153 
234 

409.59') 

241,647 
3,009 

13,877 
863 

1.629 
670.624 

142,258 
(10,122) 
(64,859) 

(563) 
'•<..714 

Dteaabtr 11. 
201.1 

S 998 
240,779 
348,107 
65,098 

2.207 
25.369 

682,558 
116,807 
16,842 
37.383 

S 853.590 

175,187 
33,415 

130.954 
4,760 

126,652 

m 
471.161 

332.848 
3,067 
15.015 

1.540 
823,631 

127,496 
(12,854) 
(82.356) 
(2.327) 
29.959 

S 853.590 
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SprafjiK- Resource's LP 
I'naiuiited Consolidated Statements of Operalions 

(in (houNands except units anil per unit amounls) 

Three Months Lncled Nine Months Ended 
Septenihcr .10, 

Nel sales 
Cost ofproduets sold 

Gross margin 
Opeiatin!', costs and expenses: 

Operating expenses 
Selling, general and administrative 
Depreciation and amortization 
Tolal operaling costs and expenses 

Operating (loss) income 

Other (expense) income 
Inleresl income 
Inleresl expense 

(Loss) income before income taxes 
Income tax benefit (provision) 
Net (loss) income 

Nel (loss) income per limited partner unit: 
Common - basic 
Common - diluted 
Subordinated - basic and diluted 

Units used lo compute net (loss) income per limited partner unit: 
Common - basic 
Common - diluted 
Subordinated - basic and diluted 

Dislribulion declared per common and Subordinated units 

2(114 2013 2014 2013 

S 728.821 
708,490 
20.331 

Predecessor 

S 940,275 
914.574 
25.701 

S 3.474,985 
3.31 1,849 

163,136 

I ' i edecessor 

$3,407,048 
3.282.438 

124,610 

1 1,626 
13.277 
2.383 

27.286 

12,844 
12,633 
4.034 

29.51 1 

37,504 
48,670 

7.070 
93.244 

40,444 
$9,689 
12.471 
92.604 

(6.955) (3,810) 69.892 32,006 

122 
(4.241) 

(215) 
261 

(7.207) 
388 

(13.930) 

601 
521 

(21.846) 

(11.074) 
356 

S (10.718) 

(10.971) 
4.560 

S (6,411) 

56.350 
(1.227) 

S 55.123 

11,282 
(6.078) 

$ 5.204 

$ (0.53) 
S (0.53) 
$ (0.53) 

S 2.73 
S 2.73 
$ 2.73 

10,091.388 
10,091,388 
10.071.970 

10.085,058 
10.120.To 
10,071,970 

$ 0.4425 $ 1.2825 

The accompanying nolcs arc an integral part oj these financial statcmcnis. 
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Sprague Ucsom ees LP 
Unaudited Consolidated Statements of Comprehensive (Loss) Income 

(in tluiusnnils) 

Net (loss) income 
Other comprehensive income (loss), nel oftax: 

Unreal ized'gain (loss) on interest rate swap's • , , . : 
Net gain (loss) arising in the period 
Reclassification adjust mcnl related lor losses realized in jricome 
Net change in unrealized loss on interest rate swaps 

^ Tax.effect "•" . •' • i . . . 

,•- Foreign currency trajplatjoiVadjustmeni1 . • • ..• v'' . '• - "• 
Unrealized gain (loss)on inter-entily long-tenn foreign currency 

transact to us 

P l t i ^ r V M i I ^ i v * } ' ' S ' > i ' : .Vt!'«.'.'(. 
Comprehensive 0'>ss) income 

Three Months Kiided Nine Munths F.ndcd 
Septenihcr 30, Scpicmher 30, 

2014 2013 2014 2i i)13 
Prfdccesor I'redcccstnr 

$• 
' (10,718) $ ' (6,411) • S. ' 55,123 "5,204 

. -
45 (165) (54) (303) 

• "631 . ' . . 1.292 . 1,864̂  3.806 
676 1,127 1,810 3,503 

• 07) • ' " (452) :-."(46) (f.408) 
659 675 1,764 2,095 

;

 : - 1 853. ' -- 0X12). 

1,313 (2,501) 

''"'".•T,764'L-' •:(2'.2i8)' 

$ (10.059) S (3.570) S 56.887 $ 2,986 

The accompanying notes are an integral part of these financial statement.'!. 
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Sprague Resources LP 

(in itiousiuids) 

Acciinuihti'd 
Common- Sitliordiniiled- Ollu-r 

Co m iiio n- SiiruRiic S p r ; i ^ i i i ] Ci)iii]iri'liciisivc 
Puhlic ildldiiics llnldiiiji-i (1.iis1.) Income Tol.it 

Balance at Decemhcr 31,2013 $ 127,496 S (12,854) S (82,356) S (2,327) S 29.959 

I'artiiership net income 23,280 4,299 27,544 

•— 
55,123 

Other comprehensive income — — — 1,764 1,764 

Distribution 10 unitholders (9,584) (1,764) (1 1,307) — (22,655) 

UniNbased compcn-aiion 1,124 207 1,328 — 2,659 

Repurchased units withheld for employee tax 
obligation (58) (10) (68) — (136) 

Balance at September 30, 2014 $ • 142.258 S . • (10.122) S (64.859) S (563) $• 66,714 

77ie acampitnying notes arc an integral part of these financial statements. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-Q 

S QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15((1) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the quarterly period ended September 30,2014 

or 

• T R A N S I T I O N R E P O R T P U R S U A N T T O S E C T I O N 13 OR 15(d) OF T H E S E C U R I T I E S E X C H A N G E A C T OF 

1934 

For the transition period | to | 

Commission file number: 001-36137 

Sprague Resources LP 
(Exact name ofrcgistrant as specified in its charter) 

Delaware 45-2637964 
(Slaw of iiicorporiition) (I.R.S. Employer IdcnlificBllon No.) 

185 Internationaj Drive 
Portsmouth, New Hampshire 03801 
(Address of principal executive offices) 

Registrant's telephone number, including area code: (800) 22S-1560 

Indicate by check mark whether the registrant (1) has filed all reports required lobe filed by Section 13 or 15(d) ofthe Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing 
requirements for the past 90 days. Yes El No • 

Indicated by check mark whether the registrant has submitted electronically and posted on its corporate Web site, i f any, every Interactive Data File required 
to be submitted and posted pursuant to Rule 405 of Regulations S-T during the preceding 12 months (or for such shorter period that the registrant was 
required to submit and post such files). Yes HI No • 

Indicate by check mark whether the rcgisirori! is a large accelerated Ji]er,an accelerated filer, a non-acccleralcd filer, ora smaller reporting company. Sec the 
definitions of "large accelerated filer." "accclcraicd filer" and "smaller reporting company" in Rule 12b-2 ofthe Exchange Act. (Check one); 

Large accelerated filer • Accelerated filer • 

Non-accelerated filer EI (Do not check ifa smaller reporting company) Smaller reporting company O 

Jndicale by checkmark whether llicregiilranl is a shell company (as defined in Rule 12b-2 of ihe Exchange Act), Yes • No E 

The registrant had approximately 10,106,037 common units and approximately 10,071,970 subordinated units outstanding as of November 10,2014 
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Part I—FINANCIAL INFORMATION 

lliin I - Financial .Slalinu'iils 

Sprague Resources LP 
C'omoliilaleil Balance Sheets 

(in lliousuiids cxct'pt mill aimiiinls) 

Sfp l i - i i i ho r . ' 0 , 

2014 

(Unaudited) 
Assels 
Current assets: 

Cash and cash equivalents 
Accounts receivable, net 
Invcnlories 
I air value ofderivativc assets 
Defencd income laxes 
Other cunent assets 

Total current assels 
Property, plant, and equipment, net 
Intangibles and other assets, net 
Goodwill 

Total assels 

Liabilities and ^nitholdcrs, equity 
Current liabilities: 

Accounts payable 
Accmed liabilities 
Fairvaluc ofderivativc liabilities 
Due to General Partner and affiliates 
Current ponion of long-term debt 
Cunent ponion of capilal leases 

Total cunent liabilities 
Commitments and contingencies (Note 10) 

Long-term debt 
Long-term capital leases 
()thci liabilities 
Due to Generaj Partner 
Defened income taxes 

Total liabililies 
Unitholders' equity: 

Common unitholders - public (8,526,084 units and 8,506,666 units issued and outstanding, as of Seplenibcr30, 
2014 and December 31, 2013, respectively) 

Common unitholders - affiliated (1.571,970 units issued and outstanding) 
Subordinated unitholders - afilliated (10,071,970 units issued and outstanding) 
Accumulated other comprehensive loss, net oftax 
Total unitholders' equity 

Total liabilities and unitholders'equity S ' W.^x 

$ 385 

269,734 
96.730 
1,807 

49.291 

571,439 
113,813 
14,703 
37.383 

S 737.338 

103,971 
40,317 
103,589 
11,335 
150,153 

234 
409,599 

241,647 
3,009 
13,877 

863 
1.629 

670.624 

142,258 
(10,122) 
(64,859) 

(563) 

66.714 

cmhrr 31, 
2013 

$ 99S 
240,779 
348,107 
65,098 
2,207 
25.369 

682,558 
1 16.807 
16,842 
37.383 

S 853.590 

175,187 
33.415 
130,954 
4.760 

126,652 
193 

471.161 

332,848 
3,067 

15.015 

1.540 
823.631 

127,496 
(12.854) 
(82.356) 
(2.327) 

29.959 
S 853.590 

The acciiiiipuin ing nulrs arc an inlrgral /mi l uf thru- linancial slulcnu-iils. 
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Sprague Ri'sourccs 1.1' 
Uuaudilcd Consolidated Statements of Opcradoni 

(in ihounndi excepl rniiti and per BDU a mo anti) 

Net sales 
Cusl ofproduets sold 

Cross margin 
Operaling costs and expenses: 

Operating expenses 
Selling, general and adnunislr.itive 
Depreciation and amortization 
Total operating costs and expenses 

Pperating (loss) income 

Other (expense) income 
Interest income 
Interest expense 

(Loss) income before income laxes 
Income lax benefit (provision) 
Net (loss) income 

Nel (loss) income per limited pannerunil: 
Common - basic 
Common - diluted 
Subordinated - basic and diluted 

Units used lo compute nel (loss) income per limited partner unit: 
Common - basic 
Common - diluted 
Subordinated - basic and diluted 

10,091.388 
10,091,388 
10,071,970 

: 0.4425 Dislribution declared per common and subordinated units 

Tlie accompanying miles are an integral part of these financial Statements. 

10.085.058 
10.120.935 
10,071.970 

: 1.2825 

1 I i i i'c M i n ih i l.nclrd Nine M o i i l l i s K i u l c d 

ScpU-mbiT .Ml. September 30, 
2014 : « i .t 21114 2013 

PredtccHor Predeeonor 

$ 728,821 S 940,275 S 3.474.985 $3,407,048 
708.490 914.574 3.311.849 3.282.438 

20,331 25,701 163.136 124.610 

11,626 12,844 37,504 40,444 
1 3.277 12,633 48,670 39.689 
2.383 4.034 7.070 12.471 

27.280 2l).5 1 1 93.244 92.604 

(6.955) (3,810) 69,892 32.006 

— (215) — 601 
122 261 388 521 

(4.241) (7.207) (13.930) (21.846) 

(11,074) (10.971) 56,350 11,282 
356 4.560 (1.227) (6.078) 

s (10.718) S (6.411) S 55.123 S 5.204 

$. (0.53) S 2.73-

$ (0.53) S 2.73 

$ (0.53) S 2.73 



T.iblc of Contonts 

Sprague Resources LP 
1 naiidilod Consolidali-d Siatements of ("omprehensivc (Loss) Income 

( i n l l i ( ius: i i i i i%) 

I Iir cc Monthl Knded 
Scpicmher 30. 

Nine Monlhs Kndc-d 
Scpicmher 30, 

Net (loss) income 
Other comprehensive income (loss), net oftax: 

Unrealized gai" (loss) on interest rate swaps 
Nel gain (loss) arising in the period 
Reclassification adjustment related for losses realized in income 
Net change in unrealized loss on interest rate swaps 
Tax effect 

Foreign currency translation adjustment 
Unrealized gain (loss) on inlei-enlity long-temi foreign currency 

transactions 
Olher comprehensive income (loss) 
Comprehensive (loss) income 

: i ) i 4 2013 2014 2013 
Predecessor Predeeenor 

S (10.718) S (6.411) $ 55,123 S 5.204 

AS (165) (54) (303) 
631 1.292 1.864 3.806 

676 1,127 1.810 3.503 
(17) (452) (46) (1.408) 

659 ti75 1.764 2.095 

— 853 — (1.812) 

— 1.313 — (2.501) 

659 2.841 1.764 (2.218) 

$ (10.059) S (3.570) S 56.SS7 S 2.986 

Tin- accompunyiiig notes arc an integral pari of these finoncial statements. 
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Sprague Resources LP 
l/tiaudifcd Consolidated Siatements o[Vnitl}oUkrs , Equity 

(in Iti ou sands) 

Aceuimiluti'd 

Balance at becemher 31,2013 

I'annorshi]) net income 
; Other comprehensive income 

Dislribution to unitholders 
Uriit^bascd compensation 
Repurchased units withheld for employee lax 

obligation 
Balance a i September 30, 2014 

The accompanying notes are an integral pan nf these financial statements. 
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Comniuii- Subordiniili'd- Oilier 

Co millou- Sprague Ctimprefieiisivf 
Plihlic Holdinss lliildiii '^K (Loss) Ineomii Ti) i : i l 

S 127,496 S (12,854) $ (82.356) S (2.327) S 29.959 

23,280 4,299 27,544 — 55,123 
— — 1,764 l',764 

(9,584) (1,764) (1 1,307) — (22,655) 
1,124 207 1,328 — 2,659 

(58) (10) (68) — (136) 

$" • 142.258 $ . • n0,122)'<- S (64,859) % (563) S • 66.714 
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DNBr 
Risk^Mahagement. 

Printed'By:Derek Hinte: 
Date.Printed:November 25, 2014: 

Account: Sprague Energy Solutions Inc. 
D-U-N-S® Number: 07-833-9008 - SPRAGUE ENERGY SOLUTIONS INC. 
Account Number: 89582000 

Trade Names: (SUBSIDIARY OF SPRAGUE OPERATING RESOURCES LLC, PORTSMOUTH, NH) 
EndorsemenUBilling Reference: dbintz@spragueenergy.com 

<D&B Addreisst. ..-,„ -

Address 185 International Or 
Portsmouth, NH. US -
03801 

Phone 800 225-1560 

Fax 

Location Type Single (Subsiaia/y) 

Web www.sproguQQnorgy.com 

Account Address£ 

Address 185 International Drive 
Attn: Accounts Payable 
Portsmouth, NH, US - 03801 

Phono 

Fax 

Assigned to; Credit Dopartment 

Account Created: 05/12/2014 

Last Review Datc:l0/02/20l4 

Last Import Date:l0/O1/2014 

Endorsement; dhintzigspraguconorgy.c 
om 

Company Summary 

Currency: Shown in USD unless otherwise indicated 

Score Bar 

• '• • - ••' • - '•• .-. 
PAYDEX® Unavailable 

Financial Stress Score Class ^ 4 Moderate to High Risk of sevoro financial 
stress. 

Commercial Credit Score Class ^ 3 Modorale Risk of severe payment delinquency. 

D8.B Rating DS The information available does not permit us to 
classify the company. 

Credit Limit - D&B Conservative 20,000.00 Based on profiles of other similar companies. 

Bankruptcy Found No 

Account Review Reasons D&B Viability Rating 

Status: No Action Recommended 

Detailed Trade Risk Insight; 1 

Days Beyond Terms Past 3 Months 
There is not sufficient reporting trading activity to 
generate 3 months Days Beyond Terms (a minimum of 
3 trade experiences from at least 2 suppliers 

Recent Derogatory Events 

' Feb-14 .May-i*- Aiig-14 

Placed for Col lect ion -

Bad Debt Writ ten Off 

•jjjj; Viability Score: 4 

0 Portfolio Comparison: 6 

Data Depth Indicator: B 

&7Tci Company Profile: Z 

S u b s i d i a r y 

Current Credit Terms 



Fraud Risk Score Information 

/ l ^ No Fraud Risk Score is Available 

Actual Credit Limit(USD) 1.00 

Previous Credit 
LimitfUSD) Not Available 

Actual Payment Terms NET 30 

Actual Early Payment 
Discount Nol Set 

Actual Term Status Not Set 

Total Outstanding 0.00 

Credit Limit Remaining 1.00 

Company Overview 

This is a single (subsidiary) location 

Manager DAVE GLEND0N, PRES-
CE0 

Year Started 2011 

Employees UNDETERHiNED 

SIC 5085 . 5172 

Line of business Whole imiustr ial 
supplies, whole 
petroleum .products, 
whole.coal/ 
minerals/ ores 

NAICS 423840 

FirstRain[ Company News 

CD 
/f \ This Company is not currently tracked for Company 
•-Z-J News 

Powered by FirslRain 

Public Filings 

The following data includes both open and closed 
filings found in D&B's database on this company. 

Record Type Numberof 
Records 

Most Recent 
Filing Date 

Bankruptcies 0 -
J udemcn t s 0 -

Liens 0 -
Suits 0 -
UCCs I 10/30/13 

The public record items contained herein may have 
been paid, terminated, vacated or released prior to 
today's date. 

Corporate Linkage 

This is a Single (Subsidiary) Jocation 

SPRAGUE ENERGY SOLUTIONS INC. 
Portsmouth . NH 
D-U-N-S® Number 07-833-9008 



Account Summaries 

The Domestic Ultimate is 
SPRAGUE RESOURCES LP 
PORTSMOUTH 
D-U-N-S® Number 96-894-9599 

The Parent Company is 
SPRAGUE OPERATING RESOURCES LLC 
New Hampshire 
D-U-N-S® Number 13-136-2733 

Totals 

Total Total Total Total Total 
Total Total! Past Past Past Past Past 
Current Past Due Due. Due Due Due 
Balance Diie Cycle Cycle Cycle Cycle Cycle 

1 2 3 4 5 

Total 
Charge-
Off 
Amount 

Type Lender. Date 
Reported Date Date Balance Balance Due 

Past 
Open Ooscd Current J ^ n t Due 

Past 
Due 

Past 
Due 

Past 
Due 

Past' 
Due 

Cycle Cycle Cycle Cycle Cycle 
1 2 3 4 5 

Charge-
Off 
Amount 

Corporate Linkage 

Domestic Ultimate 

Company 

SPRAGUK RESOURCES LP 

City, State 

PORTSMCHJTH , New ilnrapshirc 

D-U-N-S® NUMBER 

%. 894 -9599 

Parent 

Company 

SPRAGUE OPERATING RE-SOURCES LLC 

City, State 

PORTSMOUTH , New Hampshire 

D-U-N-S® NUMBER 

13-136-2733 

Affiliates (Domestic) 

Compahy 

•SPRAGUE TERMINAL SERVICES LLC 

City, State 

PORTSMOimi . New Hampshire 

D-U-N-S® NUMBER 

07-833-91)13 

Predictive Scores 

Credit Capacity Summary 

is Currency: Shown in USD unless otherwise indicated —• 

This credit rating was assigned because of D&B's assessment of the company's creditworthiness. For more information, see the 
D&B Rating Key 

D&B Rating: DS 

The DS rating indicates that the information available does not permit D&B to classify the company within our rating key. 

Number of Employees Total: UNDETERMINED 



Payment Activity: {based on 6 experiences) 

Highest Credit: 2.500 

Total Highest Credit: 2.900 

D&B Credit Limit Recommendation 

Conservative credit Limit 20,000 

Aggressive credit Limit: 35,000 

Risk category for this business : LOW 

The Credil Limit Recommendation (CLR) is intended to serve as a directional benchmark for all businesses within the same line of business 
or industry, and is not calculated based on any individual business. Thus, the CLR is intended to help guide the credit limit decision, and 
must be balanced in combination with other elements which reflect the individual company's size, financial strength, payment history, and 
credit worthiness, all of which can be derived from D&B reports. 

Risk is assessed using D&Bs scoring methodology and is one factor used to create the recommended limits. See Help for details. 

Financial Stress Class Summary 

The Financial Stress Score predicts the likelihood of a firm ceasing business without paying all creditors in full, or reorganization or obtaining 
relief from creditors under state/federal law over the next 12 months. Scores were calculated using a statistically valid model derived from 
D&Bs extensive data files. 
The Financial Stress Class of 4 for this company shows that firms with this class had a failure rate of 0.84% (84 per 10,000). which is 1.75 
times higher than the average of businesses in D & B's database. 

Financia l S t r e s s C l a s s : 4 
(Lowest Risk:1; Highest Risk:5) 

Moderately higher than average risk of severe financial stress, such as a bankruptcy or going out of business with unpaid debt, over the next 
12 months. 

Probability of Failure: 

Risk of Severe Financial Stress for Businesses with this Class: 0.84 % (84 per 10,000) 
Financial Stress National Percentile : 26 (Highest Risk: 1; Lowest Risk: 100) 
Financial Stress Score : 1428 (Highest Risk: 1.001; Lowest Risk: 1,875) 
Average Risk of Severe Financial Stress for Businesses in D&B database: 0.48 % {48 per 10,000) 

The Financial Stress Class of this business is based on the following factors: 

Low proportion of satisfactory payment experiences to total payment experiences. 
UCC Filings reported. 
Limited time in business 



Notes: 

The Financial Stress Class indicates that this firm shares some of the same business and financial characteristics of other companies 
with this classification. It does not mean the firm will necessarily experience financial stress. 
The Probability of Failure shows the percentage of firms in a given Class that discontinued operations over the past year with loss to 
creditors. The Probability of Failure - National Average represents the national failure rate and is provided for comparative purposes. 
The Financial Stress National Percentile reflects the relative ranking of a company among all scorable companies in D&Bs file. 
The Financial Stress Score offers a more precise measure of the level of risk than the Class and Percentile. It is especially helpful to 
customers using a scorecard approach to determining overall business performance. 

Norms National % 

This Business 26 

Region: NORTHEAST 48 

Industry: W0LESA1.E 54 

Employee range: UN 

Years in Business: 3-5 39 

This Business has a Financial Stress Percentile that shows: 

Higher risk than other companies in the same region. 

Higher risk than other companies in the same industry. 

Higher risk than other companies with a comparable number of years in business. 

Credit Score Summary 

The Commercial Credit Score (CCS) predicts the likelihood of a business paying its bills in a severely delinquent manner (91 days or more 
past terms), obtaining legal relief from its creditors or ceasing operations without paying all creditors in full over the next 12 months. 
The Credit Score class of 3 for this company shows that 5.8% of firms with this class paid one or more bills severely delinquent, which is 
lower than the average of businesses in D & B's database. 

3 Lowest Risk:1;Highest Risk :5 

Incidence of Delinquent Payment 

Among Companies with this Classification: 5.80 % 
Average compared to businesses in D&Bs database: 10.20 % 
Credit Score Percentile : 62 (Highest Risk: 1; Lowest Risk: 100) 
Credil Score : 516 (Highest Risk: 101; Lowest Risk:670) 

The Credit Score Class of this business is based on the following factors: 

No payment experiences reported 
Umited time under present management control 
Higher risk region based on delinquency rates for this region 
Higher risk industry based on delinquency rates for this industry 
Limited business activity signals reported in the past 12 months 

Notes: 
The Commercial Credit Score Risk Class indicates lhat this firm shares some of the same business and financial characteristics of other 
companies with this classification. It does not mean the firm will necessarily experience severe delinquency. 
The Incidence of Delinquent Payment is the percentage of companies with this classification that were reported 91 days past due or 
more by creditors. The calculation of this value is based on D&B's trade payment database. 
The Commercial Credit Score percentile reflects the relative ranking of a firm among all scorable companies in D&B*s file. 
The Commercial Credit Score offers a more precise measure of the level of risk than the Risk Class and Percentile. It is especially 
helpful to customers using a scorecard approach to determining overall business performance. 

Norms National % 

This Business 62 

Kccion: NORTHEAST 62 

Industry: WHOLESALE 54 

Employee rannc; UN 

Years in Business: 3-5 43 



This business has a Credit Score Percentile that shows: 

Similar risk compared to other companies in the same region. 

Lower risk than other companies in the same industry. 

Lower risk than other companies with a comparable number of years in business. 

Trade Payments 
Currency: Shown in USD unless otherwise indicated 

Payment Habits 

For all payment experiences within a given amount of credit extended, shows the percent that this Business paid within terms. Provides 
number of experiences to calculate the percentage, and the tolal credit value of the credit extended. 

Credit Extended # Payment Experiences Total Amount % of Payments Within Terms 

Over 100.000 0 0 0% 

50.{)fiO-J00,00O 0 0 Oil 

15.000-49,999 0 0 (A 

5.000-14,99? 0 0' 0$ 

1.000-4.999 0 0 0* 

Under 1,000 0 0 Ot 

Based on payments collected over last 24 months. 

Paymeni experiences reflect how bills are paid in relation to the terms granted. In some instances, payment beyond terms can be the result 
of disputes over merchandise, skipped invoices, etc. 

Payment Summary 

There are 6 payment experience^) in D&Bs file for the most recent 24 months, with 0 experience{s) reported during the last three month 
period. 

The highest Now Owes on file is 0 . The highest Past Due on file is 0 

Below is an overview ofthe company's currency-weighted payments, segmented by it's supplier's primary industries 

Total _ . a l . a r n a m . u l r it i Within Days Slow 
Revd ! o t ? largest High T 6 ^ s ^ ^ 6 1 . 9 0 9 0 > 

(«) A m t s C r e d i t (%) (%){%) 

Top industries 

Other payment categories 

Cash experiences 6 2.900 2.500 

Paymeni record unknown 0 0 0 

UnfavorLible comment;; 0 0 0 

Placed Tor collections 0 N/A 0 

Total in D&B's file 6 2,900 2,500 

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed. 

Indications of slowness can be result of dispute over merchandise, skipped invoices, etc. 

Detailed payment history for this company 

Date • Sellina Last Sale 
Reported Paying Record High Credit Now Owes • Past Due a e » m 9 within 
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Payments Detail Key: E3 30 or more days beyond terms 

Payment experiences reflect how bills are paid in relation to the terms granted. In some instances payment beyond terms can be the result 
of disputes over merchandise, skipped invoices, etc. Each experience shown is from a separate supplier. Updated trade experiences 
replace those previously reported. 

Public Filings 

History & Operations 

Currency: Shown in USD unless otherwise indicated 

Currency: Shown in USD unless otherwise indicated 

C o m p a n y Ove rv i ew 

Company Name: 

Doing Business A s : 

Street Address: 

Phone: 

URL; 

Present management control 

SPRAGUE ENERGY SOLUTIONS INC. 

(SUBSIDIARY OF SPRAGUE OPERATING RESOURCES LLC, PORTSMOUTH, NH) 

185 International Dr 
Portsmouth , NH 03801 

800 225-1560 

http.V/www.spragueenergy.com 

3 years 

H is to ry 

The following information was reported: 07/15/2014 

Officer(s): DAVE GLENDON, PRES-CEO 

Business started 2011. 

Business address has changed from 2 International Dr Ste 200, Portsmouth, NH, 03801 to 185 International Dr, Portsmouth, NH, 03801. 

Ope ra t i ons 

07/15/2014 

Subsidiary of SPRAGUE OPERATING RESOURCES LLC, PORTSMOUTH, NH which operates as a supplier of 
refined petroleum products, natural gas, coal, terminaling services and material handling. Parent company owns 
100% of capital stock. 

Description: As noted, this company is a subsidiary of Sprague Operating Resources LLC, DUNS number 14-784-8113, and 
reference is made to that report for background information on the parent company and its management. 

Wholesales industrial supplies, specializing in industrial diamonds. Wholesales petroleum or petroleum products, 
diesel fuel and fuel oil. Wholesales coal and other minerals and ores, specializing in coal. Operates petroleum 



Employees: 

Facilities: 

terminals, 

UNDETERMINED. 

Occupies premises in building. 

S I C & NAICS 

SIC: 
Based on information in our file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-digit SICs enables us to be more 
specific about a company's operations than if we use the standard 4-digit code. 
The 4-digit SIC numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links open in a new 
browser window. 
5085 9903 Diamonds, industrial: natural, crude 
5172 0000 Petroleum products, nec 
5052 0201 Coal 
5171 9902 Petroleum terminals 
NAICS: 

423840 Industrial Supplies Merchant Wholesalers 
424720 Petroleum and Petroleum Products Merchant Wholesalers (except Sulk Stations and Terminals) 
423520 Coal and Other Mineral and Ore Merchant Wholesalers 
424710 Petroleum Bulk Stations and Terminals 

Financials 

C o m p a n y F inanc ia l s : D & B 

A d d i t i o n a l F inanc ia l Data 

/ j 1 ^ D&B currently has no financial information on file for this company. 

Reques t F inanc ia l S t a t e m e n t s 

Requested financials are provided bySprague Energy Solutions Inc.and are not DUNSRight certified. 

Key B u s i n e s s Ra t ios 

D & B has been unable to obtain sufficient financial information from this company to calculate business ratios. Our check of additional outside 
sources also found no information available on its financial performance. 

To help you in this instance, ratios for other firms in the same industry are provided below to support your analysis of this business. 

Based on this Number of Establishments 160 

Profitability 

lieturn on Sales % 

Relurn on N'ci Worth % 

Short-Term Solvency 

Current kai ia 

Quick Hat io 

Efficiency 

Assei.s to Sales % 

Sales / Net Work ins d p i ml 

Industry Norms Based On 160 Establishments. 

This Business 

UN 

UN 

UN 

UN 

UN 

Industry Median ' 

2.2 

L2.7 

2.6 

1.3 

3-1.1 

5.7 

Industry Quartile 

UN 

UN 

UN 

UN 

UN 

UN 



Utilization 

Toi:il Liahiliiies. / Net Korlh t*) W 6-1.3 U! 

UN = Unavailable 

This information may not be reproduced in whole or in part by any means of reproduction. 

©.2pOS-2014'Dun &<_Bradstreet, Inc: 
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Application question 7.b.) 
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Lexa International 14-15 Global Insurance Manual 

Detailed Schedule of Insurance 

Carrier: 

Policy Term: 

Policy No.: 

Coverages: 

Policy Limit: 

Deductibles: 

Coverage Form: 

Endorsements to the 
Coverage Form: 

Zurich 

June 1, 2014 to June 1,2015 

GLO 6516297-23 

To pay those sums that the insured becomes legally obligated to pay to third parties 
because of Bodily Injury, Property Damage, Personal Injury and Advertising Injury 
resulting from a covered loss and occurring during the policy period. 

$4,000,000 General Aggregate Limit (Other than Products / Completed 
Operations) 

2,000,000 Products/Completed Operations Aggregate Limit 
2,000,000 Each Occurrence 
2,000,000 Each Person - Personal & Advertising Injury Limit 
1,000,000 Any One Fire - Damages to Premises Rented to You 

10,000 Any One Person - Medical Expense Liniit.. 
1,000,000 General Aggregate - Employee BenefitsLjability 
1,000,000 Each Employee - Employee Benefits Liability 

$2,000,000 

CG 00 01 (04/13)-ISO 2012 

Employee Benefits Liability - Occurrence Coverage 
Broad Form Named insured - More than 50% 
Waiver of Subrogation 
Amended Definition of Bodily Injury 
Batch Endorsement 
Fellow Employee Coverage 
Non-owned Watercraft Endorsement - Less than 75 feet 
Asbestos Exclusion Endorsement 
Employment-Related Practices Exclusion 
Fungi or Bacteria Exclusion 
Nuclear Energy Liability Exclusion Endorsement 

' Lead Liability Exclusion 
Total Pollution Exclusion with a Building Heating Equipment Exception and 
Hostile Fire 
Recording and Distributing of Material or Information in Violation of Law 
Exclusion 

Aon Risk Solutions AON 



Lexa International 14-15 Global Insurance Manual 

' Additional Insured - Automatic - Owners, Lessees or Contractors 
o Scheduled: JP Morgan Chase Bank, N.A., 
o Scheduled: MCMCARTHY-SUNDT 
o Scheduled: Unified Wine & Grape Symposium, LLC; City of 

Sacramento, Sacramento Convention & Visitors Bureau and the 
Sacramento City ofPublic Facilities Financing Corp 

o Scheduled: NYCT, MABSTOA, SIRTOA, CCC, MTA, CITY 
Designated Construction Project - General Aggregate Limit 

o Scheduled: Walbridge Aldingcr Company 
o Scheduled: Choate Construction Company 

Misdelivery of Liquid Products Coverage 
Knowledge by Position or Department - Risk Manager 
Notice of Error in Claim Reporting Endorsement 
Amendment of Representations Condition Endorsement (Unintentional Failure 
to Disclose Hazards) 
Cancellation by Us - 90 days 
Deductible Endorsement $2,000,000 Deductible 

-Cap on Losses from Certified Acts of Terrorism 
Manuscript "Employee" includes a "leased worker" and a "temporary worker" 
Exclusion - Designated Work - TOLL 
Exclusion - Designated Ongoing Operations — TOLL 
Incidental Medical Malpractice Coverage Endorsement 
Newly Formed Organization Coverage - 90 days "" 
Notice to Others of Cancellation - 60 days 

Coverage Territory: 

Currency: 

USA, its territories and possessions. 

US Dollars 

Aon Risk Solutions AON 



Lexa International 14-15 Global Insurance Manual 

Carrier: 

Policy Term: 

Policy No.: 

Coveraces: 

Policy Limit: 

Deductible: 

Coverage Form: 

Endorsements: 

Coverage Territory: 

Currency: 

Zurich 

June I , 2014 to June 1,2015 

BAP 6516296-23 

To pay all sums the insured legally must pay as damages because of third party bodily 
injury or third party property damage lo which this insurance applies, caused by an 
accident and resulting from the ownership, maintenance or use of a covered auto. 
Physical damage to the vehicle is self-insured. 

$2,000,000 Bodily Injury & Property Damage - Coverage Symbol " I " -Combined 
Single Limit Bodily Injury & Property Damage 

Personal Injury Protection - Coverage Symbol "5"- Minimum limits required by law 
Uninsured Motorists - Coverage Symbol "6" - Minimum limits required by law 
Undcrinsured Motorists - Coverage Symbol "6" - Minimum limits required by law 

$250,000 Per Occurrence 

CA 00 01 (10/13) - ISO 2011 

MCS 90 
Uninsured Motorist / Undcrinsured Motorist 
Auto Medical Payments Coverage 
Personal Injury Protection 
Cancellation by Us - 90 days 
Hired Autos Specified as Covered Auto You Own 
Employee Hired Autos 
Fellow Employee Coverage 
Broad Form Named Insured 
Employees as Insureds 
Lessor-Additional Insured and Loss Payee 

o Scheduled: JP MORGAN CHASE BANK, N.A., 
Nuclear Energy Liability Exclusion 
Deductible Endorsement 
Knowledge by Position or Department - Risk Manager 
Amend Form CA 01 12 04 09 - "The Pollution Exclusion does not apply" is 
deleted. 
Waiver of Transfer of Rights of Recovery Against Other to Us 
Trucker Intermodal Interchange Uniform Endorsement 
Designated Insured 
Notification to Others of Cancellation - 60 days 

USA, its territories and possessions. 

U.S. Dollars 

Aon Risk Solutions AON 
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185 International Drive 
Portsmouth. New Hampshire 03801 
(800) 225.1560 

Pennsylvania Public Utility Commission 
Secretary 
Keystone Building, 2 n d Floor Room N201 
Harrisburg, PA 17120 

Re: Application of Sprague Energy Solutions Inc. Electricity Broker/Aggregator License" 

Dear Secretary: 

in response to number 7. Financial Fitness b. Financial Records, Statement, and Ratings: 
Audited financial statements exhibiting accounts over a minimum two year period. Sprague's 
response is as follows: 

1. Sprague Energy Solutions Inc. began operations on September 1, 2013. We do not have 
financials for 2013 but have included a nine month financial statement for September 
2014. 

2. Sprague Energy Solutions' financials are not audited separately. We are therefore 
unable to provide, specifically, a CPA opinion or an accountant's compilation report for 
Sprague Energy Solutions 

Sprague requests that all financial information be kept confidential. 

Katherine Battles 
Senior Counsel 

KKB/FJL 
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J.tf Morgan 

Piime-a Thomas 
i.ssi:.:?,!ri Vice r-rpr.K'lcT!'; 

Corpoi-ave Clieni Esnkinp, Sc"vices 

November 14, 2014 

To Whom It May Concern 

Please accept this letter as confirmation that Sprague Energy Solutions, Inc. is a client of 
JPMorgan Chase and they have been a client since 2011. Sprague Energy Solutions is part of a 
hierarchy that includes an entity that has been a customer of the bank since 1989. Sprague 
Energy Solutions Inc. maintains a demand deposit account in good standing with six figure 
balances and no outstanding debt. 

Best regards, 

Pamela Thomas 

'J95 toutc "6 , "air: i t td. r i j 
T^lnyhtine: cn's - O 50'.!-i raciimiic; S i t I'A ^A''.\ LiTi..\i[: Pamcia.ic.Ttioinas^jiiiiHir^dn.i.orri 

j'Pwiirp,;!!-. Cha'*:- Ban';. N.\ 

The information in this letter is provided as an accammodation to the inquirer. This tetter and any information provided in 
connection therewith is furnished on the condition that they are strictly confidential, that no liability or responsibility whatsoever in 
connection herewith shall attach to this Bank or any of its officers, employees or agents, that this letter makes no representations 
regarding the general condition of the subject, its management, or its future ability to meet its obligations, and that any information 
provided is subject to change without notice. 
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M A R K A R T H U R R O B E R T S 36 Chisholm Farm Drive 
Stratham, New Hampshire 03885 

603-957-1571 

SUMMARY 

Extensive experience in all aspects of natural gas, oil and electricity marketing, sales and supply 
operations in the Northeastern and Mid-Atlantic United States. Successful track record of: departmental 
and portfolio management; commercial/industrial account sales; retail market, performance and financial 
analysis; information systems development; acquisitions and related administration, and numerous other 
senior level responsibilities associated with a rapidly growing business environment. 

Strong proven record of developing commercial, educational, health and public sector sales teams and 
trainees ofall backgrounds and prior philosophies. Experienced in all manner of presentations, traditional 
and electronic marketing, staffing and all olher related management activities. 

PROFESSIONAL EXPERIENCE 

Sprague Operating Resources LLC 
Formerly - Sprague Energy Corp., Portsmouth, NH 1999-Prcsent 
Managing Director- Natural Gas Sales and Marketing 

Responsibilities continuously increased to my present position where I now manage all natural gas and 
eicctricity sales and marketing activities for Sprague throughout our entire business footprint of New 
England, New Jersey, New York, PA, MD, VA and DC - 30 person department. 

• Continually meet all sales budget and annual growth expectations - presently over S27 million in 
gross margin 

• Successful development of marketing, sales, strategic planning, program and innovative product 
initiatives. 

Regional Sales Manager - Integrated Fuels 

Primarily responsible for natural gas, residual/distillate oil and electricity sales in Massachusetts and New 
Hampshire - six individual direct reports. 

• 100% success rate meeting budget expectations (all fuels) 
• Annual natural gas sales to exceed 7 BCF combined with annual oil sales of 450,000 BBLs. 
• Developed extensive commercial and industrial customer sales database. 
• Successfully initiated BTU Option Program for dual-fuel customers. 

^//Energy Marketing Conipany, Waltham, MA 1996-1998 
(Non regulated Spin-off of Boston Gas Company/Eastern Enterprises) 
Director - Gas Operations 

Designed, assembled and managed an operations department of six individuals responsible for al) aspects 
of the annual delivery of over 24 billion cubic feet of natural gas to customers located behind 25 local 
distribution companies (LDCs) throughout New England, New York and New Jersey. Direct 
responsibilities included: staff administration associated with supply planning, procurement and 
scheduling; cost and margin reporting; internal systems management development; market analysis and 
sales support and training. Jointly participated in the financial management of the company's natural gas 
commodity portfolio. 



MARK ARTHUR ROBERTS Page Two 

Boston Gas Company, Boston, MA 1992-1996 
Cily Gale Sales - Operalions and Sales Manager (4/95 - 4/96) 

Responsible for tlie establishment and implementation of all administrative, operational and marketing 
initiatives and strategies for a regulated entity to market natural gas and energy services directly to 
eligible end-users throughout New England. The City Gate Sales department, which consisted of myself 
and one other individual, was the catalyst for the creation of/[//Energy Marketing Company. 

Gas Supply Analyst (10/92-3/95) 

Involved in all daily gas supply operalions including supply and transporlation analysis, scheduling, 
procurement, supply and pipeline capacity sales and releases. 

Vitols Associates - Architects and Planners, Boston, MA 1988-1992 
Director of Marketing 

Responsible for the expansion of the finn's client base through designing and authoring office and project 
brochures, work proposals, and presentations. Prepared and oversaw capital needs assessments; public 
relations; advertising, and computer operations. 

Massachusetts Executive Office of Energy Resources, Boston, MA 1983-1988 
Special Assistant to the Secretaiy 

Involved in all aspects of federal, state and municipal energy conservation program development and 
implcmcniation; budgeting and staff supervision; political and public relations; as well as overall joint 
senior management of ihe Secretarial. 

Independent Petroleum Landman, Houston, TX 1982-1983 

Represented numerous Texas-based exploration companies in researching mineral ownership in certain 
land areas, making contact with mineral owners and securing oil and gas leases through the successful 
negotiation of oil and gas royalticSj rental payments and bonuses. 

EDUCATION 

Northeastern University, Boston, MA 
BSBA: Business Administration/Finance 

University of Texas, Austin, TX 
Petroleum Land Management 

AFFILIATIONS 

Board of Directors (Pasi Member- 7 years) Northeast Energy and Commerce Association (NECA) 

Past member: City of Boston - Financial Transition Team 
Board of Directors - CARAVAN for Commuters 
Board of Directors - Franklin Institute of Boston. 

REFERENCES A VAILABLE UPON REQUEST 



Mark A. Roberts 
Munttging Director-Nutt ini l Gas Sales and Marketing 
Sprague Operating Resources 

Mark's energy industry experience includes all aspects of oil and gas exploration, utility asset management, regulatory 
compliance, natural gas trading, sales and marketing. He is presently responsible for managing Sprague's entire 
natural gas sales and marketing activities and initiatives. This includes 30 employees and a customer list that has 
grown since its' beginning in 1998 to over 5000 accounts in our present sales area of New England, New York, New 
Jersey, Pennsylvania, Ohio and West Virginia. He has been with Sprague over 14 years and has over twenty-five 
years of energy industry experience. 

Previously, Mr. Roberts was Director of Gas Operations for AilEnergy Marketing Company where he was responsible 
for supply planning, procurement and scheduling; cost and margin reporting; related internal systems management 
development; market analysis, sales support and training. In addition, Mr. Roberts was a Gas Supply Analyst at the 
Boston Gas Company, Special Assistant to tlie Secretary of the Massachusetts Executive Office of Energy Resources, 
and an Independent Petroleum Landman in Texas and Louisiana. He holds a Bachelor's Degree in Business 
Administration and Finance from Northeastern University. 

Brian IK Wcc»o—Mr. Weego was appointed Vice President, Natural Gas of our general partner in July 
2011, a position he has held with our predecessor since June 7, 2010. As Vice President, Natural Gas, Mr. Weego 
is responsible for all elements ofthe natural gas business unit. Mr. Weego has been continuously employed by 
our predecessor since he was hired on December 7, 1998, having served as Manager, Natural Gas Supply 
Operations; Director, Natural Gas Marketing; and Managing Director, Natural Gas Marketing. Prior to joining 
our predecessor, Mr. Weego spent 1 1 years in various segments in the natural gas industry and has worked for 
the Coastal Corporation (wholesale natural gas origination and sales), O&R Energy (natural gas supply and 
trading) and Commonwealth Gas Company (natural gas utility supply planning and acquisition). Mr. Weego 
received a Bachelor of Science degree in Management from Lesley University and a Master's degree in Business 
Administration from the University of New Hampshire Whittemore School of Business and Economics. 
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Appendix A 

APPLICATION AFFIDAVIT 

State of New Hampshire: 

ss. 

County of Rockingham: 

Mark Roberts, Affiant, being duly [sworn/affirmed] according to law, deposes and says that: 

He is the Managing Director of Sprague Energy Solutions Inc. 

He is authorized to and does make this affidavit for said Applicant; 

That the Applicant herein Sprague Energy Solutions Inc. has the burden of producing information and supporting 

documentation demonstrating its technical and financial fitness to be licensed as an natural gas supplier pursuant 
to 66 Pa. C.S. §2208 (c)(1). 

That the Applicant herein Sprague Energy Solutions Inc. has answered the questions on the application correctly, 
truthfully, and completely and provided supporting documentation as required. 

That the Applicant herein Sprague Energy Solutions Inc. acknowledges that it is under a duty to update 
information provided in answer to questions on this application and contained in supporting documents. 

That the Applicant herein Sprague Energy Solutions Inc. acknowledges that it is under a duty to supplement 
information provided in answer to questions on this application and contained in supporting documents as 
requested by the Commission. 

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief, and 
that he/she expects said Applicant to be able to prove the same at hearing. 

Signature of Affiant 

Sworn and subscribed before me this /O day of /"-^hr^o. r y 20 /£ 

Signature o f f i c i a l admin^tfering oath 

My commission expires _ Oct. ,10. &Q/*3~ 
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Appendix B 

OPERATIONS AFFIDAVIT 

State of New Hampshire : 

ss. 

County of Rockingham: 

Mark Roberts, Affiant, being duly [sworn/affirmed] according to law, 
deposes and says that: 

He is the Managing Director of Sprague Energy Solutions Inc. 

[That he/she is authorized to and does make this affidavit for said Applicant;] 

That Sprague Energy Solutions Inc., the Applicant herein, acknowledges that Sprague Energy Solutions 
Inc. may have obligations pursuant to this Application consistent with the Public Utility Code of the 
Commonwealth of Pennsylvania, Title 66 of the Pennsylvania Consolidated Statutes; or with other 
applicable statutes or regulations including Emergency Orders which may be issued verbally or in writing 
during any emergency situations that may unexpectedly develop from time to time in the course of doing 
business in Pennsylvania. 

That Sprague Energy Solutions Inc., the Applicant herein, asserts that [he/she/it] possesses the requisite 
technical, managerial, and financial fitness to render natural gas supply service within the Commonwealth 
of Pennsylvania and that the Applicant will abide by all applicable federal and state laws and regulations 
and by the decisions ofthe Pennsylvania Public Utility Commission. 

That Sprague Energy Solutions Inc., the Applicant herein, certifies to the Commission that it is subject to, 
will pay, and in the past has paid, the full amount of taxes imposed by Articles 11 and XI of the Act of 
March 4, 1971 (P.L. 6, No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 
of Title 66. The Applicant acknowledges that failure to pay such taxes or otherwise comply with the 
taxation requirements of Chapter 28 shall be cause for the Commission to revoke the license of the 
Applicant. The Applicant acknowledges that it shall report to the Commission its jurisdictional natural gas 
sales for ultimate consumption, for the previous year or as otherwise required by the Commission. The 
Applicant also acknowledges that it is subject to 66 Pa. C.S. §506 (relating to the inspection of facilities 
and records). 

Applicant, by filing of this application waives confidentiality with respect to its state tax information in the 
possession ofthe Department of Revenue, regardless ofthe source ofthe information, and shall consent 
to the Department of Revenue providing that information to the Pennsylvania Public Utility Commission. 

20 



Appendix B (Continued) 

That Sprague Energy Solutions Inc., the Applicant herein, acknowledges that it has a statutory obligation 
to conform with 66 Pa. C.S. §506 and the standards and billing practices of 52 PA. Code Chapter 56. 

That the Applicant agrees to provide all consumer education materials and information in a timely manner 
as requested by the Office of Communications or other Commission bureaus. Materials and information 
requested may be analyzed by the Commission to meet obligations under applicable sections of the law. 

That the facts above set forth are true and correct/true and correct to the best of his/her knowledge, 
information, and belief. 

Signature ofAffiant 

Sworn and subscribed before me this _/£_^day of /'^lor^^r * . 20 /S 

Slgnaturtf^ official admirii&ering oath 

My commission expires. 

21 
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Appendix C 

CERTIFICATE OF SERVICE 

On this the /{? day of f j&fi^f&fi^j 20 I certify that a true and correct copy of the 

foregoing application form for licensing within the Commonwealth of Pennsylvania as a Natural 

Gas Supplier and all attachments have been served, as either a hardcopy or a searchable 

PDF version on a cd-rom, upon the following: 

Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Office ofthe Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17128-0946 

Columbia Gas of PA, Inc. 
Thomas C. Heckathorn 
200 Civic Center Drive 
Columbus, OH 43215 
PH: 614.460.4996 
FAX: 614.460.6442 
theckathorn(Q3n!source.com 

Equitable Gas Company 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lvnda.w.petrichevich(a}peoples-
aas.com 

National Fuel Gas Distribution Corp. 
David D. Wolford 
6363 Main Street 
Williamsville, NY 14221 
PH: 716.857.7483 
FAX: 716.857.7479 
e-mail: wolforddOinatfuel.com 

PECO 
Carlos Thillet, Manager, Gas Supply and 
Transportation 
2301 Market Street, S9-2 
Philadelphia, PA 19103 
PH: 215.841.6452 
Email: carlos.thillet(S)exeloncorp.com 

The Peoples Natural Gas Company 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lvnda.w.DetrichevichCoiDeoDles-qas.com 

Philadelphia Gas Works 
Nicholas LaPergola 
800 West Montgomery Avenue 
Philadelphia, PA .19122 " 
PH: 215.684.6278-
email: nicholas.laperqola(53pqworks.com 

Peoples TWP LLC (Formerly T. W. Phillips) 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lvnda.w.petrichevich(8!DeoDles-qas.com 

UGI 
David Lahoff 
2525 N. 12 t h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahoff(5}uqi.com 

UGI Central Penn UGI Penn Natural 
99 



David Lahoff 
2525 N. 12 t h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahofftffiuai.com 

David Lahoff 
2525 N. 12 t h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dJahofffajuai.com 

Valley Energy Inc. 
Robert Crocker 
523 South Keystone Avenue 
Sayre, PA 18840-0340 
PH: 570.888-9664 
FAX; 570.888.6199 
email: bobc(5)ctenterDrises.ora 

Steven Levy, President Sprague Energy Solutions Inc. 
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12. NEWSPAPER PUBLICATIONS 

Notice of filing of this Application must be published in newspapers of general circulation covering 
each county in which the applicant intends to provide service. Below is a list of newspapers which 
cover the publication requirements for Natural Gas Suppliers looking to do business in Pennsylvania. 

The newspapers in which proof of publication are required is dependent on the service territories the 
applicant is proposing to serve. The chart below dictates which newspapers are necessary for each 
NGDC. If the applicant is proposing to serve the entire Commonwealth, please file proof of 
publication in all seven newspapers. 

Please file with the Commission the Certification of Publication, along with a Photostatic copy of the 
notice to complete the notice requirements. 

Proof of newspaper publications must be filed with the initial application. Applicants do not need a 
docket number in their publication. Docket numbers will be issued when all criteria on the item 14 
checklist (see below) are satisfied. 

Erie 
Times-
News 

Harrisburg 
Patriot-
News 

Philadelphia 
Daily News 

Pittsburg 
Post-
Gazette 

Scranton 
Times-
Tribune 

Williamsport 
Sun-Gazette 

Johnstown 
Tribune-
Democrat 

Columbia Gas X X X X X 

Equitable Gas X X 

National Fuel Gas X 

PECO X 

Peoples Natural Gas X X - X 

Peoples TWP LLC X 
Philadelphia Gas 
Works X 
UGI X X X - : 

UGI Central Penn X • X X X X X X 

UGI Penn Natural X X X 

Valley Energy X X 

Entire 
Commonwealth X X X X X X X 

(Example Publications are provided at Appendices F and G) 

13. SIGNATURE 

Applicaf 

By:. 

^ ^ n e r g ^ n ^ 

Title: C^rp^Uc 
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PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 
Applications of Spraxue Energy Solutions Inc. For Approval To Offer, Render, or Furnish 

Services as a Aggregator, and Marketer/Broker Engaged In The Business Of Supplying Natural Gas 
Supply Services and Electricity Supply or Electric Generalion Services, To The Public In The 
Commonwealth Of Pennsylvania. 

Sprague Energy Solutions Inc. will be filing an application with the Pennsylvania Public 
Utility Commission ("PUC") for a license to provide natural gas supply services as a 
broker/marketer engaged in the business of providing natural gas services. Sprague Energy 
Solutions Inc. will also be filing an application with the PUC for a license to supply electricity or 
electric generation services as a broker/marketer engaged in the business of supplying electricity, 
and an aggregator engaged in the business of supplying electricity. Sprague Energy Solutions Inc. 
proposes to sell electricity, natural gas, and related services throughout all of Pennsylvania under the 
provisions of the new Natural Gas Choice and Competition Act and the Electricity Generation 
Customer Choice and Competition Act. 

The PUC may consider this application without a hearing. Protests directed to the technical or 
financial fitness of Sprague Energy Solutions Inc. may be filed within 15 days ofthe date of this 
notice with the Secretary ofthe PUC, P.O. Box 3265, Harrisburg, PA 17105-3265. You should send 
copies of any protest to Sprague Energy Solutions Inc. legal department at the address listed 
below. 

By and through the Legal Department 

Sprague Energy Solutions Inc. 
185 International Drive 
Portsmouth, NH 03801 
Phone: 603-431-1000 
FAX: 603-430-5324 



JNo. 

PROOF OF PUBLICATION OP NOTICE IN THE WILLIAMSPORT 
SUN-GAZETTE UNDERACT NO. 5S7, APPROVED MAY 16, 1929 

STATE OF PENNSYLVANIA 
COUNTY OF LYCOMING SS: 

Bernard. -. 

to the Willian. * 
Williamsport, 
Bulletin was i 
Hshed in the C 

PENNSYLVANIA 
PUBUC UTILITY . " 

• COMMISSION V ' 
' • NQUGE'1- ' 

Applications of 
Sprague Energy Solu­
tions inc. For- Approval 
To. Offer, Bonder, or. Fur­
nish Services'as'a Aggre-

published in t) ^atofp&andil-rMarketer/ 
Broker Engaged':- lri:>Thb 

. Business^ OfSupplying' 
•'•NatOrat'.Gas:'Supply.' Ser-

'vices-and, Electridty.\_Sup-
•'•'ply^a•^ Electric•• Generation 

Services^ TdfThe'i public 
' lrii:The_Commonwealth Of, 

Publisher ofthe Sun-Gazette Company, publishers of the Williamsport, Sun-Gazette, successor 
itte & Bulletin, both daily newspapers of general circulation, published at 252 West Fourth Street, 
ly sworn, deposes and says that the Williamsport Sun was established in 1870 and the Gazette & 
;e which dates said successor, the Williamsport Sun-Gazette, has been regularly issued and pub-
:said, and that a copy ofthe printed notice is attached hereto'exactly as the same was printed and 
d Williamsport Sun-Gazette on the following-dates, viz: 

V 
Affiant further ' V ^ - ' ^ ' i ' " ^ ^ ^ ^ ' ^ ^ C G r daily authorized by the Sun-Gazette Company, publisher of the Williamsport Sun-Gazette, 
to verify the fo '^PenB^ ' oath and also dedares that affiant is not interested in the subject matter ofthe aforesaid notice 
of publication, • ' ^ t ^ B ^ h i B ^ ^ ' ^ O ms in the foreeoinEr statement as to time, place and character of publication are true. • •••|or. ajjIicense-td.proviaG. » ° r r 

•S'̂ naturalfgasS.sUpply/ser--;. 
•:"VlcGs,"asr1attiroker1(

,/':mtirk::^ -~-7 /^l feler|{engagebf.ijn;-iheabusl-. 
^/nQsg^b(;',providlng'cLn3.t.L!''o^ 
iff-'gas'^'serviGes^Sprague. 
^•EnQrgy;?jS61utIphs-;.]nc.' 

' -jwill ialsb': W filing {an? appli-
cation'witKi the"/ PUC: .(or '̂a 

^•lic'eteV-'to^supp^ 

1y76F~elBctrtc"",

<gene ralion" 
/services,.r asV-Ja' ..broker/ 
/marketer..;:engaged . in^ the. 
'ibu'siness-.Vi; odh supplying, 
iGlectrlclty^a'ncf-j'ah." agg'r'o-
gatoK'B'ftgagedijn-thB busi-
nesSTof .-J supplying.-. elactri-. 
city:'.' Spraguei^Energy 1 

SolutidnsV,lnc:iyjproposesi 
to ;vsel I', electricity;1;; natural. 
gas, \ ahd''*ielatsa^servii5es; 
throughout vail' of'Penrisyl-; 
vania.- unde'n the ; provision's. 
ol^' tha''. new'^ Natural'-" Ga^' 
Choice ->nd'.;' Competition 
Actf and^thej', Electricity 
• Generation s-y.'k Customer 
Choice' "and; Cornpotltion 
Act." J ;.'.;'v"' i :: ' 

fhe PUC-may consid-, 
er, Ihis. application without 
a hearing. Protests dir6ct : 

ed; toi.the.'[.technical or 
iiriancia[".,.'j': Illness' . I 'o f 
Sprague"''Energy. Solu-

-t lons; Inc.. mayybe filod 
'within 'IS days'ol tho" dato. 
•of- this." noticed with' tho 
Secreta'ry^ofp-'.the ^UC,-
P:0>* BOX 3265,. Harris-

-.burQ, PA. 17105-3265; You 
.should send'copies of.-any; 
rprblest;' to'J Sprague' Encr-^ 
'gyi'.Solijtibnsi'Tnc.'-'legal 

Tt lE SUN-GAZ 

aj^d certifies ttu 

SUN-GAZETTE COMPANY 
Sworn to^and^Libscribed^fore me 

the / ^"^"dayof ^ - ^ t ^ - ^ ^ - ^ - ^ -

Notary Public tf?* 

CATHY A. m £ s ' , fiotciy PuhJic 
Cib/ of Williamsport, Lycamlfig OHmiy 
My Commtesion E^iros Msy IS, Z01S 

STATEMENT OF ADVERTISING COSTS 

To the Sun-Gazette Company, Dr.: 

For publishing the notice attached 

hereto on the above state dates $ ' 5 f 

Probated same $ 

Total , S^/ X 3C) department^, at^, tha •„ ad-, 
.dress listed bejow/', i,.

,„7.*|V 

^ - ^ ^ ^ ^ i H E R ' S RECEIPT FOR ADVERTISING COSTS 
"V;:_Sprague Energy';!'^''-'.; 

' 'Aii^nK^M^^'x^ii ' iereby acknowledges receipt of the aforesaid advertising and publication costs 
i Portsmouth, NH 03801 /• r -n j 

Phone: 6OM31-1000..' en iully paid. 
' FAX: 603-430-5324' 

SUN-GAZETTE COMPANY 
B Y Bernard A. Oravec 



No. Term, 

Proof of Publication of Notice in Pittsburgh Post-Gazette 
Under Act No 5S7, Approved May 16, 1929, PL 17S4, as last amended by Act No 409 of September 29, 1951 

Commonwcallh of Pennsylvania, County of Allegheny, ss H. Java , being duly swom, deposes and says lhat the 
Pittsburgh Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was 
established in 1993 by the merging of die Pmsburglt Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post-
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazette was established in 1927 by the merging ofthe 
Pittsburgh Gazette established in 17S6 and the Pittsburgh Postj established in 1842, since which date the said Pittsburgh Post-Gazette has 
been regularly issued in said County and that a copy of said printed notice or publication is attached hereto exactly as the same was 
printed and published in the regular editions and issues of the said Pittsburgh Post-Gazette a 
newspaper of general circulation on Ihe following dates, viz: 

12 of January, 2015 
Affiant further deposes that he/she is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette, 
that, as such agent, affiant is duly authorized to verify the foregoing statement under oath, thai affiant is not interested in the subject matter 
of the afore said notice or publication, and lhat all allegations in the foregoing statement as to time, place and character of publication are 
true. 

COJ'V OF NOTICE 

VG hiblis'tnc Sing Co ni]) any 

Swom to and subscribed before me this day of: 
January 12, 2015 

'COMMONWEALTH OF PENNSYLVANIA. 
Notarial Seal 

Linda M. Gaertner, Notary Public 
City of Pittsburgh, Allegheny County 

My Commission Expires 3an. 31, 2015 
MEHBf-H, PENNSY! .VANIA ASSOCIATION OF NOTARIES 

STATEMENT OF ADVERTISING COSTS 
Sprague Energy 
185 INTERNATIONAL DR 
PORTSMOUTH NH 03801-6836 

To PG Publishing Company 

Total $562.50 

Publisher's Receipt for Advertising Costs 
PG PUBLISHING COMPANY, publisher ofthe Pittsburgh Post-Gazette, a newspaper 
of general circulation, hereby acknowledges receipt ofthe aforsaid advertising and 
publication costs and certifies that the same have been fully paid. 

Office 
34 Boulevard ofthe Allies 
PITTSBURGH, PA 15222 

Phone 412-263-1338 

PG Publishing Conipany, a Corporation, Publisher of 
Pittsburgh Post-Gazette, a Newspaper of General Circulation 

By f ' i t ^ ' \ i s t ' Gomufl I J. Arbuti na 

I hereby certify that the foregoing is the original Proof of Publication and receipt forthe Advertising costs in (be 
subject matter of said notice. 

Ailomcy For 

OR PUBLICA TION 
PENNSYLVANIA 
PUBLIC UTILITY 
COMMISSION 

NOTICE 

Apfjliastions of Sprague 
Energy Solutions inc. For 
Approval To Offer. Render, 
or Furnish services as a 
A g s r e g a t o r , a n d 
Marketer/Broker Entiagea 
in The Business Of sup* 
Otyirtj; Natural Gas supply 
Services and Electricity 
Supply or EJecinc Genera­
tion Services. To The pub­
lic in The Commonwealth 
Of Pemsylvfaiia. 

sprngue Energy Solu­
tions trie, will be filing an 
;ipi)lication wiih the Penn­
sylvania Public Util ity 
commission ("PUC") for a 
license to provide natural 
gas supply services as a 
brokermiarketer engaged 
in the business of provid­
ing natural gas services. 
Sprague Energy solutions 
inc. will also lie riling an 
application with the PUC 
tor a license to sup|)!y 
electricity or electric gen­
eration services as a bro­
ker/marketer engaged in 
tho business of supplying 
electricity, and an aggrega­
tor engaged in the busi-
noss ot supplying electrici­
t y . Sprague Energy 
solutions inc. ptoposes to 
sell electricity, natural gas, 
and related services 
throughou; all of Pennsyl­
vania under the orovisions 
of the new Natural Ons 
Choice and competition 
Act and the Electricity 
eenerat ion customer 
Choice and competition 
Act. 

The PUC may considei 
this application without a 
hearing. Protests directetl 
to the technical or finan­
cial fitness of sprague en­
ergy solutions mc. maybe 
filed within ts clays of the 
date of this notice with tne 
spcreiaryof the PUC. P.O. 
BOX 3265. Harrisburg, PA 
1710S-3265. vou should 
sent! copies of any protest 
to sprague energy Solu­
tions inc. legal department 
at die address listed tie-
low. 

Ey and through tho Le­
gal mpziimmi 

Sprague Energy solu­
tions inc., iss imecnatiofial 
Drive, Portsmouth, Nil 
o s t i o i p h o n e : 
Ci03-t 3 i -1 ooo F A X : 



PROOF OF PUBLICATION 
In 

THE ERIE TIMES-NEWS 

COMBINATION EDITION 

SPRAGUE ENERGY 
185 International Drive 
PORTSMOUTH NH 03801-6813 

REFERENCE: 
PUC Notice 

135445 115543 

STATE OF PENNSYLVANIA) 
COUNTY OF ERIE)SS: 
Debra McGraw, being duly sworn, deposes and 
says that: (1) he/she is a designated agent ofthe 
Times Publishing Company (TPC) to execute Proofs 
of Publication on behalf of the TPC; (2) the TPC, 
whose principal place of business is at 
205 W. 12th Street, Erie, Pennsylvania, owns and 
publishes the Erie Times-News, established October 
2, 2000, a daily newspaper of general circulation, 
and published at Erie, Erie County Pennsylvania; 
(3) the subject notice or advertisement, a true 
and correct copy of which is attached, was 
published in the regular edition(s) of said 
newspaper on the date(s) referred to below. 
Affiant further deposes that he/she is duly 
authorized by the TPC, owner and publisher of the 
Erie Times-News, to verify the foregoing statement 
under oath, and affiant is not interested in the 
subject matter ofthe aforesaid notice or 
advertisement, and that all allegations in the 
foregoing statement as to time, place and 
character of publication are true. 

PUBLISHED ON: 01/13/15 

TOTAL COST: $409.00 

FILED ON: 01/13/15 

AD SPACE: 0 Lines 

Sworn to and subscribed before me this day of. ^ n u . ^ r ^ l 

Affiant: M^Mf 

NOTARY: 

•}'i^i>^;';:..PENNSYLVANIAPUBLIC UTILITY C O M M I S S I O N ^ : ^ ^ . 

...i- Applications.of SpraQue tneroy'SQMigjiUno^For Approval'To Offer, 
• Renaer,:of.Furnish Services as a_Aggregator, and Markeler/Broker Engaged In 
;' The Business Ot Supplying Natural Gas Supply Services'and Electricity Supply 
or'Electric''Generation'Services;'.To. The Public-Ih^The Commonwealth.Of 

'.Pennsylvania. >3HL^' -^ ' - *« ' . f , »^^^^ 
'^'SpraguG^Encray^Soiutiohs^lnc/'Wlirbe filing "an'application, with', ihe. 
,Perihsylvania*;Public •Utility;Cammlsslon ("PUC"); for'a..license to provide 
'haturaliga^sirpply^servic'es as a broker/marketer engaged'in .-ihe business of 
providing natural gas services. "Sprague Energy Solutions Inc.'will also be 
filing aaapplication.wrth.lhe PUC for a licerisa,to.supply electiicity'of electric 
generation services as a broker/marketerengaged in.the business of supplying 
electricity, ahd an aggrenatdr engaged In the buslness'of supplying electricity. 
.Sprague;Energy Solutions Inc. proposes lo'sell electricity;natural gas;1 and 
,related:sen/icesrthraughout-all o(.Pennsylvania^lindeuhe'provisions oft'the-
hew Natural;GaS'Choice~and CampotitiooAd 'and the Electricity Generation" 
Customer.Choice and Competllion AcLW^." " V i V " t " ; ; ^ ^ ^ ^ ' ^ ' , ' ' r : i ; ' J 

CJ The PUC may, consider, this application without "a hearing:1.Protests directed 
to the:tecHnical.or firiahciaMitiiess'ol Sprague Energy Solutions Inc. may 
be filed within.15 days'of the'date "of this notice with the Secretary'of the PUC, 

;p.Q.iB6x;3265^Ha"̂ rlsbu"rg>.PA^17/105-32B51;,•'Ygu shouldlserid/coples of any 

2015 

r n M M D N W m TH OF PENNSYLVANIA 

Notarial Seal 
Barbara J. Moore, Notary Public 

Oty of Erie, Erie County 
My rnmrnkslgn ExPlr»C MOfC'i 23. 

MEMBER fowWAm'ASSQClATION OF NOTARIES 



The Scranton Times (Underact P.L. 877 No 160. July 9;1976) 
Commonwcallh of Pennsylvania. County of Lackawanna 

SPRAGUE ENERGY 
FRANCINE LEHMANN 
185 INTERNATIONAL DR PORTSMOUTH NH 03801 

Account # 28837 
Order # 81675427 
Ad Price: 260.80 

LEGAL NOTICE PENNSYLVANI 
Gina Knishinski 
Being duly sworn according lo law deposes and says dial (s)he is Billing clerk, 
for The Scranton Times, owner and publisher of The Scranton Times, a newspaper 
of general circulation, established in 1870, published in the city of Scranton, 
county and slate aforesaid, and lhat Ihe printed notice or publication hereto 
attached is exactly as printed in the regular editions of tlie said newspaper 
on the following elates: 

01/12/2015 

Affiant further deposes and says lhal neither the affiant nor The Scranton Times 
is interested in the subject matter of the aforesaid notice or ndvonisemem 
and that all allegations in the foregoing sUttemcnt as lime, place and 
character or publication are true ijQt A . / j , ^ v ^ O ^ > > 4 A 

Sworn and subscribed to before mc 
this I2lli day of January A.D., 2015 

(Notary Public) 

Notarial Soal 
; Sharon Venturi, Notary Public 
i c-Hy of scranton, Lackawanna County 
V l y ccmntlsslon E x p i r e j J ^ l ^ O l S 

Y ' V;.^^\LE ,GAL'NOT)CE-^i;,. r' i"-r,'! 

< .'PENNSYLVANIA'PUaUC UTItfrY,;! 
' /* COMMISSION NOTICE p ^ ' H 
.•Applicatidiis'.of-Sprague Enorgf?.So;; 
' lHtidns;*Jnc;',for^Arorov8ljiT() Offer,' 
, fienderAdr Furrtislr.SafvrceslaSj'a'Ag-.' 
gregatoh'''and.\ Marketer/Broker':.En­
gaged- In'Tho':Business[Of, Supplying' 
Jiatufai.GBs.Supply-Servk'esanociec-
tncily .Suopfjf.'Of Efearic" Genaratron 
Services, to<Th6 Public Ih'.The Com-
moriwoalth Of Pennsylvania. t-- -'•/[.'^ 

i'' 1 "7 tl • "'*'f'" • ' 
Sprague Energy Solutions' Inc. will 
be filing an application with Ihe Penn­
sylvania Public Utility ' Commission 
("PUC") lor a license to provide.natural 

Eas supply "services as a broker/tnar; 
eter engagod in the business of pro­

viding natural gas services. Sprngue 
Energy Solutions Inc. will also be fil-
ing an applicalion.with the PUC {ora 
license to supply electricity or electric 
generalion services as a broker/mar­
keter engaged in.the business of.sup­
plying electricity, and-an aggregator 
engaged in (he business of supplying 
electricity. Spragua Energy Solu­
tions Inc. proposes, to sell electricity, 

' natural' gas,'..'and '. related '. services 
throughout all.of Pennsylvania Onder 
the provisions of the new Natural Gas 
Choice .and'Competition Act and the 
Electricity Generation Customei Choice 

i and Competition" Act... •...-.-.-7'- i-..^,--

The PUC may consider'this application 
without a hearing;: PtoiBSts(oirecied to 
the' technical "or ..financial^ fitness " of 
Sprague Energy Solutions Inc. may 
be filed within .15 days of the date of 
this notice with the-Secreiaiy of the 
PUC; P.O. Box'3265,'Hanisburg, ,PA 
17105-3265. You should send copies ol 
any protest to Sprague Energy Solu­
tions Inc, legal department at Ihe ad-, 
dress listed below. / , . . , ; 

fly and ihrbugh'ihe Legal Deparlmenl 
Sprague Energy Solutions Inc. 

. 185 Internationa) Drive 



cOiViivioiNWii^.i/ni O F PISN NSY L V A N I A 
Counly of Ca/nbria SS 

PENNSYLVANIA'" 
.' PUBLIC UTILITY , • COMMISSION";,. 

, ^. i; NQIlCE rs .--'1' 
•.AppUcatlbnsJof Sprague 
I Energy Solutions Inc. For • 

Approval'To Offer,* Render.-
•' or Furnish •'Servlcestas a -

Aggregator,^-': 1 'W.yartd 
Marketer/Broker Engaged' 
In "'The .Business ..Of 
Supplying:. . Natural Gas 

.r Supply ., Services t 'and -
Electricity Supply or Electric' 
Generation.::-Services, • To ; 

• The i {.Public. ' /n... The • 
• Commonwealth I < Of • 

Pennsylvania. / 
Sprague , ' • -'Energy 

, Solutions Inc. wlll^be filing 
an application with'.'." the 

. .Pennsylvania Public Utility 
. Commisslohi'C'PUC") for a ' 
-. license |to i provide •natural'' 
•v gas' supply • services as - a , 

On this Kith <i<iY oj .lunitnry A.t). 

'lOifj. hifure inc, flutsttbscribtu-. ti 

Notitry Public in ttiut Jor suitl 

Cuuiity (ind Stntc. pcrsuiKtlly 

iijipudrdd Ohristiiitt Murhnjlca. who 

bciiiii duly swoini <)t;c<!f(liii!i to littti. 

ilc/iuscs ntul sttyti os ('.SdssiJtctI 

A<limrtisin^i i\liinai^i:r oj the 

'frthiiiw-f.h'.iiiocni t. jofinstouui. I'A. 

n ttf.nisiHtpe.r i>j gc.nc.rttI circit.bttion 

ns (hfuic.d by ilia "Ncitispaiicr 

/{(lucrtisutg'Ac!'. II iitcnicr 

Sc.pli'inbar tl, 1952, of tin: jolinstinon 

'i'rihum:, established 

})i!t:<:iid>itr 7, JfiS.'!; /mil of llu: 

Johnstiiwii Dtimttc.rttt, t'.stnhlislic.d 

Mtin-h r,. ii;(>3. broker/marketer 'engaged In 
//idili.Jn'd rv*«//''^f*bVdJ>0M' of- P n v l ^ ' Pa. in Out Counly of Cnuibriiir mid Couunuu imutlth of I'l'.nnnylvitiliu and 
i natural _1 gas I services. . , ,. , , . . , , , - . , i 
thin the iiiuu'xe Sprague • .J.JEriergy utuic in lite about: luuLler pubhsbc.d tn soul publicaltuii tn the. regular issues 

ofTI,, .,„/,„,<„„ i f e S ^ S S , M,,^,,, /VI. »» ./« »T /2.f»l5; «'«''*«'."•« AJ'I'""" « 
iulcrcslt'tl in ///rPUC foria'llcense to supply •/ notice or (uhmrlininu; and that all oj the ullogations ns to tuna, pUic.c. und 

. ., • electrlcltyViJ-or'', ''"electric . 
e lm m e t e r o j so "aeiieration' services-"as-' a" !-

' Drbker/markater engaged in ' 
''the business of. supplying' 
"electricity/ C"' and .;;»: an-} 
aggregator engaged jn . the j 
busiriess\*iV'df ^ supplying • 

yelectriclty: Sprague Energy 
..Solutions Inc.. proposes to 

S w o r n Liml Suit; 1 sell electricity;'naturargas,' 
... , , , '•ahd /i related' t .(services 
l.-illi i l ay ul ,|mi.throughouti.' 'all lf.-?^of 

• Pennsylvania'•: under "•• - the. 

STATKMEINT OK ADYJiKTlSIINfrCOSTS 

—- provisions 'Tof ithe. new > 0 
^'Natural"Gas;. Choiceciand. S ^ S 

, , , "Competition ' iAct^andiV'th'e' ' '- j"^ J 
/ f y f y y Electricity/^',',,. Generation f / ^ - j 

' . / . . ' . .^ . 'Customer^. 'Xhoicer.and 
/ j Cohip^etltjon'Ad-'i, •. 

, Trte-PUC may consider this",, 

^ ^ P ^ t f f i S l l & S ^TH OF PENNSYLVANIA 

74 Linrs @ 82.50 ].(:r l im: 

0.00 Inrlh-.s @ S2f (.00 i r i f h 

[NulLiry 

CI,;i-i(-;illVr 

liir>.(K) 
0.00 
5.00 

I'j^.r.o 

, to the technical or. financial Notarial Seal 
•fitness.pf Sprague Energy Qhs, Notary Pubiic 
'.Solutions (nc. may.to. filed ramhria rounhi 
'.within ,15 days of the date ^ w n urn&r iaaunty 
' of''' this 'notice .'•with- i h f l ston Expires Dec. 6, 2016 

Tu Tin : Tri lHiric-Ocirnicral , .Jdlin.sliMVn, I '.A 

I'Or jni l i l ishi t iy I In: iml ic i : or |)nl>li<'Liliuti 

; i t l a i j i c d l i r r c lo on l lu : nliovn staled dales. Secretary ol the PUC, P.O. 'ANIA ASSOCMTlON OF KOTWUSS 
. Box. 3265,'- Harrisburg,. PA i 
"17105-3265. ' You should 
'send copies of any protest! 

s ^ i u t i l r 9 " i ^ - ^ i i ^ ^ s iua;r;ii"r I-OK ADVKKTISINC; cosi'S 
department at the.address 
l/sted below. ' r . 
' By and through the Legal . ' ' " ' p n h l i s l H t r uf . . 

Departmenf . . ' . j e j e , ^ ] ! ; ! ! ! , , ! ) , h c r d i v L i c k n o w l c d ^ c s i -c .cr jp l of l l u : ; i l u n : . s ; i i d 
' Sprague Energy 

Solutions Inc. 
185 International Drive 
Portsmouth, NH 03B01 
Phone: 603-431-1000' 

' FAX: 603-430-5324 

l l cosls and cci ' l tCics l l u i l l l u ; s;mir. hiis l ic i in d u l y | i [ i i d . 

(N tum: ol ' N(:WS|mj)t:i-J 



Proof of Publication in The Philadelphia Daily News 
Under Act. No 587, Approved May 16, 1929 

STA TE OF PENNSYL VANIA 
COUNTY OF PHILADELPHIA 

Florence Devlin being duly sworn, deposes and says 
that The Philadelphia Daily News is a newspaper published 
daily, except Sunday, at Philadelphia, Pennsylvania, and was 
established in said city in 1925, since which date said newspaper 
has been regularly issued in said County, and that a copy of 
the printed notice of publication is attached hereto exactly as 
the same was printed and published in the regular editions and 
issues of the said newspaper on the following dates: 

January 12,2015 

Affiant further deposes and says that she is an employee 
ofthe publisher of said newspaper and has been authorized 
to verify the foregoing statement and that she is not interested 
in the subject matter of the aforesaid notice of publication, and 
that all allegations in the foregoing statement as to time, place 
and character of publication are true. 

Sworn to and subscribed before me this 12th day of 
January, 2015. 

My Commission Expires: NOTARIAL SEAL 
=#WY AflNE LOGAN. Netanr Ptftsfe 
CSjr srf Ph&defpfiia, PhSa. Counhr 

'Sy CofwnfesBcn Expires March 30.3017 

Copy of Notice of Publication 

- PENNSVLVANIA.. . - -
„ ' PUBLIC UTILITY COMMISSION 

f \ NoncEi- j .Yv-^ ' - ; 
' A p p l l c n t l o n a o f 8 p r o g u « > E n o r g y ' S o l u ! l o n » - I n c . 
'• F o r . A p p r o v o l . T o O f t o r . ' i R o n d o r , o r F u r n l o h . S o r v -

Icoa QE a A a g r o g o t o r . a n d M a r k o i o r / B r o k e r , E n -
R o g o d l n J . T r t i > ' 1 B u o ) n o a n . ' O I > S u p p ) y J n o N o t u r a ! 

• Q n a S u p p l y S o r v l c o a u n d [ E l o o t r l o l t y - S u p p l y o r 
• E loc t r l o G o n o r o t l o n S o r v l c o a , " T o T h o ^ P u b l l o In 
/ T h o C o m m o n w o n l t h O f Ponnay l von lQ ;T U .--•WJiit'' 

S p r a g u o E n a r g y S o l u t i o n * I n o . w i l l b a f i l ing an 
' a p p l i c a t i o n w l t h - t h o p o n n o y l v a n i a P u b l i c U t i l i t y 
• ' C o m m \ a B \ o n : ( " . P V C " \ , f a r . a . \ l l canao ; - to_ p r o v i d e 
- n a t u r a l g n a a u p p l y ' no r v l ooo no a . b r o k o r / , ' m n r f 
k o t o r o n g o g o d In I n o b u o l n o o o o f p r o v i d i n g n a t u - ' 

' ' r a l g a a oarv lcoa/ f . S p r a g u o . v E n o r g y / i ? S o l u t i o n s 
' I no . - iw i l l D loo ' .bov f l l l r i o n n o p p l l o o t l o n w i t h t h o 

P U C , t o r n I I con no to_ a u p p l y o l o c t r l o l t y o r . o l oc t r l c 
I g o n o r a t f a n . ' o o r v i o o o ' a a o b r a k a r / - m a r k o i o r . a n ­
ti g o g o d i ' l n f U i O ) b u a l n o n o p o f s u p p l y i n g ' o toc t r l c l t y . 1 

' o n d an ' o g n r o g o t o r o n g o g o d : I n ' t h o - b ' uo lnobs 'o f 
p B u p p l y l n g o t e o t r l o l t y . ' S p r a g u v E n m o y S o l u t l o n a 
j I n o . - p r o p o o o o . t o oo l l o l o o l r l n l t y . i n o t u r n t f j o n . ' o n d 
.• TOlalod-oorvloao'throuahoul al l o f . P o n n o y l v n n l o ; 
• u n d o r l h o ' ' p r o v ( o f o n O r : o f , ' . t h o , . n o w N a t u r a l Gaa 

. ' C h o l a d a n d C o r n p o t l t i o n £ A c t , a n d j t h o • E loo t r l o l t y 
Q o n o r a t l o n i C u o t o r r m r ' i C h o l o o ' o n d i C o r n p o t l t i o n 

: . T h o P U C m a y , c o n n l d o r / t h l o . o p p l l o o t l o n ^ w l t h o u t 
<. o - l ranHng. L * P r o t o o t o d l r o o t o d l t O j t h o i t o c h n l c a r o r , 
> f l n o n c l o l , f i t n o o o f o f ' S p r o g u o j i E n o r g y . - S o f u H o n * 
n l n o . ^ m o y . b o f l lod ' , wHh lh i . 15 , d n y B . o f f . tho d o t o i ' o l 
• i h l o r n o t t c o , w i t h ' . tho S o c r o t o r y o f . t h o ' P U C . ' t P . o : 
- B o x . 3 2 6 5 . " ' H o r r l n b u r g . ' ^ P A ' , i . 1 7 . 1 0 5 - 3 2 6 8 r i ; . Y o u 



The Patriot-News Co. 
2020 Technology Pkwy 

Suite 300 
Mechanicsburg, PA 17050 

Inquiries- 717-25&3213 

Matriot-fe 
Now you know 

SPRAGUE ENERGY SOLUTilONS INC. 

185 INTERNATIONAL DRIVE 

ATTN: FRANCINE LEHMANN 

PORTSMOUTH NH 03801 

THE PATRIOT NEWS 
THE SUNDAY PATRIOT NEWS 

Prnnf of Publication 
Under Act No. 587, Approved May 16,1929 

Commonwealth of Pennsylvania, County of Dauphin} ss 

Marianne Miller, being duly sworn according to law, deposes and says: 

That she is the Assistant Controller of The Patriot News Co., a corporation organized and existing under the laws of the 
Commonwealth of Pennsylvania, with its principal office and place of business at 2020 Technology Pkwy, Suite 300, in the 
Township of Hampden, County of Cumberland, State of Pennsylvania, owner and publisher of The Patriot-News and The Sunday 
Patriot-News newspapers of general circulation, printed and published at 1900 Patriot Drive, in the City, County and State 
aforesaid; that The Patriot-News and The Sunday Patriot-News were established March 4th, 1854, and September 18th, 1949, 
respectively, and all have been continuously published ever since; 

That the printed notice or publication which is securely attached hereto is exactly as printed and published in their regular 
daily and/or Sunday/ Community Weekly editions which appeared on the date(s) indicated below. That neither she nor said 
Company is interested in the subject matter of said printed notice or advertising, and that ail of the allegations of this statement as 
to the time, place and character of publication are true; and 

: Jne;B.i>slnMS,OI.SiipplyiTONatural Gosar' 

iuphin in Miscellaneous Book "M", Volume 14, Page 317. 

• ofj.n 11 cense to provide ndturoi eas sup^-
ply-'Sorylces c.tebkw^rSQrfotec et^pVi -

• Jioflt'ine.-.MfHI.aJso 'tfrtWheon'appHctftffis' 
l lm-.wjf f l f hel J»UC lor;.rf'llcenM.to sropiy 5^ 
f i ' ^ l ^ l h ^ o n j i l e c t r l p i K n b r a t l m n 

1 £ Holland[Competirfon Act ond t t ie , ; * ^ %, 
• fc l ^ r l c^GBnera l lohCu i fSrner , Choice® 

ran on the dates shown below: 
January 13, 2015 

Sworr ubscoijed before me this 15 day of January, 2015 A.D. 

{ : 
( \ Nc taryF%tilic^ ( A ) 

r^uiMONWEALTH OF PENNSYLVANIA 

Vou stmr/ds#ndcopiesjoto/jyprateEf ia ' 

portmont a l t t i c address tinted below.^ity/ij 
HV and Ihroiioti iHStleiEwl i Departrnenl» : 

NOTARIAL SEAL 
Sheryl Marie Laggore, Notary Public 
Hampden Twp., Cumbefland County 

Wy Commission Expires July IS, 2018 
(EMBER. PEKMStLVAHIA ASSOCIATIOH OF NOTARIES 



TERESA MITCHELL 
SPRAGUE 
185 TNTERN ATI ONAL DR 
PORTSMOUTH UH 03801 

4 LBS 1 OF 1 
DWT: 13,11,2 

SHIP TO: -t 
SECRETARY 
603-430-5379 . • ** ' ' 
PENNSYLVANIA PUBLIC UTILITY.COMMISS " 
2ND FLOOR . ; 
400 NORTH STREET , " 1 

HARRISBURG PA 17120-0093L 

PA 171 9-20 

UPS NEXT DAY AIR SAVER 
TRACKING #: IZ 03X 584 13 9495 4828 IP 

B I L L I N G : P /P 

WNTNVSD 60.0A 01/20)5 m. 
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