Version Revised 08/01/14

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 Soluticns Inc.
185 International Drive
Portsmouth, NH 03801
http:/Awww.spragueenergy.com
Phone: 603-431-1000

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 of the Applicant’'s
Registered Agent within Pennsylvania.

CT Corporation System

116 Pine Street

3" Floor, Suite 320

Harrisburg, Pennsylvania 17101-0000

¢. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail
address of the person to whom.questions about this Application should be addressed.

Katherine Battles, Sr. Corporate Counsel
185 International Drive -~ -~ ’ Tt e
Portsmouth: NH 03801

P-603-431-1000

F-603-430-5324

kbattles ragueenergy.com

d. ATTORNEY: Provide the name, address, telephone number, fax number, and e-mail address of the
Applicant’s attorney. If the Applicant is not using an attorney, explicitly state so.
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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@spragueenergy.com

2. BUSINESS ENTITY FILINGS AND REGISTRATION

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

D 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 L

X The Applicant will not be using a fictitious name. : se Cmeeoe

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 Commaonwealth, provide proof of compliance with 15
Pa. C.S. §4124 relating to Department of State filing requirements.

Or

O The Applicant is a:

domestic general partnership {*)

domestic limited partnership (15 Pa. C.S. §8511)

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

Cooooo

- Provide proof of compliance with appropriate Department of State filing requirements as
indicated above.
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- Give name, d/bfa, 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.

- *I|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

U The Applicant is a:

[ domestic corporation (15 Pa. C.8. §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)
1 other (Describe):

- Provide proof of compliance with appropriate Department of State flllng reqmrements as
indicated above. (Exhibit A) A -

- Provide the state in which the business is incorporated/organizedfformed and prowde a copy
of the Appllcants charter documentation. (ExhibitB) - - -~ . - .. «-co o .

- 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 deing 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: I|dentify 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. {f the Applicant does not have any predecessors that have done
business, explicitly state so. Not Applicable

4, OPERATIONS

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.

O The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline

municipality providing service outside its municipal limits
local gas distribution company

retail supplier of natural gas services in the Commonwealth
a natural gas producer

a broker/marketer engaged in the business of suppiying natural gas services
Other. (Identify the nature of service being renderad)

Looo000

or

X The Applicant is not presently doing business in Pennsylvénia.

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
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 will
you be making payments for customers.
O other (Describe):



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.

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

[ Columbia d Philadelphia Gas Works
National Fue!l Gas [ uGI Central Penn

[ Peco [ UGI Penn natural

L} Peoples Gas — Equitable Div. 1 vai utilities

| Peoples Natural Gas Q Valley Energy

L) Peoples TP X All of the above

*Qood O0o0d

CUSTOMERS: Applicant proposes to provide services to:

Residential Customers

Smail Commercial Customers - {Less than 6,000 Mcf annually)

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

Large Commercial Customers - (6,000 Mcf or more annually)

tndustrial Customers

Governmental Customers

All of above
Other (Describe): Not Applicable. Sprague Energy Solutions Inc. is providing broker/marketer

services for retail suppliers. - .

START DATE: Provide the approximate date the Applicant proposes ‘to actlvely market within the

Commonwealth. Once application is approved.




a.

5. COMPLIANCE

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.

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

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 {8) 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 {o list, explicilly state such,
Exhibit F

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 Cerlificate of Service is altached at Appendix C)

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

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120

Office of the Small Business Advocate
Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

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

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

b.) NGDCs: Pursuant to Sections 1.57 and 1.58 of the 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
theckathorn@nisource.com

Peoples Gas — Equitable Division
Lynda Petrichevich = .

375 North Shore Dnve Su:te 600
Pittsburg, PA 15212

PH: 412.208.6528

FAX: 412.208.6577 _

e-mail: Lvnda W, petrlchewch@peoples-

Williamsville, NY 14221

PH: 716.857.7483

FAX. 716.857.7479

e-mail: wolfordd@natfuel.com

gas.com -
National Fuel Gas Distribution Corp. PECO
David D. Wolford Carlos Thillet, Manager Gas Supply and
6363 Main Street Transportation

2301 Market Street, S9-2
Philadelphia, PA 19103
PH: 215.841.6452

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._Lynda.w.petrichevich@peoples-gas.com

Email: carlos.thillet@exeloncorp.com
Philadelphia Gas Works )

Nicholas LaPergola

800 West Montgomery Avenue
Philadelphia, PA 19122

PH. 215.684.6278

email: nicholas.lapergola@pgworks.com

Peoples TWP LLC (Formerly T. W. Phillips})
Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittsburg, PA 15212

UGl
David Lahoff

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677




PH: 412.208.6528 PH: 610.796.3520

FAX: 412.208.6577 Email: dlahoff@ugi.com
e-mail:_Lynda.w.petrichevich@peoples-gas.com

UGI Central Penn UG! Penn Natural

David Lahoff David Lahoff

2525 N. 12" Street, Suite 360 2525 N. 12" Street, Suite 360
Reading, PA 19612-2677 Reading, PA 19612-2677

PH: 610.796.3520 PH: 610.796.3520°

Email: dlahoff@uai.com Email: dlahoff@ugi.com
Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: §70.888-9664

FAX: 570.888.6199

email: bobe@ctenterprises.org

a.

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.

Yo

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 |

- 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 yeér period. Exhibit M

- Bank account statement, tax returns from the previcus two years, or any other information
that demonstrates Applicant's financial fithess. Exhibit N




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, Imes of credit, etc., and
elaborate on how much is available on each item. Not Applicable

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.

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

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 supporiing
documentation or an explanation validating the absence of such information.

ftems 7A and 7C on the Tax Cerlification Statement are designated by the Pennsylvania Department
of Revenue. lItem 7B on the Tax Certification Stalement is designated by the Internal Revenue
Service.



e ——

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 rescurces/femployees 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 wLt st

L O Ood

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

D Yes

X No

If yes, will the Applicant be using verification procedures?

Yes
No

O

If yes, describe the Applicant's verification procedures.




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: lIdentify 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 andfor 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 definiions 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.

Not 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:




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

d  AGRrREED

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.

X AGREED

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

X ACKNOWLEDGED

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.

X 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.

X AGREED

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

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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X AGREED

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

X 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 Pennsyivania.

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 Pubiication, 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 Harrisburg .| Pittsburg | Scranton lohnstown
Times- Patriot- Philadelphia | Post- Times- Williamsport | Tribune-
News News Daily News | Gazette Tribune Sun-Gazette | 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

UGl X X X

UGI Centra! 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)

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 compiete.

Applicant: Sprague Energy Solutions Inc.

Signature L

X

Filing Fee

\

NANA

Application Affidavit

\

PUC Secretary’s Bureau Use

Operations Affidavit

N\

Proof of Publication

Applicant's Use

)

Tax Certification Statement

\

Commonwealth Department of State
Verification

A\

NIANEAN AR

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

RECEIVED

FEB 11 2015

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU
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R Enlity #: 4058830

' < Date Fited: 09/30/2011

' Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Appllcanon for Certificate of Authority
(15 Po.CS)

[X] Foreign Business Corporation (§ 4124)
[ Foreign Nonprofit Corporation (§ 6124)

I

Commonwealth of Pennsyivania
CERTIFICATE OF AUTHORITY 3 Page(s)

R

’70’51 37257 So P’ 3'2,

Fos: § $250

"1 °°mPimn=B with the requirements of the applicable provisions of 15 Pu.C.S {relaling to corporations and umn::orpomtcd
ussociations), the undcmgncd hc_mby states t.hat .

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

2. Compilete only when the corporation must adopt a corporate designator for ute in Pennyylvanio,
The name which the corporation adopts for use In this Commonweaith is:

3. Ifthe name sel forth in paragraph 1 or 2 is not avatlable for use In this C'ommnnweahh comple:c the following: ~
The fictitious name wh:ch the corporation adopts for use m transacting business in this Commonwealth is:

The corporution shull do business in Pennsylvanta only under such fetitlous pame pursunn! 1o the attached resolution of the
board of directars under the applicable provisions of 15 Pe.C.S. {relating to carporstions and unincorporated assoclmions) and
tho attached form DSCB:54-311 (Application for Registration of Fictitious Name),

4. The name of the jurisdiction under the lawi of which the corporation fs incorporaied i3: Delaware

5. The address of its principal office under the laws of the jurlsdiction in which il ls incorporated is:

1209 Orange Streer ' Wilmington -+ DE " 19801
Number and street - City Siate Zip

04002011 C T Sywam Ouline

2011 SEP 30 PH U: 38
PA DEPT OF STATE
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Artic!es of Incorporation ahd By-Laws (License
Application question 2.b.)

RECEIVED

FEB 11 2015

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

2



Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE QF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SPRAGUE ENERGY SQLUTIONS 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 CERTIFY THAT THE ANNUAL REPORTS HAVE

R I g R

:

BEEN FILED To DATE. -

jefirey W. Bullock, Secretary of S{ate e

5007282 8300 AUTHENT{CATION: 2013572

DATE: 01-06-15

150013882

You may verify this cextificate online
at corp.delaware.gov/authver,shtml




- Delaware ... .

The First State

. I, JEFFREY W. BULLOCK, SECRETARY OF STATE OQF ITHE 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
JULY, A.D. 2011, AT ;2:07 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

NS

JuHrey W, Bullock. Secretary of State

5007282 8100 AUTHENTYCATION: 8886444

110798501 DATE: 07-07-11

You may verify this certificate online
at corp.delaware.gov/authver.sh
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. Delivered 12:16 PM 07/07/2011
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SRV 110798501 - 5007282 FILE
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CERTIFICATE OF INCORPORATION
OF
SPRAGUE ENERGY SOLUTIONS INC.

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

SECOND: The address of its registered office in the Siate of Delaware is The
Corporzation 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
Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducied or promoted by the
corporation is to engage in any lawful act or activity for which corporations may be organizad
under the Delaware General Corporation Lew.

FOURTH: The total number of shares of all classes of stock which the corporation shall
have authority to issue is One Thousand (1,000) sbares 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. Scoll
) cfo Sprague Energy Corp.

Two Intemational Drive, Suite 200
Portsmouth, New Hampshire 30801

I, the undersigned, for the purposc of forming a corporation under the laws of the State if
Delaware, du make, file and record this Certificate, and do certify that the facts herein stated are

true, and I have accordingly hereunto set my hand thi:s _W 1.
Paul A. Scoff, Incorporator /Z
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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 Stale 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 amcended and
restated from time o time, the “Certificate of Incorporation”), or such other office as may be
desigpated 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 Delawarc as the Board of Directors may from time to time
determine or as the business of the Corporation may require.

ARTICLE I

Scction 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 Dclaware
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 votirig 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 of its own steck belonging to the Corporation or to another corporation, if
such shares of stock represent a majority of the voling power entitled 10 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 purposcs; 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 of the meeting or the holders of shares of stock with a majority of the voting power
present in person or represented by proxy at any meeting of stockholders, whether or not a

1
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quorum is present, shall have the power to adjourn such meeting from time to time, without any
notice other than anmouncement 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 if
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 io 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 dircctors to succced 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 State of
Delaware, on such date, 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 1o the later of
the date of incorporation or the last annual meeting of stockholders.

Section 4. Spccial ‘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 of the 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 of the 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.

Section 5. Record Date. For the purpose of determining. stockholders entitled to
notice of or 1o 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 to 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 determination 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. : : . S ce e

If the Board of Directors does not fix a record date for any meeting of the stockholders,
the record date for determining stockholders entitled 1o 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 VI, 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 II, corporate action without a meeting of stockholders is to be taken; the record
date for determining stockholders entitled 1o express consent to such corporate action in wrifing,
when no prior action by the Board of Directors is necessary, shall be the day on which the first
writllen 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. :

US 996509v.1
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A determination of stockholders of record cntitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourncd meeting.

Section 6. Notice of Mectings. Writien notice of the place, date and hour of all
meetings, and, in case of a special mecting, the purpose or purposes for which the mecting is
called, shall be given by or at the direction of the Chaimman of the Board (if any) or the chief
executive officer, the Sccretary or the other person(s) calling the meeting to each stockholder
entitied to vote thercat and shall be delivered not less than ten (10) nor more than sixty (60) days
before the date of the meeting, personally, by clectronic 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 electromc transmission
provided such stockholders have consented o receiving electronic notice.

Section 7. Stock List. A complete list of stockholders em.it.led 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 germanc to the meeting, during
ordinary business howrs, for a period of at least ten (10) days prior to the mceting, 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 of the Corporation. The stock list shall also be produced and kept at
the time and place of the meeting during the whole time thercof, and may be inspected by any
stockholder who is present. If the meeting is to bc held solely by. means of remote
communication, then the-list shall also be open to the examination of any stockholder during the
whole time of the meeting on a rcasonably accessible electronic network, and the information
required 10 access such list shall be prowded with the notice of thc mcctmg

Scctlon 8 . Prox1cs Each stockholder entitled to vote at a mectlng of stockholders or
to express consent or dissent to a corporate action in writing without a meeting may authorize
another person or persons 10 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 proxics, and the acceptance or rejection of votes, unless an inspector or inspectors
shall have been appointed by the chairman of the mecting, in which event such 1nspector 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 10 act as proxies, unless such instrument
shall provide the contrary, a majority of such persons present al any meeting at which their
powers thereunder are to be exercised shall have and may exercise all the powers of voting or
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giving consents thereby conferred, or if only one be present, then such powers may be exercised
by that oné; or, if an even number atiend and a majority do not agree on any particular issuc,
each proxy so attending shall be entitled to exercise such powers in respect of the 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 Certificatc 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. Sharcs registered in the name of a deceased person may be
voled by his or her executor or administrator, either in person or by proxy.

All voting, cxcept as required by the Certificate of Incorporation or where otherwise
required by law, may be by a voice vote; provided, however, that upon demand thercfor 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 writien 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 af a meeting at which a quorum is present shall, unless
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- votmg and such other
information as may be required under the procedure established for the- meetmg -'

At any mceting at which a vote is taken by ballots, the chalrman of the meetmg may
appoint one or more inspectors, each of whom shall subscribc an oath or-affirmation to cxecute
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 mecling and the validity of proxies and
ballots, count all votes and ballots, determine and retain for a reasonable period a record of the
disposition of any challenges made to any determination by the inspectors, and certify 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 other information 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 of the
meeting may appoint any person to serve as inspector, except no candeatc 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
election of directors shall be prohibited.

Section 10.  Conduct of Meectings. The meetings of the stockholders shall be presided
over by the Chairman of the Board (if any), or if he or she is not present, by the chicf 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 Secrctary of the Corporation, if present, shall act as
secretary of such meetings, or if he or she is not present, an Assistant Secretary shall so act; if
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 manner of
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 appointment of a secretary if nccessary.
(¢)  Preseniation 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 mecting.

' H Reports of officers and committees.

(8 The election of directors if an annual meeting, or a mecting called for that
purpose. ) : '

(h) Unfinished business.
@ New business.
(i Adjoumment.

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 mecting, without prior
notice and without a vote, if 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 thereon 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 conscnted in writing.

ARTICLE II1
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 Ceriificate 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
carlicr 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 of a majoriiy of the directors present at a meeting at which
a quorum is present shall be the act of the Board of Directors.

Section 3. 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 thé 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 of the Board of Directors.

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

Section 3. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such times and places as shall be designated from time to @ime by resolution of the 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 riotice by electronic transmission
to each director. Such notice, or any waiver thereof pursuant to Article VII, Section 3 hercof,
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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 of Incorporation 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
clection of dircctors; provided that, unless the Certificate of Incorporation otherwise provides, if
the Board of Directors is classified, then the stockholders may effect such removal only for
cause; and provided further that, if 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 if then cumulatively voted at an
election of the entire Board of Directors, or, if there be classes of directors, at an election of the
class of dircctors of which such director is a part.

Section 8. Vacancies: Increases in the Number of Directors. Unless otherwise
provided in the Certificate of Incorporation, vacancics 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 clected and shall qualify, unlcss sooner displaced.

If the directors of the Corporation are divided into classes, any directors elected to fill
vacancics 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 authority..to ﬁx the. compensation of
directors. . ) . e e e e e e

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 clectronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors
or committee. Such consent shall have the same force and effect as a unanimous vote at a
mccting, and may be stated as such in any document or instrument filed with the Secretary of
State of Delaware. o

Section 11.  Telephone Conference Meeting. Unless otherwise restricted by the

Certificate of Incorporation, subject to the requirement for notice of meetings, members of the

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
conslitute 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 onthe ground that the
meeting is not lawfully called or convened.

Section 12.  Approval or Ratification of Acts or Contracts by 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 of the Corporation. In addition, any such
act or contract may be approved or ratified by thc 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 ratificd by every stockholder of the Corporation.

ARTICLE IV

Section 1. Designation; Powers. The Board of Directors may, by resolution passed
by a majority of thc whole board, designate one or more committees, including, if they shall so
determine, an executive commitiee, each such committee to consist of one or more of the
directors of the Corporation. Any such designated commitiee 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, cxcept 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 agrcement of merger, recommending to the stockholders the sale, lease or
exchange of all or substantially all of the Corporation’s property and asscts, 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 scal of the 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. Auny commitiee 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 committec 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 replacc any absent or
disqualified member at any mecting of such committee. In the absence or disqualification of a
member of a commitiee, 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 mecting 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 Dircctors so elects, a Chairman,
of the Board, onc or more Vice Presidents (any one or more of whom may be designated
Exccutive Vice President or Senior Vice President), a Treasurer and such other officers as the
Board of Directors may from time to time clect 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 the manner hercinafter provided. Any number of
offices may be held by the same person, unless the Certificate of Incorporation provides
otherwise. Lxcept for the Chairman of the Board, if any, no officer need be a director.

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

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 of the 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
confract rights.

Section 4. Vacancies. Any vacancy occurring in ahjr'ofﬁéc of the Corporation may
be filled by the Board of Dircctors.

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 contro! of
the Board of Directors and the executive committee (if any), the chief executive officer shall
have general executive charge, management and conirol 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 agrce upon and execute all leases, coniracts, 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 of the 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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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 Dulies 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 if 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 rcfusal 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 fo all the restrictions upon the chief execulive 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 perform such other duties and have such
other powers as the Board of Dircctors may from time to time prescribe.

Section 9. Treasurer. The Treasurer, if any, sball have responsibility for the custody
and control of all the funds and securities of the 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 fo the position of
Treasurer, subject to the control of the chief executive officer and the Board of Directors; and he
or she shall, if 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.

Seciion 10.  Assistant Treasurers. FEach Assistant T: reasurer, if any, shall have the
usual powers and duties pertaining to his or her office, together with such other powers and
dutics 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 direciors 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 scal of the Corporation thereto; he or she may sign with the other appointed
officers all certificates for shares of capital stock of the Caorporation; he or she shall have charge
of the 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
the chief executive officer and the Board of Directors.

Section 12.  Assistant Secretaries. Lach 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 chiel executive officer or the Board of Directors. The Assistant Secretaries shall excrcise the
powers of the Secretary during that officer’s absence or inability or refusal to act.

Scction 13, Action with Respect to Securities of Other Corporations. Unless
otherwise directed by the Board of Direclors, the chief executive officer shall have power to vote
and otherwise act on behalf of the Corporation, in person or by proxy, at any meefing 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 cxercise 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 sharcs of the capital stock of the Corporation 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 thereof if the Board of Directors shall have provided for such seal,
and signed by the Chairman of the Board (if any), chicf exccutive 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, if the stock of the Corporation shall be divided into classes or series, the
class and serics of such shares) owned by such stockholder in.the. Corporation; provided,
however, that any of or all the signatures on the certificatc 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 if 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 sharcs. 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 of the 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 attomeys 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 of the Corporation of a certificate for shares
duly endorsed or accompanied by proper cvidence 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.

Seclion 3. Qwnership 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 of the State of Delaware.

Section4.  Repulations Regarding Certificates. The Board of Directors shall have the
power and authority to makc 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 transfcr agent and registrar against any and all losscs or
claims which may arisc by reason of the i issue of a new certificate in the place of the one so lost,
stolen or destroyed. :

ARTICLE V11 .
MISCELLANEOQUS PROVISIONS -

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

Section 2. Comorate Seal. The Board of Du'ectors may prowdc a sl.utable 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, duplicaics 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 of Incorporation 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 il appears on the records of the Corporation, and such notice shall be deemed
10 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 Certificale of Incorporation or under
any of the provisions of thesc 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
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meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction
of any busincss 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 specificd in any written
waiver of notice unless so required by the Certificate of Incorporation 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 if 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.

Scction 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, Rcports and Records. FEach director and cach
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 of its officers, or by an independent certified public accountant,
or by an appraiser sclected with rcasonable care by the Board of Dircctors or by any such
commitlee, or in relying in good faith upon other records of the Corporation.

Section 7. Form of Records. Any records maintained by the Corporation in the
regular course of its 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 information storage device or method,
provided that the records so kept can be converted into clearly legible paper form within a
reasonable time.

ARTICLE VI
AMENDMENTS

I provided in the Certificate of Incorporation of the 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 Dircctors.

ARTICLE IX
INDEMNIFICATION OF DIRECTORS. OFFICERS, EMPLOYEES AND AGENTS

Section 1. Right to Indemnification. Each person who was or is madc 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 (bereinafter 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 lo 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 t¢ be paid in settlement)
reasonably incurred or suffered by such person in connection therewith and such indemnification
shall continue as to a person who has ccased 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 Scetion 3 of this Article, initiated by such person or his or her heirs,
executors and administrators only if such proceeding (or part thercof) 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 incurred
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 cxpenses incurred by a
current, former 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 of the 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 Corporaiion may, by
action of its Board of Directors, provide indemnification to employees and agents of the
Corporation, individually or ds a group, with the same scope and cffect as the mdemmﬁcatlon of
directors and ofﬁcers prov1ded for in this Article. o .

Secuon 3. nght of Clalmant to Bring Suit. If a -written-claim received by the
Corporation from or on behalf of an indemnified party under this Article isnot 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, if suceessful 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 fo 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 counscl, 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 Rights.  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 hercafier acquire under any law {common or
statutory), provision of the Certificate of Incorporation of the Corporation, bylaw, agreement,
vote of stockholders or disintercsted directors or otherwise.

Section 5. Insurance. The Corporation may mainlain msurance, at its expense, to
protect itself and any person who is or was serving as a director, officer, employec 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 settlement 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 fuliest 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
cntity specifically designated in a resolution of the Board of Directors, after) the adoption hercof
and which, if its separate existence had continucd, 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
conlinued.
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ACTION BY WRITTEN CONSENT
‘OF THE BOARD OF IMRECTORS
OF SPRAGUE ENERGY SOLUTIONS INC.
IN LIEU OF MEETING

March Y9 , 2013

The undersigned, being all of the members of the beard of directors {the “Board™) of
Sprague Energy Solutions Inc., a Delaware corporation (the “Corporation™), acting on behalf of
the Corporation, and pursnant 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 awthorized as the acts of the Board by Writien Consent in lien of a

meeting.

RESOLVED, that the appointment of the 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 Office
President

Steven I. Levy

Paul A. Scoff
Kevin G. Henry
Kevin J. Grant
Burr J. Mosher il
Barry V. Panicola
Mark A. Roberts
" "Kdtherine X. Battles
'l:-imothy Grier
~ John Pascale
Carric M. Kane

Vice President, General Counsel and Secretary
Treasurer
. Managing Director, Reﬁned and Alternative Fuels
Managing Director, Bid/Contract Management
Managing Director, Transportation
Managing Director, Natural Gas Marketing

AT A

Assistant Secreaty
Assistant Secrelary. .y .
Assistant Secrélary”

Assistant Secraiary

[Remainder of page left blank]
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IN WITNESS WHEREOF, the undersigned, being all the members of the Board of the
Corporation, have hereby duly exccuted this Action by Written Consent in lieu of a meeting, as

of the date first written above.,

Burton S. Russell, Director

Thomas F}ahc D:r{,ctor§
“Steven Scammon Director

W/d/

/B,rian Weeg%, Dptor

Page 2



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

Ty

Burton S. Russell, Director

laherty, Director

Steven Scammon, Direcior

Joseph Smith, Director

Brian Weego, Director

# e

Page 2
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SPRAGUE OPERATING RESOURCES

(as of 10/17/2014)

ENFORCEMENT ACTIONS
BY LOCATION
LOCATION DATE TYPE GF ACTION JURISDICTION ORDER # DESGRIPTION OF VIOLATION
3 PEN - -i ial viclati i
Segr:r?lt;rr't‘.;SO 41162014 Natice of Viclation 4.5, Envirenmental Protection Agency QPEN - 4/16/2014-issued for potential violation of the Clean Air Act,
_ New Hampshire Depl. of CLOSED 2/10/2014 - inspection and maintenance of
River Road 3172013 Consent Decree Environmenlal Services 218-2013-CV-00267 aboveground petroleum storage lank systems - $30,000 fine paid
ML Vemon 111572011 Notice of Vidlation Er?\i?r‘:n::xlgﬁgzr?s‘:ﬁa%‘;n NYQ0D4588 CLOSED 1142272011 - failure to submit sampling repan - no fine
. . . CLOSED 7/8/2011 - 168 gallon spill as a result of a hole in a pressure
River Read 6/1672011 Notice of Vialaticn U.8. Coast Guard NRC #979919 relief vatve EiPe - $500 fine paid
i CLOSED 9/20/2010 - {orwatd end of chain sfing slipped free ¢f safety lfting
Avery Lane 81372010 Notice of Violation Ompalxgal As? f:gjand Health 311593412 haok and end of gangway closest 1o the vessel dropped the gangway
minisiration platform pinning terminal operator undemeath - violation considered “other™
Administrative Consent Maine Dept. of Environmental . . L
Searsport 2009-2010 Agreement ‘;,Medim 2009-151-A CLOSED 11/15/2010 - Air quality violations - civil monetary payment - $17,500
M1, Vemon 6/1/2010 Motice of Violation Erﬁ:n?ﬁtiﬁ;iieeﬁaﬂon CBS#3-000424 CLOSED - Failure 10 natify of tank addition - fine paid
So, Porlland 612/2008 Notice of Viclation US Coast Guard, Homeland Securily 3508133 CLOSED 10/19/2009 - discharge of asphalt due 1o failure in line - fine paid -
wi LT
. . i de [s1 . of Env tab CLOSED 72042011 - OMfice of Water Resources found thal there were
Providence 112812010 Natice of Violation Rhode [stand Depl. of Enviranmenta WPD9-033 elevated levels of total suspended solids detected in the efuent from the
g Fadility - cause determingd 10 be from nearby construction - Consent Order
So. Porlland (0742008 Natice of Violation Maine Deg;ozigli-:.:lrunmentai CLOSED 10/99/2008 - minor refease from AST
TRT 81212009 Notice of Violation US Coast Guard, Boston Sector NRC #468730 Small refease into the water, This matter is being contested and is therefore
il . A tal - [esi i i
Searsport 8725/2009 Notice of Violation Maine Deglmtg ggxllrunmen al 2009-067-0 9/5/2008 - residual fuel ot removed offsite.
N #7-1600, clion . .
Oswego 74212009 Natice of Violation E::,ﬁx;g;g;%zziﬂamn #174lEri' :pe ! CLOSED - secondary contalament for 2K gallons, #2 oil tank
Seacoast 6/1/2009 Administrative Order NH Dept. of Environmental Services 02-045-whiD CLOSED 10/49/2009 - secondary containment compliance
Searspart 412142009 Nolice of Violation sz;g?uonfpéuifg ‘;;%T;S:i!‘y #1-09 CLOSED - air emission opacily issues - fine paid




Summary of Civil Proceedi -
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SPRAGUE OPERATING RESOURCES

(as of 10/17/2014)

ENFORCEMENT ACTIONS
BY LOCATION
LOCATION DATE TYPE OF ACTION JURISDICTION ORDER # DESCRIPTION OF VIQLATICN
Searspori/So., N- -is tential violati i ]
partiSo 41162014 Notice of Viclation U.S. Environmentel Protection Agency OPEN - an16/2014-issued for poleniial violation of ine Clean Alr Act
Paortland
. New Hampshire Dept. of CLOSED 2/10/2014 ~inspection and maintenance of
River Road 3112013 Consent Decree Eaviror { Services 218-2013-CV-00267 aboveground petroleum storage tank systems - $30,008 fine paid
: . N Lals 4 N .
i, Vemen 14152011 Notice of Viclalion Enﬁn‘ﬁgglaczl?szﬁa?im NYG034588 CLOSED 11/22/2091 - falture lo submit sampling reporl - no fine
. . . CLOSED 7/8/2011 - 168 gallan spill as a result of @ hole in a pressure
River Road 6162011 Natice of Violalion LIS, Coast Guard NRC #97%919 relief valve pipe - $500 fine paid
. CLOSED 972012010 - {orward end of chain sling slipped free of safety kfting
Avery Lane 81312010 Notice of Victation Ocmpaug:al_slaﬁéand Health 311593412 hook and end of gangway closest to the vesse] dropped the gangway
ministration platform pinning terminal operater undermeath - violation considered “other”
Administrative Consent tdaine Depl. of Environmentat . L .
Searsport 2003-2010 Agreement Protection 2009-161-A CLOSED 1171572010 - Air quality violations - civil menetary payment ~ $17,500
b . . . .
ML Vernon 67152010 Netice of Violation E:‘;ﬁ;:;:g:;:iiﬁ';én CBS#3-000424 CLOSED - Failure 1o nolity of tank addition - fine paid
So, Porlland 51212009 Natice of Victatian U5 Coas! Guard, Homeland Securily 3508133 CLOSED 10/18/2008 - discharge of asphali due te failure in ling - fine paid -
Il
| . . de Is! 1 i tal CLOSED 7/20/12011 - Office of Waler Resgurces found that there were
Providence 112812010 Notice of Violation Rhode |5 an:‘aD:ap e:[{fnrlmronmen 2 WP09-033 elevated |evels of lotal suspanded solids delecled in the effluent from the
g Facility - cause determined to be from nearby consiruction - Consent Order
- - 09 - mil |
Se. Podland 10712009 Matice of Viotation Maine De%tr,olzéiri\::onmemai CLOSED 10/19/2009 - minor release from AST
TRT 8/12/2009 Notice of Violatien US Coast Guard. Boston Sector NRC #468730 Small release into the water. This malter is being contested and is therelore
i . of Envi tal - resi I i
Searsport 8/25/2009 Notice of Violation Maine De;;m?ecénn\nnronmen 2009-067-0 ED 9/5/2008 - residual fuel il removed offsile.
J 1al , of #7-1600, 1 i ' .
QOswego T12,2008 Notice of Viglation E::z:::::;zlilaf;)r?siﬂazun mu;:pec on CLOSED - secondary containment for 2K galions, #2 ofl tank
Seacoast 61112009 Administrative Order NH Dept, of Enviranmental Services 09-048-WMD CLOSED 10/19/2009 - secondary containment cempliance
i .of i tal R o L
Searsporl 4/21/2002 Notice of Viglation Prl\;‘i;’i;l;eio?‘e-p éu?es: :;?N[}?(;E:;ily #1-08 CLOSED - air emissipn opacily issues - fine paid
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SPRAGUE OPERATING RESQURCES

{as of 10/17/2014)

ENFORCEMENT ACTIONS
BY LOCATION
LOCATION DATE TYPE OF ACTION JURISDICTION ORDER # DESCRIPTION OF VIGLATION
Searspori$o. . . ) " OPEN - 411672014-issued for polential violation of 4 Ar Act,
Panland ° 4116/2014 Notice of Violation U.8. Environmental Protection Agency 4 o he Clean
. New Hampshire Dept. of CLOSED 2/10/2014 - inspection and maintenance of
River Road 3172013 Consent Decree Environmental Services 218-2013-Cv-00267 aboveground petroleum storage tank systems - $30,000 fine paid
. " J ’ . )
rAL Vemen 114152014 Notice of Viclation Enr:;:n\;r?g:i!l%i;‘;%a‘t’ion NY0004588 CLOSED 11/2272011 - failure lo submit sampling repart - no fine
" . . CLOSED 7/8/2011 - 168 galton spill as a result of a hole in a presswe
River Road 61672011 Natice of Violatien U.S. Coast Guard NRG #379919 relief valve pipe - S500 fine paid
B CLOSED 572072010 - forward end of chain sling slipped {ree of safety Efting
Avery Lane 8/3/2010 Notite of Violation chpau;:al_s_afet\,l" and Health 3115934192 hook and end of gangway closest to the vessel dropped the gangway
ministratian platform pinning terminal operator undemeath - violation considered “other”
Administrative Consent Maine Depl. of Environmental . P o
Searsport 2009-2010 Agreement Pratection 2009-161-A CLOSED 1171572010 - Air quality violations - civil monetary payment - $17,500
. Vemon 81172010 Notice of Violation e Now York Stale Depl. of | CBS#3-000424 CLOSED - Faiture 1o nolify of lank adoilion - fine pald
So. Portland 61212008 Notice of Violation US Coast Guard. Homeland Securily 3508133 CLOSED 101192009 - discharge of asphall due to failure in line - fine paid -
rel8]9]
. : " i 1al CLOSED 7/20/2011 - Qffice of VWater Rescurces found thal there were
Providence 1/28f2010 Notice of Violation Rhade Islan:‘IaD:ap t :’T: ::wmnmen i VWP09-033 elevaled levels of total suspended solids detecled in the effluent from the
g€ Facifity - cause determined 1o be from nearby construction - Consent Qrder
i . i ] LOSED 10/19/2008 - minor release fi AST
So. Porlland 107772008 Notice of Violatian Maine Depl. of Ervronments ¢ " rom
TRT 8/12/2009 Notice of Vietation US§ Coast Guard, Boston Sector NRC #468730 Small release into the water. This matter is being contested and is therefore
= 39 n . .
Searsport 412572009 Notice of Violation Maine IZ)e;;)lr.D(;.‘f3 ;El:;\.;:ronmanlal 2009-087.0 ETBEED 91512009 - residual fuel ol removed offsile.
#1- j
Osvego 71212009 Notice of Violation E:::ﬁ;ﬁg;%ii‘:%%& 1600, 7 Jg,sp“""" CLOSED - secondary containment for 2K gallons, #2 ofl tank
Seacoast 6/1/200% Administrative Order NH Dept. of Environmental Services 09-043-WMD CLOSED 10/19/2009 - secondary containment campliance
Searspor 4/21/2008 Nolice of Violation P::?elgem?ﬁpé'u:{efx S{%mgsmy #1.09 CLOSER - air emission opacity issues - fine paid
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SPRAGUE OPERATING RESOURCES (as of 10/17/2014)

ENFORCEMENT ACTIONS
BY LOCATION
LOCATION DATE TYPE OF ACTION JURISDICTION ORDER # DESCRIPTION OF VIOLATION
Searspor/So, . . . OPEN - 4/16/2014.issued for potential violation of the Air Act.
Porfland ° 41672014 Notlice of Viclation U.S. Environmental Protection Agency potent atian of the Clean Ar
. New Hamopshire Dept. of CLOSED 271042014 . inspection and maintenance of
River Road 312013 Consent Decree Envicenmental Services 218-2013-CV-00267 aboveground petrofeum slorage tank systermns - $30,000 fine paid
M. Vernon 1111572011 Notice of Viotalion O e e ot NY0004588 GLOSED 1172272011 - failure fo submit sampling report - no fine
. . _ CLOSED 7/8/2011 - 168 gallon spill as a result of a hole in a pressure
River Road 6/16/201% Notice of Violatisn LL5. Coasl Guard NRC #979%19 reliet valve pipe - $500 fine paid
. CLOSED 9/20/2010 - forward end of chain sking slipped free of safety Ifting
Avery Lane 813r2010 Notice of Violation Occupahxr;al _S_a M{iam’ Health 311593412 hook and end of gangway cleses! to the vessel dropped the gangway
minisiration platform pinning terminal operator undemeath - violation considered “other”
Administrative Consenl Maine Depl. of Environmental . e L
Searsport 2009-201G Agreement Protection 2009-161-A CLOSED 11/15/2010 - Alr guality violations - civil monetary payment - $17,500
3L Vemon 51172010 Notice of Viotation K e B o £BS#3-000424 CLOSED - Failure Lo noiity of tank addition - fine paid
So, Portland 6/2/2009 Notice of Violation US§ Coast Guard, Homeland Security 3508123 CLOSED 10/19/2008 - discharge of asphal due to failure in line - fine paid -
o
i CLOSED 7/20/2011 - Office of Vieler Resvurces found thal there were
Providence 1/28/2010 Nolice of Violation Rhade lslan:JIDapL of;r:wonmemal WP09-033 elevated levels of tolal suspended solids detected in the effluent from the
anagem Facility - cause delemmined lo be from nearby construction - Consent Qrder
i i CLOSED 10/19/2009 - minor release from AST
So. Portland 10/7/2008 Notice of Viofation Maine Deat. of Environmental
TRT Br1272009 Notice of Vialalion US Coast Guatd, Boston Sector NRC #468730 Small release into the water. This maller i being contested and is therefore
- ine Dept. of Enviro tal X ~resi i ite.
Searsport 8/25/2009 Notice of Viclation Maine g"ro‘t,ecli;; nmen 2008.067-0 UYEED 9/5/2009 - residual fuel oil remaved ofisite
. #7-1600, cli . "
Oswego 74212609 Notice of Violation En"";‘:n‘};‘,’gg%zgi‘;‘,aﬂon a7 4‘2,5“ o0 | o|LOSED - secondary cantainment for 2K gallons, #2 oil lank
Seacoast 6/1/2000 Administrative Order NH Dept. of Environmenial Services 09-048-WHMD CLOSED 10/19/2003 - secondary containment compliance
Searsporl 412472009 Natice of Violation P:gf;’;zu?ﬁpéﬂjgg;ﬁ?;:my #1-09 CLOSED - air emissicn opacity issues - fine paid
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the quarterly period ended Scptember 30,2014
or
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period | o ]

Commiission file number: 001-36137

Sprague Resources LP

{Exact npame of registrant as specified inits charter)

45-2637964

Delaware
(LR.S. Employer Mentification No.)

(State of incorporation)

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

Registrant’s telephene number, including area code: (800) 225-1560

Indicate by cheek mark whether the registrant (1) has filed all repotts required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 maonths (or for such shonter 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 8 No O

Indicated by check mark whether the rogistrant has subimitted electranically and posted on its corporate Web site, if any, cvery Interactive Data File requircd
to be submitted and posted pursuant to Rule 405 of Regulations S-T during the preceding 12 months (or for such shoner period that the registrant was
required to submit and post such files).  Yes No O

indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-ageelerated filer, or a smaller reporting eompany. See the
definitions of “large accelerated filer,” “accelemted filer” and “smaller reporting company™ in Rule 12b-2 of the Exchange Act. (Check onc):

Large accclerated filer O Accelerated filer O

Non-accelerated filer ® (Do not check ifa smaller reponting company) Smallerreporting company )
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No &

The registrant had approximately 10,106,037 common units and approximately 10,671,970 subordinated units outstanding as of November 10,2014
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Part I FINANCIAL INFORMATION
ftem 1 = Finuncial Statements
Sprague Resources LP

Consolidated Balance Shects
(in thousands except unit amounts)

September 30,

December 30,

2014 2013
R (Unandited)
Assels .
Currcnt assels: ] i
.o Casland cash dquivalents . .- 3 . 385 $ 998
Accounts receivable, net 153,492 240,779
Inventoncs 269 7}-} 348 107
7 I" r va]uc of'dcnv.mvc assols ) 96,730 . 65, 098
v D ﬁ.n’ed income faXes . igo7° 2,207
49251 25.369
' s . o 571439 682,558
P_ropeny plnm I nd ¢ uipment, nict . 7 i . 113813 1|.6 207
intarigiblésand olhcr assur. met - . s T R e Tt e e L 1AT0) 16 842
Goadwill 37.383 37 383
SIS, S T T LI L T T e TR AT R T e 5 eshen0,
Liabilities und umthaldcrs cquxly . N U O
OB BIUES L o —om o s e e T T A T T s e e L '
Accounls payabl_g_ e N 3 103 971 $
T Atorugdliabilities . L. a2l MR e .
r'lli' Vd]uc ofdcnvalwc liabilities L .
" Diie o Gcncml Partncr and afibidtes, o, voTw T T 335
150,153
L4 Cament porionof eapital [Bases " 7y L W T e 5L L L34
Total current liabilities 471 165
RSPl Bl S gty . -...-‘.,...,...,,.,....,.,. i i

i ATt b T AT i il P o e s
Commilmenis and contingeneids (NSte. 0] .4 J80 =T TG T

Long;u,rm debt . L .241,647 332,448
Long-urm Capllalllca\cs G Ty LT fvgv" J'_T,_ A ,_' T T G SR e .,M::?Z'J,Q‘QQ‘ IV J__B 06'." N
Other liabilitics 13,877 15,015
Dii¢'ia Generali Patiner. . B Tl T S g N s IR AR 1 X O SR o
Deferred income taxes 1,620
Lo Total Habiliies . 9y f T " e o F670BZ4L Lt 8231631
Umtholdcrs cqulty . L -
T Common umrholdcrb pubhc (8 526 084 um r,' ; ‘r : o o
2 e 14; zsﬂs‘ R 127 496
Common umlholdc.re ’\i'fliau.d (l 57] 970 units 1s*.ucd and oulslnndmg,) e e (10,122 (] 854)
" Subordinaied vnitholders - affiliaied (10,071,970 nils issizd and eutstanding)_. . LT _' C(6a8seY)T T (82,356)
Accumulated other compruhunm'x. Ioss net of tax {563) {2.327)
* Tolalunitholders' equily . . 6614 29059y
Total liabilities and um(hoidus equity § 737338 §_ 853,590

The accompanying nates are an integral part of these financial saterments.

3
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Spraguc Resources LI
Unaudited Consolidated Statements of Operations
{in thousands except units and per unit amounts)

Three Months Ended Nine Months Ended
Seprember 30, Sepiember 30,
204 013 2014 2013
e 7 . Predecessor . Predecessor
el sdles . , ; $ 728811 §940275 - § 3474985 | 53407048
le ofpmduct‘. sold 708.490 914,574 3311,849 3,282,438
*Gross margin, 20,331 25,701 163,136 " 124,610
Opw.umg costs and Lapulsu L L L
_ Operaling expenses 11,626 12,844 37,504 T 4048
Selling, general and 1dm1mstmuv 13,277 |2.G”3 48,670 39,689
Depreciation and anortization . : 2,383 4,934 7070 12471
Total operating costs and expenses 27286 29511 93,244 92.604
Obegiting (1058 inéotie T (8955) BiBloy- . 69892 32,606
Ouker (expense) i income — 215y — 601
P L S T S A v (] VO ! .. 52L
Intercst cxpense (4.241} (. 207) (I 1.930) (21.846)
T S _‘_(11-.0?4)‘,,,‘ (10971) ot 10556380 0 282
156 4.560 (] 227 {6, 07@)
el LI T A N A (SC R SR AT X IR T £ 1 P

PRk

C._-a@msze dﬂe.wd,,_ i R S 53)
subbr"diné?é'd"%i‘c“{d'ddn'{}{sd , " AR RSy g YR

LIOOSS 058 -
10,120,935

Distribution deelared per common and subordinated units 3 04425 $ 1.2825

The accompanying noles are ay integral part of these financial statements.

4
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Sprague Resonrees LP
Unaudited Consalidated Statements of Comprehensive (Loss) Income
(in thousands)

Three Months Ended
Seprember 34,

Nine Moaths Ended
Seplember 30,

2014 2013 2014 2013
} Predecessor Predecessor
Net {loss) income’ ) . $ (oY 5 7 64D 55,123 y 5,204
Other comprehensive income (loss), net of tax:
Unréalized gain (10s5) on intérest rate Swaps : . .
Net gain (loss) arising in the period 43 (165} (59 (303)
Reclassification adjustmecni relaied for logses fealizéd in income 631 . 1292 1.864 3.806
Net change in unrealized loss on interest rrle swaps 676 1,127 1LR10. 3,503
Tax effect ’ . an (452)" (486 (1.408)
639 615 1,764 2,095
‘Fofeign tufrency {mnslalion adjusfment : = 853 - (812)
Unrealized gain (loss) on inter-entity long-1enm foreign citmency
transactians — 1.313 — (2.501)
Othier comprefictisive income (Ibss) - o . T 6s9r L 2841 1764 (2.218y
Comprehensive (loss) income 3 (10.059) s {3,570} 56.887 2086

The accompanying rotes ave an integral part of these financial statements.
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Sprague Resources LP

Unaudited Consolidated Statements of Unitholders’ Equity

(in thousands)

Accumulated
Comtnan- Suberdinated- Other
Common- Sprague Sprague Comprehensive
.. Public . Holdings ) lioldings ] (Loss) Income Totul
Balance ai Decémber 31,2013, .3 127496, 5~ (12854) §__ (82356) §_ (@327) § - 29959
Partnership net income 23,280 4299 27,544 —_— 55,123
Othér emprofiensive icome o = LS 1,764 11764
Distribution to unitholders (9.584) {1,764) (11,307) —_ (22,655)
-, USicbised sompensation - . Li2 U 1328 - 2,659
Repurchased units withheld for employee tax

obligation (38) (10) (68) — {136)
Balanee Al SeptEmber 30, 2014 : % o 143288, 8. (10422). 8 (64859) $ - - (563 § -« 66714

The acconparyving notes arc an integral part of these finaneia! stataments.

6
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

Far the quarterly period ended Seplember 30, 2014
or
0 TRANSITION REPORT PURSUANT TOSECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period { to ]

Commmission file number: 001-36137

Sprague Resources LP

(Exact name of registrant as specified inits charier)

Declaware 45-2637964

($tate of incorporation) (LR.S. Employer ldentification No.)

185 Internatienal Drive
Portsmouth, New Hampshire 03801
{Address of principal executive offices)

Registrant’s telephone number, including area code: (800) 225-1560

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

Indicated by check mark whether the registrant has submitied electronically and posted on its corporate Web site, if any, every Interactive Data File required
10 be submitted and posted pursuant to Rule 405 of Regulations 8-T during the preceding 12 months (or for such shorter period that the registrant was
required 1o submit and post such files). Yes B No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated (iler, anun-aceelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “sccelerated filer” and “smaller reporting company™ in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer O Acceierated filer ]

Non-accelerated fler X1 (Do naot check ifa smallerreporting company) Smaller reporting company ]
indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 ofthe Exchange Act). Yes B No

The registrant had approximately 10,106,037 common unjts and approximately 10,071,970 subordinated units outstanding as of November 10,2014
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Part I - FINANCIAL INFORMATION
Item 1 — Financial Statements
Sprague Resources LP

Consolidated Balance Sheets
(in thousands except unit amounts)

September 30, December 31,
2014 2013
(Unaudited)
Assels
Current assets:
Cash and cash equivalents $ 385 $ 998
Accounts receivable, net 153,492 240,779
Inventories 269,734 348,107
Fair value of derivative assets 96,730 65,098
Deferred income taxes 1,807 2,207
Other current assets 49291 25,369
Total current assets 571,439 682,558
Property, plant, and equipment, net 113,813 116,807
Intangibles and other assets, net 14,703 16,842
Goodwill 37383 37,383
Total assets $ 737338 $ 853,590
Liabilities and unitholders’ equity
Current liabilities:
Accounts payable $ 103,971 $ 175,187
Accrued liabilities 40,317 33415
Fair value of derivative liabilities 103,589 130,954
Due to General Partner and affiliates 11,335 4,760
Current portion of long-term debt 150,153 126,652
Current portion of capital leases 234 193
Total current liabilities 409,599 471,161
Commitments and contingencies (Note 10) = —
Long-term debt 241,647 332,848
Long-term capital leases 3,009 3,067
Other liabilities 13,877 15,015
Due to General Partner 863 -
Deferred income taxes 1,629 1,540
Total liabilities 670,624 823,631
Unitholders’ equity:
Common unitholders - public (8,526,084 units and 8,506,666 units issucd and outstanding, as of Septemb er 30,

2014 and December 31,2013, respectively) 142,258 127,496
Common unitholders - affiliated (1,571,970 units issued and outstanding) (10,122) (12,854)
Subordinated unitholders - affiliated (10,071,970 units issued and outstanding) (64,859) (82,356)
Accumulated other comprehensive loss, net of tax (563) (2,327)
Total unitholders’ equity 66,714 29,959

Total liabilities and unitholders’ equity $ 737338 § 853,590

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Unaudited Consolidated Statements of Operations
(in thousands except units and per unit amounts)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2014 2013 2014 2013
Predecessor Predecessor
Net sales § 728,821 $ 940,275 $ 3,474 985 $3,407,048
Cost of products sold 708,490 914,574 3311849 3,282,438
Gross margin 20,331 25,701 163,136 124,610
Operating costs and expenses:
Operating expenses 11,626 12,844 37,504 40,444
Selling, general and administrative 13,277 12,633 48,670 39,689
Depreciation and amortization 2,383 4,034 7,070 12,471
Total operating costs and expenses 27.286 29511 93.244 92.604
Operating (loss) income (6,955) (3,810) 69,892 32,006
Other (expensc) income — (215) - 601
Interest income 122 261 388 521
Interest expense (4.241) (7.207) (13.930) (21,846)
(Loss) income before income taxes (11,074) (10,971) 56,350 11,282
Income tax benefit (provision) 356 4,560 (1,227) (6,078)
Net (loss) income $  (10,718) $ (6411) SHEN55123 $ 5,204
Net (loss) income per limited partner unit:
Common - basic $ (0.53) $ 273
Common - diluted $ (0.53) $ 2.73
Subordinated - basic and diluted $ (0.53) $ 2.73
Units used to compute net (loss) income per limited partner unit:
Common - basic 10,091,388 10,085,058
Common - diluted 10,091,388 10,120,935
Subordinated - basic and diluted 10,071,970 10,071,970
Distribution declared per common and subordinated units $ 04425 $ 12825

The accompanying notes are an integral part of these financial statements.
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Sprague Resenrces LP
Unaudited Consolidated Statements of Compreliensive (Loss) Income

Net (lnss) mcumc

QOther cotap 'hc. S m:nw;m (lusx) mlofhn

Reclnssification

Net chdng,z, in unrealized Iu:.q on inleTes! rate swaps
“ 'I‘n\cffcct A oy

ST

. Foreigit cumncy; slatmndd_lusmtnnl N
Unrealized gain (ln\t.)on inter-entity lun,g;u.ml foreigh currency
transactions

R I I -2 I L st Tl B .
Other comprehensive intome (fods) ¥ ¢
Comprchensive (Joss) income

Three Months Ended
September 34,

Nine Months Ended
Scp[cmhur 30,

2014 2013

2014 W13

.|d_; usiment rc.l.m.d {or 10sses, realized in jrcome

I'redecessor

(10,718) 3 . (6411) .

Prede ccim -

$ . 55123 $0Y 5204

41\ ' (165) (54 (303)

B2 R Vo 1o I . 1,864 3.806

. 616 1127 1810 3,303
- {452) & (d6) " {1.408)

639 675 1,764 2,095

o A Tk ¥ R - (17812,
— 1,313 — (2,501}
DL 65T b A ST TN T 6 T (2218
(10.059) s (3570 & 56.887 5 2.986

The accompanying notes are an integral part of these financial statements,
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Sprague Resonrees L1

Unaudited Consolidated Statements of Unitholders® Equity

{in thousunds)

Accumulated
Commone Subordinated- Other
Common- Spragne Sprague Comprehensive
) Puhlie iloldinis Lluldinus (Los) ncome Total
Balance at Decenther 31,2013 $ 127496 8 (i2.854) 8 (82.356) § (2327) % 29959
Partnership ner income 23280 4299 27344 - 53,123
Other comprehensive income - — — 1,764 1,764
Distribution 1o unitholders (9,584) (1,764) (11.307) — (22,65%)
Unit-based compensation 1,124 207 1,328 — 2,659
Repurchased units withheld for employee tax
obligation {58} {10} (6R) — {136}
Balance af Sepicmbér 30, 2014 $ - 142258 S - (10.122) § (64.859) % (563) $ 66.714

The accompitnying netes are an integral part of these financial statements.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended September 30,2014
or

O  TRANSITION REPORT PURSUANT TOSECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period | to |

Commission file number: 001-36137

Sprague Resources LP

(Exact name of registrant as specificd in its charter)

45-2637964

Delyware
(LR.5, Employer Identification No.)

(State of incorporation)
145 International Drive
Portsmouth, New Hampshire 03801
(Address of principal executive offices)

Registrant’s telephone number, including area code: (800) 225-1560

Indicate by check mark whether the registrant (1) 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 the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes B No O

indicated by check mark whether the registrant has submitted clectronically 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 preeeding |2 months (or for such shoner perod that the registrant was
required to submit and post such files). Yes No O

Indicate by check mark whether the registrant is a large aceclerated filer, an aceelerated filer, anon-accelerated filer, or a smaller reparting company. Sce the
definitions of “large accelerated filer.” “accelerted filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act, (Check one):

Large accelerated filer 0O Accclerted filer a

Non-accelerated filer (Do not check iTa smatler reponing company} Smaller reporting company O

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

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

Item 1 — Financial Statements

Sprague Resources LP
Consolidated Balance Sheets
(in thousands except unit amounts)

Assets
Current assets:

Cash and cash equivalents

Accounts receivable, net

Inventorics

Fair value of derivative assets

Deferred income taxes

Other current assets

Total current assets

Property, plant, and equipment, net
Intangibles and other assets, net
Goodwill

Total asscts

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 (Note 10)

Long-term debt
Long-term capital leases
Other liabilities
Due to General Partner
Deferred income taxes
Total liabilities
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 - affiliated (1,571,970 units issued and outstanding)
Subordinated unitholders - affiliated (10,071,970 units issued and outstanding)
Accumulated other comprehensive loss, net of tax
Total unitholders’ equity
Total liabilities and unitholders’ equity

The accompanying notes are an integral part of these financial statements.
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September 30,

December 31,

2014 2013
{Unaudited)
$ 385 $ 998
153,492 240,779
269,734 348,107
96,730 65,098
1,807 2,207
49291 25,369
571,439 682,558
113,813 116,807
14,703 16,842
37383 37,383
$ 737338 § 853,590
$ 103971 $ 175,187
40,317 33,415
103,589 130,954
11,335 4,760
150,153 126,652
234 193
409,599 471,161
241,647 332,848
3,000 3,067
13,877 15,015
863 e
1,629 1,540
670,624 823,631
142258 127,496
(10,122 (12,854)
(64,859) (82,356)
(563) (2.327)
66,714 29,959
$ 737338 $ 853590
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Net sales
Cost of products sold
SP0ss margin
Operating costs and expenses:
Operating expenses
Selling, general and administrative
Depreciation and amortization
Total operating costs and expenses
Operating (loss) income
Other (expense) income

Interest income
Interest expense

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

Net (loss) income

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

Sprague Resources LP

Unandited Consolidated Statements of Operations
(in thousands except units and per unit amounts)

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

Common - basic
Common - diluted
Subordinated - basic and diluted

Distribution declared per common and subordinated units

Three Months Ended
September 30,

Nine Months Ended
September 30,

2014 2013 2014 2013
Predecessor Predecessor
$ 728821 $ 940,275 $ 3474985 $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
13,277 12,633 48,670 39,689
2,383 4,034 7,070 12,471
27,286 20511 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)
$  (10,718) $ (6411) $ 55,123 $ 5.204
$ (0,53) $ 2.73
3 (0.53) $ 2,73
$ (0.53) $ 2.73
10,091,388 10,085,058
10,091,388 10,120,935
10,071,970 10,071,970
s 0.4425 $ 1.2825

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Unaudited Consolidated Statements of Comprehensive (Loss) Income
(in thousands)

Net (loss) income
Other comprehensive income (loss), net of tax:
Unrealized gain (loss) on interest rate swaps
Net gain (loss) anising 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 inter-entity long-term foreign currency
transactions
Other comprehensive income (loss)

Comprehensive (loss) income

Three Months Ended
September 30,

Nine Months Ended
September 30,

2014 2013 2014 2013
Predecessor Predecessor

$ (10,718) S 6,411) S 55,123 S 5,204
15 (165) (54) (303)

631 1,292 1,864 3,806

676 1,127 1,810 3,503

(17) (452) (46) (1,408)

659 675 1,764 2,095

= 853 = (1,812)

- 1,313 — (2,501)
639 2,841 1,764 (2,218)

$ (10.059) $ (3,570) S 56,887 $ 2,986

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Unaudited Cansolidated Statements af Unitholders’ Equity
{in thousands)

Accumulated
Connmon- Suberdinnted- Other
Commeon- Sprague Sprazue Camprehensive
. R Public Holdinas Loldings (Lass) Income Total
Balance at December 31,2013 $ 127496 % (12854 3% {82.356) % {2327) % 29959
Parinership net income 23280 4,299 27,544 —_— 35123
Othér comprehensive income : — — — 1,764 1764
Distribution to unitholders 9.584) (1,764) (11,307 — (22,655)
Uniibased compensation : 1,124 207 1,328 — 2,659
Repurchased units withheld for employee tax
obligation {58) (L0} {68) — (136)
Balance af Sepiember 30, 2014 - : § o 142258 §. - ({0023 3 (64.859) 3 (5363 § - 66,714

FThe accomparnying notes are an integral parief these finaneial statemcents,
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Prmted By: Derek Hintz:
Date Prmted Novembar 25 2014
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'
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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})
Endorsement/Billing Reference: dhinlz@spragueenergy.com

T

DEB Address, .~ " R LS LTV Assigned to; Cradi Dopartmont

|Account Addressu

Address 185 Internationaf Dr
Portsmouth, NH, US -
3801

"y ='.. Account Created: 0511272014

Address 185 International Drive

Alin: Accounts Payablo
Partsemouth, NH, US - 33801

Last Review Date:10/02/2014

Phone 800 225-156G

Last Import Date:10/01/2014
Fax Phone
Location Type Single (Subsigiary) Fax Endorsement:  dhintz@spragueentrgy.¢
., om

Web www.spragugenecrgy.com .

Company Summary
Currency: Shown in USD unless otherwise indicated 2|
SO BAN St = s
PAYDEX®D Unavailable 1

Financial Stress Score Class

& 4

Moderate to High Risk of severo financial
strerss,

Commercial Credit Score Class

(4] 3

Modorate Risk of severe payment delinguency.

The information availabla doas not permit us to

D&EB Rating

- DS classify the company.
Credit Limit - D&B Consérvative 20,000.00 Basod on profilas of other similar companies.
Bankruptcy Found No

Account Review Reasons

Status: No Action Recommended

Days Beyond Terms Past 3 Monihs

There is not sufficient reporting trading activity to
generate 3 months Days Beyond Terms (@ minimum of
3 tfrade experiences from af least 2 suppliers

Recent Derogatory Events

Feb-14 May-14- Aug-14

Placed for Collection. . - - -

Bad Debt Written Off - . -

D& Viability Rating

Viability Score: 4

Portfolio Comparison: 6

Data Depth Indicator: B )
|

Company Profile: Z

Subsidiary




Actual Credit Limit{USD) 1,00

Fraud Risk Score Information Previous Credit i .

........................................................................... LimitUsD) Not Available

E_A'*_ T N o Actual Payment Terms NET 30

it \ No Fraud Risk Score is Avallable

Lo Actual Early Payment Not St
Discount ot we
Actual Term Status Not Sel
Total Qutstanding 0.00
Credit Limit Remaining 1.00

Company Overview

.......................................... Sabesasrsraiaigseriiinrrnne

This is a single {subsidiary) location

Manager DAVE GLENDON, PRES-
CEO

Year Started 2011

Employees UNDETERMINED

SIC 5085 . 5172

Line of busine'ss . Whole industrial

" supplies, whole
petrolewn products,
whole.coal/
minerals/ ores

NAICS 423840

FirstRain Company News

H
T+, This Company is not currentiy tracked for. Company
' News. i ‘
Powsred by Firs\Rain
PublicFilings | ...

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

Number of Most Recent

RecordType  pecords Filing Date
Bankruptcies ] -

Judgments ] -

Liens 0 -

Suits 0 -

WCs ! 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} location

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



The Domestic Ultimate is
SPRAGUE RESCURCES LP
PORTSMOUTH

D-U-N-S& Number 96-894-9539

The Parent Company is

SPRAGUE OPERATING RESOURCES LLC
New Hampshire

D-U-N-5® Number 13-136-2733

Account Summaries

...........................................................................................................................................................................................

Total Total Total Total Total Total

Total Total: Past Past Past Past  Past Charge-
Totals Current  Past Due Due. Due Due Due oft

Balance Due Cycle Cycle Cyclé Cycde Cycle
- 1 2 3 4 5 Amount

Past Past Past Past Past.  oor ge-

Date Open Closed Current Zsﬁ:mt -;g::' Due Due Due Due Bue off

Type Lender. Reported Date Date  Balance Baor:  bas  Cyele g",cle Cycle Cycle Cycle Amount '
b i 3 4 ‘5
Corporate Linkage
Domestic Ultimate
Company City , State . D-U-N-S® NUMBER
SPRAGUE RESOURCES LP PORTSMOUTH . New Hampshire 06-894-9599
Parent
Company . .-, , . City , State D-U-N-5® NUMBER
SPRAGUE OPERATING RESOURCES LLC PORTSMOUTH , New Hampshirce 13-136-2733

Affiliates (Domestic}

Company i ‘ ‘ City , State . D-U-N-8& NUMBER

SPRAGUE TERMINAL SERVICES LLC PORTSMOUTE . New Hampshire (}7-833-9013

Predictive Scores
Currency: Shown in USD unless ctherwise indicated 2]

Credit Capacity Summary

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 1o ¢lassify the company within our rating key.

Number of Employees Total: UNDETERMINED




 Payment Activity: {based on § 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 : { OW

The Credit 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
refief from creditors under stateffederal 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 dalabase.

Financial Stress Class : & o (Lowest Risk:1; Highest Risk:5)

Moderately higher than average risk of severe financial stress, such as a bankruplcy 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 Siress 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 reporied.
Lirited 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 dees 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 pasi year with loss o
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 2 company among all scerable 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 o ) National % .
This Busincss 26
Region: NORTHEAST 48
Industry: WHOLESALE 54
Employce range: 1N
Years in Business: 3-3 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
fower than the average of businesses in D & B's database.

. Lowest Risk:1;Highest Risk :5
Credit Score Class : 3 @' E

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)
Credit 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

Limited time under present management control

Higher risk region based on delinquency rates for this region
Higher risk industry based on delinguency rates far this industry
Limited business activity signals reported in the past 12 months

Notes:
The Commercial Credit Score Risk Class indicates that this firm shares some of the same business and financial characteristics of other

companies with this classification. [t does not mean the firm will necessarily experience severa delinquency.

The Incidence of Delinguent 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 refiects 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 {o determining overall business performance.

Norms National %
This Business 62
Region: NORTHEAST 62
Industry: WHOLESALE 34
Employee range: N

Years in Business; 3.5 43



This business has a Credit Scaore Percentile that shows:

Similar risk compared 1o 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 iolal credit value of the credit extended.

Credit Extended # Payment Experiences Tetal Amount % of Payments Within Terms
Over 100,000 0 | .0 ‘ 0%
50,000-100,000 0 0 0%
15,000-49,999 0 0 (%
'5,000-14,999 D 0 %
1.000-4,999 0 0 0%
Under 1,000 0 0 0%

Based on payments collected over last 24 months.

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

Payment Summary

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

The highest Now Owes on fileis 0, The highest PastDue on fileis 0

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

Revd it Largest High ":2";::2 <31 3140 61:80 50>
) o L (%]_ (%.l %)

Top Industries

Other payment categories

Cash experiences 6 2.900 2,500

Payment record unknown 0 +] 0

tinlaverable comments 0 ) il

Placed Tor collcctions 0 N 0

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

Accounts are sometimes placed for collection even though the existence or amaunt of the debl is disputed.

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

Detailed payment history for this company

Date *

: : ] . Last Sale
Reported .. Paying Record High Credit Now Owes * Past Due

Selling Within



Terms

(mnityy) _ (month)
48/14 (ool 50 Cash ! mo
account
02/14 (002) 100 Cash 1 mo
account
06713 (i) 10 Cash 2-3 mos
accaunt
04713 (004) 50 Cash | mo
acceunt
01/13 (005 Cash own 10¢ Cash 1 mo
option . account
1412 {006} 2,500 Cash 1 mo
aceountg

Payments Detail Key: E1 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, eic. Each experience shown is from a separate supplier. Updated trade experiences
replace those previously reported.

Public Filings

Currency: Shown in USD unless otherwise indicated j22]

History & Operations
Currency: Shown in USD unless otherwise indicated 0

Company Overview

Company Name: SPRAGUE ENERGY SOLUTIONS INC.
Doing Business As : (SUBSIDIARY OF SPRAGUE OPERATING RESOURCES LLC, PORTSMOUTH, NH}
Street Address: 185 International Dr
Portsmouth , NH 03801
Phone: 800 225-1560
URL: hittgifwww.spragueenergy.com
Present management control 3 years
History

The following information was reported: 07/15/2014
Officer(s): DAVE GLENDON, PRES-CEQ
Business started 2011.

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

operations ............................................................................................

0741512014
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.

Deseription: As noted, this company is a subsidiary of Sprague Cperating 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 \



terminals,

Employees: UNDETERMINED.

Facilities: Occupies premises in building.

S.IC & 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

5972 Q000 Petroleum products, nec

5052 Q0201 Coal

5171 9902 Petroleum ferminals

NAICS:

423840 Industrial Supplies Merchant Wholesalers
424720 Pelroleum and Petroleum Products Merchant Wholesalers (except Bulk Stations and Terminals)

423520 Coal and Other Mineral and Ore Merchant Wholesalers
424710 Petrofeum Bulk Stations and Terminals

Financials

Company Financials: n&B

/E‘\ D&S8 currently has no financial information on file for this company.

Request Financial Statements

...........................................................................................................................................................................................

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

Key Business Ratios

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
Industry Norms Based On 160 Establishments.
. .. Thsusiness . lndustyMedan  industyQuatle
F;;'Oﬁtabllity o i o
Return on Sules % UN 2.2 N
Return on Net Worth % UN 12.7 N
Short-Term Solvency
Curreat Ratio el 2.6 Iy
Quick Ratio UN 1.3 [N
Efficlency
Assels 1o Sales % UN 34.4 UN

Sales / Net Working Capital W 5.7



Utilization
Total Liabilities [ Neti Worth (%) LN 64.3 N

UN = Unavailable

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

©.2005-2014.Dun & Bradstreet, inc:
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Lexa International 14-15 Global Insurance Manual

Detailed Schedule of Insurance

Commercial General Liability

Carrier: Zurich

Policy Term: June 1, 2014 to June 1, 2015

Policy No.: GLO 6516297-23

Coverages: 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.

Policy Limit: $4,000,000 General Aggregate Limit (Other than Products / Completed
Opcrations)
2,000,000 Products/Completed Operations A ggregate 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 Limit.
1,000,000 General Aggregate — Employee Benefits Liability
1,000,000 Each Employee —~ Employee Benefits Liability

Deductibles: $2,000,000
Coverage Form: CG 0001 (04/13) - 180 2012

Endorsements to the

Coverage Form: Employee Benefits Liability — Occurrence Coverage

Broad Forim Named Insured — More than 50%

Waiver of Subrogation

Amended Definition of Bodily Injury

* Batch Endorsement

s  Fellow Employee Coverage

Non-owned Watercraft Endorsement - Less than 75 feet

Asbestos Exclusion Endorsement -

Employmemi-Related Practices Exclusion

Fungi or Bacteria Exclusion

e Nuclear Energy Liability Exclusion Endorsement

e 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 Am




Lexa International

14-15 Global Insurance Manual

Coverage Territory:

Currency:

Aon Risk Solutions

4 & & & »

‘Additional Insured — Automatic — Owners, Lessees or Contractors

o  Scheduled: JP Morgan Chase Bank, N.A.,
o Scheduled: MCMCARTHY-SUNDT
o Scheduled: Unilied Wine & Grape Symposium, LLC; City of
Sacramento, Sacramento Convention & Visitors Bureau and the
Sacramento City of Public Facilities Financing Corp
o  Scheduled: NYCT, MABSTOA, SIRTOA, CCC, MTA, CITY
Designated Construction Project — General Aggregate Limit
o  Scheduled: Walbridge Aldinger Company
¢ 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

USA, its territories and possessions,

US Dollars

AON




Lexa International 14—15 Global [nsurance Manual

Carrier:
Policy Term:
Policy No.:

Coverages:

Policy Limit:

Deductible:
Coverage Form:

Endorscments:

Coverage Territory:

Currency:

Aon Risk Solutions

Automobile Liability
Zurich
June 1, 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 to 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 “1” — Combined
Single Limit Bodily Injury & Property Damage

Personal Injury Protection — Coverage Symbol “5” — Minimum limits required by law

Uninsured Motorists — Coverage Symbeol “6” — Minimum limits required by law

Underinsured Motorists — Coverage Symbol “6” — Minimum limits required by law

$250,000 Per Occurrence
CA 0001 {10/13) =150 201

» MCS S0
Uninsured Motorist / Underinsured 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
e 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 Poliution Exclusion does not apply” is
deleted.
s Waiver of Transfer of Rights of Recovery Against Other to Us
s Trucker Intermodal Interchange Uniform Endorsement
s Designated Insured
¢ Notification 1o Others of Cancellation — 60 days
USA, its territories and possessions.

*« & o & = 2 2

U.S. Dollars

AON
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185 international Drive
Portsmouth, New Hampshire 03801
(800) 225.1560

Pennsylvania Public Utifity Commission
Secretary

Keystone Building, 2™ Floor Room N201
Harrisburg, PA 17120

Re: Appfication 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 pericd. 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
Senjor Counsel

KKB/FJL
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JEMorgan

Pameia Thomas
Assiziam Vice Fresidam

Corporare Cliznl Banking Services

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 accaunt in good standing with six figure
balances and no outstanding debt.

Best regards,

FroalaHenon

Pamela Thomas

A% Howe 46, Fairim, o) GG
Tolaohpae 673 400 8005 Faeotmilon 356 241 941 Emaily Pamela, o Thomass jnines fan. Lo

JPmrgan Chase Dank, 4

The information in this letter is provided as an accommodation to the inquirer. This {etter and any information provited in
connection therewith is furnished an the condition that they are strictly confidential, that no lability or responsibility whatspever in
connection herewith shall attach to this Bank or any of its officers, empioyees or agents, that Lhis letter makes no representations
regarding the generat condition of the subject, its management, or its future ability to meet its obtigations, and that any information
provided is subject to change without notice.
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MARK ARTHUR ROBERTS 36 Chisholm Farm Drive
Stratham, New Hampshire 03885

603-957-1571

SUMMARY

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

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

PROFESSIONAL EXPERIENCE

Sprague Operating Resources LLC
Formerly - Sprague Energy Corp., Portstmouth, NH 1999-Present
Managing Director- Notural Gas Sales and Marketing

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

e Continually meet all sales budget and annual growth expectations — presently over $27 million in
gross margin

¢ Successful development of marketing, sales, stratcgic 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.

160% success rate meeting budget expeetations (all fuels)

L J

e Annual natural gas sales to cxceed 7 BCF combined with annual oil sales of 450,000 BBLs.

e Developed extensive commercial and industrial customer sales database.

* Successfully initiated BTU Option Program for dual-fuel customers.

AllEnergy Marketing Company, Waltham, MA 1996-1998

(Non regulated Spin-off of Boston Gas Company/Eastern Enterprises)
Director — Gas Operations

Designied, assembled and managed an operations department of six individuals responsible for all aspects
of the annual delivery of over 24 billion cubic feet of natural gas to customers located behind 235 lacal
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
City Gate Sales — Operations and Sales Manager (4/95 — 4/96)

Responsible for the establishment and implementation of all administrative, operational and marketing
initiatives and strategics for a regulated entity to market namral gas and energy scrvices directly to
cligible end-users throughout New England, The City Gate Sales department, which consisted of myself
and onc other individual, was the catalyst for the creation of AlfEnergy Marketing Company.

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

Involved in all daily gas supply operations including supply and transportation 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 cxpansion of the firm'’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 Gifice of Energy Resources, Boston, MA 1983-1988
Special Assistant to the Secretary

Involved in all aspects of federal, statc and municipal energy conservation program development and
implementation; budgeting and staff supervision; political and public relations; as well as overall joint
senmior management of the Sccretariat.

Independent Petroleum Landman, Houston, TX 1982-1983

Represented numerous Texas-based exploration companies in researching mineral ownership in certain
land arcas, making contact with mineral owners and securing oil and gas leases through the successful
ncgotiation of oil and gas royaltics, rental payments and bonuscs.

EDUCATION
Northeastern University, Boston, MA
BSBA: Business Administration/Finance
University of Texas, Austin, TX
Petrolenm Land Management
AFFILIATIONS

Board of Dircctors (Past Member ~ 7 years) Northeast Energy and Commerce Association (NECA)
Past member: City of Boston - Financial Transition Team

Board of Direclors - CARAVAN for Commuters
BRoard of Directors - Franklin Institute of Boston.

REFERENCES AVAILABLE UPON REQUEST



Mark A. Roberts
Munaging Director — Natural Gas Siles and Marketing
Sprague Operating Resources

Mark’s energy industry experience includes all aspeets 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 10 over 5000 accounts in our present sales area of New England, New York, New
Jersey, Pennsylvania, Ohie and West Virginia. He has been with Sprague over 14 years and has over twenty-five

years of encrgy industry experience.

Previously, Mr. Roberts was Director of Gas Operations for AllEnergy 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 the Secretary of the Massachusetts Exccutive 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.

[~ PR Y]

2011, a position he has held with our predecessor since June 7, 2010. As Vice Prcsident,_Namrai Gas, Mr. Weego
is responsible for all elements of the nawral gas business unit. Mr. Weega has been continuously employed by
our predecessor since he was hired on December 7, 1998, having served as Manager, Nalm-’ul Gas.Supp.]y. -
Operations; Director, Natural Gas Marketing; and Managing Director, Narural Gas- Marketing. Prior to jolning
our predecessor, Mr. Weego spent 11 years in various segments in the natural gas industry and has worked for
the Coastal Corporation (whoiesale natural gas origination and sales), O&R Energy (natural gas supply and

Brian W, Weego—Mr. Weego was appointed Vice President, Natural Gas of our general partner in July

trading) and Commonwealth Gas Company (natural gas utility supply planning and acquisition). Mr. Weego

received a Bachelor of Science degree in Management from Lesiey University and a Master’s degree in Business
Administration from the University of New Hampshire Whittemore Schaool of Business and Economics.

T e
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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 far 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,
truthfuily, 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 histher knowledge, information, and belief, and
that he/she expects said Applicant to be able to prove the same at hearing.

Signature of Affiant

74 — -
Sworn and subscribed before me this /2 day of /"ﬁ/br‘-ga r /tg .20 /5

777 MC/ &, 7% A
Signature of(gfficial administering oath

My commission expires Cal, ozg, ROI5
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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, Tite 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 of the 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 Il and X| 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 of the Department of Revenue, regardless of the source of the information, and shall consent
to the Department of Revenue providing that information to the Pennsylvania Public Utility Commission.



Appendix B (Continued)
That Sprague Energy Solutions Inc., the Applicant herein, acknowledges that it has a statutory obligation
to conform with 68 Pa. C.S. §506 and the standards and billing practices of 52 PA. Cade 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 of Affiant

Sworn and subscribed before me this __ /2 7 day of J’/ &/)!‘M r/-f 20 /87

7’/7mu/ E hrrs
Signaturf?"f'official adn?}fétering oath

My commission expires Ot 20, 2045

21
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Appendix C

CERTIFICATE OF SERVICE
o '
Onthisthe /{} day of %’Z‘/W‘! 20 LQ/I certify that a true and correct copy of the

foregoing application form for licensing within the Commonweaith of Pennsyivania 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 Small Business Advocate
Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

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

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@nisource.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. Lynda.w.petrichevich@peoples-

Williamsville, NY 14221

PH: 716.857.7483

FAX. 716.857.7479

e-mail: wolfordd@natfuel.com

gas.com
National Fuel Gas Distribution Corp. PECO
David D. Wolford Carlos Thillet, Manager, Gas Supply and
6363 Main Street Transportation

2301 Market Street, S9-2
Philadelphia, PA 19103
PH: 215.841.6452

Email: carlos.thillet@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: Lynda.w.petrichevich@peoples-gas.com

Philadelphia Gas Works

Nicholas LaPergola

800 West Montgomery Avenue
Philadelphia, PA 18122

PH: 215.684.6278 -

email: nicholas.lapergola@pgworks.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: Lynda.w.petrichevich@peoples-gas.com

UGl
David Lahoff

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677

PH: 610.796.3520

Email: dlahoff@ugi.com

UGI Central Penn

UGI Penn Natural

22



David Lahoff David Lahoff

2525 N. 12" Street, Suite 360 2525 N. 12'" Street, Suite 360
Reading, PA 19612-2677 Reading, PA 19612-2677
PH: 610.796.3520 PH: 610.796.3520

Email: dlahoff@ugi.com Email: dlahoff@uqi.com

Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

email: bobc@ctentergrises.org

Steven L‘“évE’Presidert Sprague Energy Solutions Inc.

23
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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 Harrisburg Pittsburg | Scranton Johnstown
Times- Patriot- Philadelphia | Post- Times- Williamsport | Tribune-
News News Daily News | Gazette Tribune Sun-Gazette | 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

UGl X X X .

UG! 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.

Applicam.ergﬁw/
By: T

SIGNATURE

17

. P i
Title: )¢, ((D/I/J/Tr'(i"lc”' ((J(.(VJ J'é/




PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE
Applications of Sprague Energy Solutions Inc. For Approval To Offer, Render, or Furnish
Services us a Aggregator, and Marketer/Broker Engaged in The Business Of Supplying Natural Gas
Supply Services and Electricity Supply or Electric Generation Services, To The Public In The
Commonwealth Of Pennsylvania.

Sprague Energy Solutions Inc. will be filing an application with the Pennsylvania Public
Utility Commisston (“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 Inec. 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 of the date of this
notice with the Secretary of the 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




NO.

LEL 11,

PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT
SUN-GAZETTE UNDER ACT NO. 587, APPROVED MAY 16, 1929

by

STATE OF PENNSYLVANIA
COUNTY OF LYCOMING s
Bernard .- PENNSYLVANIA . | )

%o tha William. - ":ngh'ﬁ.‘ég’a‘ﬁ‘ﬁ-m . Publisher of the Sun-Gazette Company, publishers of the Wiltiamsport, Sun-Gazette, successor
ot © R C - sthe & Bulletin, both daily newspapers of general circulation, published at 252 West Fourth Street,
e ‘Spr "!‘LE Agﬁfg‘g’ongofﬂ ly sworn, deposes and says that the Williamsport Sun was established in 1870 and the Gazette &
oo ¢ ,,5,;59 inc._For. Approval te which dates said successor, the Williamsport Sun-Gazette, has been regularly issued and pub-
lished in the ( To, Offer, Render, or Fur-keqig and that a copy of the printed notice is attached herete: exactly as the same was printed and

published in )

Bissinesss O
oENiatuiral , e
. vices and, Elecmaty Sup-
¥ Services::

oy Pan?:s Sylvania,

Affiant furthe: i, Solutions : In
to verify the fo'."

of publcation, -

THE SUN-GAZ]

and certifies thy

nish Servnces Tas'a Aggre-
cgator, e andy Markelgr/
Brokar. Enga od n'

P, Iy, Ser-

bd Williamsport Sun-Gazette on the following dates, viz:

0T EIacinc Generation |

2 L ToFTha Pubiic

i The, Commonwealth Of

JMML% Ea 75
/

elact
gas,’ and’ related“sarvmcs
lhroughoul .all" of ' Pennsyl;
vania - under tha . provismns
ol¥'1he’ few: Natural * aag'
‘Competition
Electricity

- Customer
C@mﬂ.ﬁf!sm

w.n The PUC. may consnd-
er this, application wilhout’

a heanng Protests diréct- |,

technical pr.
fitngss' "a!
Spragueé Energy Solu-
-1lons; inc. , may:be_{ilod
“within 15 days of the dale.
«of- this; nolice’ with* the.
Secretary :ofn'the - RUCx
P:0% Box 3265,. Harris-
-blrg) PA 17105 3265 ‘You
-should send’ copies of.any,
.prolestdn Spra ue qur—
rgyL, So!u!lons i-1égal

-

ed; 10;, the:,_

By 'and ihrough the
Legal Depanment
Sprague Energy™
« . Solutions Ing.
155 International Drive °
t Portsméuth, NH 038071 -
Phone: 503-431-1000

' FAX: 603-430-5324

! fficer daily authorized by the Sun-Gazette Compauy, publisher of the Williamsport Sun-Gazette,
i°f oath and also declares that affiant is not interested in the subject matter of the aforesaid notice
ans in the foregoing statement as to time, place and character of publication are true.

Sworn tfo/angll zubscnbed bdafore me
the

Apere ALy

W “"u’Ln’ AL

CATHY A, BILLEY, Niotpry Publin
City of Willizmsper Lurﬁr*;:ag oty
Wy Commilsston Ex 5ra; may 15, 2018

STATEMENT OF ADVERTISING COSTS

z

SUN-GAZETTE COMPANY

To the Sun-Gazetie Cbmpa;ny, Dr.:
For publishing the notice attached
hereto on the above state dates

Probated same.. .o e
Total...

{HER’S RECEIPT FOR ADVERTISING COSTS

“en fully paid.

SUN-GAZETTE COMPANY
BY

Bernard A. Oravec

g lC.I‘Cb}' ackmnowledges receipt of the aforesaid advertising and publication costs




No. Term,
Proof of Publication of Notice in Pittsburgh Post-Gazette
Under Act No 587, Approved May 16, 1929, PL 1784, as last amgnded by Act No 409 of September 29, 1951

Commonwealth of Pennsylvania, County of Allegheny, ss M. Java . being duly sworn, depescs and says that the
Pitisburgh Post-Gazetle, a newspaper of general circulation published in the City of Pitsburgh, County and Commonwealth aforesaid, was
established i 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Past-
Gazetle and Sun-Telegraph was established in 1960 and the Pitisburgh Post-Gazetie was established in 1927 by the merging of the
Pittsburgh Gazette established in 1786 and the Pittsburgh Post, established in 1842, since which date the said Pittsburgh Post-Gazette has
been regularly tssued in said County and that a copy of said printed notice or publication is attached hereto cxactly as the samc was
printed and published M the regular cditions and issucs of the said Pittsburgh Post-Gazette a
newspaper of general circulation on the following dates, viz:

12 of January, 2013

Affiant further deposes that hefshe is an agent for the PG Publishing Company, a corporation and publisher of the Pitsburgh Post-Gazette,
that, as such agent, affiant is duly authorized to verify the forcgoing statement under oath, that affiant is not intcrested in the subject matter
of the afore said notice or publication, and that all allegations in the foregoing statement as to time, place and character of publication arc

true.
COry OF NOTICE

OR PUBLICATION

PENNSYLVANIA
FUBLIC UTILTY
PG Publishing Company COMMISSION

. : NOTICE
Sworn to and subscribed before me this day of:
Apblications of S ague

January 12, 2013 . gnergy Soluions ing, For
Approvat To Gifer, Render,
oF FUrnish services as a
Ageregator, and

' ; Marketer/sreker Engaged
/ML@»&L_, M . M&Mtb._) In The Business Of sup-
.. z — piying Natural Gas Supply

. - i services and Electricit
[J/ COMMONWEALTH OF PENNSYLVANIA Sens i sy
— Notarial Seat Lion Services, To The pub.

. lic In The Commamyealth

% unda M. Gaertner, Notary Public of Pemsylvaiia,
: City of pltisburgh, Alleghany Caunty  Sprague _‘?’(n[erﬁg{.solu-
ry Commission Expires Jan. 31, 2015 Lions g, will be Niling an
: application wiih the Fenn-
MEMBEN, PENNSYI VANIA ASSOCIATION OF NOTARIES . s'ﬁ‘wén ilanp\umic U?ﬁi:‘y

commission {"PUC") for a
license ta provide natural
Fas SUPply services as a
srokerimarketer engaged
in the business of piovid-
ing natural gas services,
Sprague Enerziy Solutlons
Inc. will alse be filing an
appiication with the PUC

STATEMENT OF ADVERTISING COSTS acric iy or Slecimie o
A e Y e g

& pid n
185 INTERNATIONAL DR the business ofzs{:mhlying
PORTSMOUTH  NH 03801-6836 ot engaget in e b

nass of sUpplying elpctrigl-
ty., Sprague Energy
SOILLBNS INC. projses w
sell electricity, nattral 2as,
and rﬁ(l}:ne;] sen.rlcels
y 15h1 throughous all of Pennsyl-
To PG PUthhmg Compzmy vania ungier the provi:io%s
of the now Natural Gas
Choifce imtd co:nueul'upn
e Act and the glectricity
Tatal $562-50 Generation customal
. Chotce and Compeatition

ALL .
The PUC thay considlel
thig apptication witheut a

Publisher's Receipt for Advertising Costs e e o B

PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper E’;??f,;‘ggﬁﬁ?o?éﬁg’cf‘%‘:g A
of general circulation, hereby acknowledges receipt of the aforsaid advertising and égeé Ef;mg;:;tirc?gvfhﬁig
. . . . secretary of the PUC, P.O.
publication costs and certifies that the same have been fully paid. Box 3265, Harishurs, PA
) 179053265, Yolr should

Office PG Publishing Company, a Corporation, Publisher of s oo sy

34 Boulevard of the Allies Pitlsburgh Post-Gazetle, a Newspaper of Generai Circuiation licns Ing, [egal department

al the address hsted he-

PITTSBURGH, PA 15222 g
By M/%W.Armm ,m:.y &nd through the Le-

Phone 412-263-1338 el £l DepartmEnt

= “sprague Enargy Sl
I herchy ceriify that the foregoing is the eriginal Praof of Publication and receipt for the Advertising costs in the g??\fé”cﬁg?fri‘;"’é"[:{ﬂ“’ﬁi’f
suhject matter of said notice. A

603-421-5000 FAX:
603-420-6324,

Attorney For



PROOF OF PUBLICATION

In

THE ERIE TIMES-NEWS

COMBINATION EDITION

SPRAGUE ENERGY
185 International Drive
PORTSMOUTH NH 03801-6813

REFERENCE: 115543

PUC Notice

135445

STATE OF PENNSYLVANIA)

COUNTY OF ERIE ) SS:

Debra McGraw, being duly sworn, deposes and
says that: (1) he/she is a designated agent of the
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 of the 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 AD SPACE: 0 Lines

FILED ON: 01/13/15

-|!The Bisingss Of Sugplying Natural

AT
ns.of

: pp. r ADpr
. Render of Furiish Services as a Aygregamr and Marke!er/sfgker Engiged .'n .
a5 Supﬁﬂ/ Servfces 'and Elgctricity ﬁp J '

' g Flgttic Generatiof Serwces he, Commanweaﬂ

¢ Pennsylvania, 55 45,

ublic

Pennsylvania; Public - Utilisy: Gummlsslon {“PUC™); for’a,license to provide

filing an application, with.lhe PUC for a licensa to.supply electeicity of electric
electricity, and an aggregalar engagied if the business of supplying electricity.
“riew” Natiiral; Gas-Chaice and Competition” Acl‘and

GustomerChn:ce and Campétitian ActTe .
' The PUC may consider. this applacatmn wnh

thé El lrlmly Ga Bra

egﬂl depan

“8prague Ener?y Solutmns inc.ill"be filing"an’ apphcatlon'.wn ﬁe. '

"natural:gas; Sipply. services 54 broker/marketer engajed in-lhe biisiness of-
| providing natural gas services.” Sprague Energy Solutions ‘Inc” "will also be

Sworn to and subscribed before me this IS_"b day th)_Q.DA.A.ﬁ_Q)L_QOW

Affiant: /C[Z/‘?;// ’ //g /%} L)

NOTARY: B‘w\,@mﬁsjf\\ﬂ Y,

COMMONWEALTH OF PENNSYEVANIA
nNotarial Seal
Barbara J. Moore, Notary Public
City of Erie, Ere Counly
My Commisslon Expirat March 23,2016°
“AEPEEt, PoRRaTLVANER ASSOCTATION OF NOTARLES

generation services as @ broker/marketer, engaged in the Iuisiness of supplying | *

‘| .Sprague;Encray Selutions Inc. proposes lo'sell electricity, natural gas;and |+
_related’sarvicés:throughout-all of Pennsylvania” under, the’ provisions of.lihe: 1

Pr
to the technicat,or financial-fitness'of Sprague Energy Solutions, Inc..may |,
be filed within 15 days of the date of this fiofice with the Secretary ‘of the AUC, |1
‘P.0. Box 326t Harrlsburg PAi7105-3265) “You should,send.coplés of any !
protest. to

'at 1ha aduress .




The Scranton Times  (Under act P.L. 877 No 160. July 9,1976)

Commonwealth of Pennsylvania, County of Lackawanna

SPRAGUE ENERGY
FRANCINE LEHMANN
185 INTERNATIONAL DR PORTSMOUTH NI (038G

Account # 28837
Order # 81673427
Ad Price: 260,80

LEGAL NOTICE PENNSYI.VANI

Gina Krughinski

Being duly sworn according to law deposes and says that {$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 ¢ity of Scranion,
county and state aforesaid, and that the printed notice or publication hereto
autached is exactly as printed in the regular editions of the said newspaper

on the following dates:

(1/12/2015
Affiant further deposes and says that neither the affiant nor The Scranton Times

is interested in the subject matter of the aloresaid notice or advertisenent
and that all allegations in the foregoing Slztl(:lilfni as lime, place and

character or publication are true LAZy /) £ VQy L0 i1 ":‘.ﬂﬁl - . ‘

i sy L EGAL NOTICE NS
] "1“' 2! T T A L TR o i
i ey
- y LRI COM ON NOTIC g
Sl\yor[g :lm:ji subscribed to before me ADD 't;ezaff’;..segase'é .Ef.'e-'ma:f?%;
{nis : 2 Futions, IRt For: Approval:To_Offer,
is [2th day of January A.D., 2015  Benderof, Furnish. Sarvices}as,a Ag-

gregator,”” and - Marketgr/Broker. En; )

. aged. In The, Business ‘0f Supplying
. ; . p{:[:raiss_qs.’Suppi;gfgmlqeé:gcf' t{ec-
. r # trgily .2 Cor Electric Generdlioh
s 16/0(9'7/\ ﬁff/'-/ é‘i/’d" C Sorvicis, To.Tho Public i The Com- |

(Notary Public) meredith QL PRITSMIBN rks

l Sprague Energy Solutions Inc. will

he-filtng an application with the Ponn-

sylvania FPublic® Utility * Commission

o  oERMSYLVANIA {*PUC") for a license 1o prowde‘natura;i

COMMONWEALTH Of PENNSYLVAL Eas supply ‘Services as a brokerimer

i —eranal seal et angaged in the business of pro-

L gharon Venturi, Aotary Public Eaeray Sahations e, wh sl b T

i 11310 ! ’ r L . will, il

[ ity of Scranton, Lackewanna County ing an apphicationiwith the' PUC for'a

L el es Fab. 12, 2018 license 10 supply electricity or electric |,

14y Comrilssion Expires i brokerf :
: T TIGR T N1 ARIES eneralion sefvices as a broker/mar

IRRER, TERHEVLVANIL AR eler engaged in the business of sup-

plying clechicity, and-an aggregator

engaged in the business of supplying

cletiricity. Sprague Energy Solu-

_tions Inc. proposes, to sell electiicity,

natural- gas,.;and ~ related [ Services

throughout all.of Pennsylvania under’

the pravisians of the new Natural Gas

Choice .and Competition Act and the

Electricity Generation Cusiomer Choite

,8nd _(_;ors}peqlltgq ACt . e o 0o

The PUC may consider this %pplicalion
without a hearing.: Protests oifecied 1o
tha” techiical, or  financial fitness " of
Sprague-Energy Solutions Inc. may
be filed within 15 days of the date of
this notice with the-Seeretary of ‘the
PUC. P.D. Box’ 3265, Harisburg, PA
17105-3265. You should send copies of
any protest to Sprague Energy Solu-
tions Inc. legel department at the ad-

dresslisted below. » ..

Al ar e d e P
By and through the Legal Depariment
Sprague Enérgy Solutions Inc.

.- 185 Inlernat_h_)rjnl Drive

[ -




COMMONWEALTIH OF PENNSYLYANIA

County of Cambria

PENNSYLVANIA™
. PUBLIC UTILITY
- COMMISSION °
. "‘ b
A pfmatians ‘of

, For:
Approvaf To Offer, Henn'er.

< or ‘Farnist ‘Servfces ‘as a-

ngregator Lo i tiang
arkerer/Broker Engaged
.‘,’ The %usinefs GOf
pp ing... . Natura as
}y Sarvices . and
Elecfnci Sup iy or Electric’
Generation ... ervices, - To .

The « 1.Pubﬂc in_. The .

aOf'

Commonweaith | -
Pennsyfvanfa L
" Sprague_ " . Enérgy
, Salut ons inc. wlIl be fi fling
an aprlncation -with ‘the ¢
. -Pennsylvania Public Ullllty
. Commjsslon; ("PUC") for a

5S

Ow this Pk duy of Jaewery 0.
2005, befure me, the subsceriber. a
Notary Public i and for said
County and Stute. personally
appeared Cheistine Marlieflea, weho
being doly siworn aecording ro la.
deposes und suys oy Clussificd
Adwvertising Manuger of the
Tribuno-Democrat, folmstoen, .
a nerespaper of general civenfurion
us defined by the "Newspuper
Adyertsing:lei ", o« merger
September 8, 1952, of the Jolstoen
Tribiene, established

December 7, 1853 ; and of the

-_ licanse o provids -Ratural*’ Johnstown Democrat, establishied

as! supply + services ‘asTa N R N T
grokerlmarketar angaged In ] Musrel 5. "“6-3.- ‘

perlidishid camti :,r;?ugim?e;gs of ggx:gi:sg P, in the County of Cambrin, amd Conmamaealtl of Penusyloanio and

thut the nunexe Sprague * v ., 1Ener y ptice i the above matier published o said prblication in the regular issies
Solutlons Inc. wil also Johustoron, PAL on Juneary 12,2005 and that the Affiant is nor

of The Juhnstor gineanap lieation with” the .
or advertising und thet o .'u_j the wllegations as te time, plce ned

futerosted in fj]l”‘PU for.allcensé to supply - notice ﬂ/

actrlclty“a i7or 1~ glagtric
STATEMENT OF ADYER'Y ISIN(QOS'I S

chiaracter of sax generatlon Barvices as’ 4 I~
roker/marketer engdged in |

;the business Jof, supplylng

alectriclty, Cand L3 an’)

aggregator angagad in. the'

buginess, “wof | § Eplying

uelaclrlclly Sprngue nergy

..Solutlons Inc. proposes to

Sworn wnd suly ‘sell aleclrlclly.'-natural as,’
-and ' related’ ; .!Services

1300 day ol Jan throy PSS

ghout i all % aviof . .

Pel'\l;ilsiylva 2 undar.~!the. | 7 Lines @ 2.50 per line 155,00
rovislons ithe,  new L
aturai~Gas: Chaicesrand, =~ 0.00 [I'l|'.].li‘,h @ $ 5.00 perinely 9.()()

glon}pleslilon Acg{an he: / Notury [Fee 5.00
actricity/ El S B

g /{_{f_& Customer‘“uCholce' a:nd ....g_ Clerical Fee 260
" Competition Act. ;- Toldd Cost 192,50

‘ -Thal PUIC may ct':{;‘s:der !his
-application” < without...;

 hearing; Protasts’ dlracted \LTH OF PENNSYLVANIA
:o the la}::l'tsnlcal ar. financial Notarlal Seal

fitness_of prague Energy Nota

"Solutlons Inc. may.bs fied n?t'::vn Car:\Yb::%:qunty

wiihin 15 days of the date
“'of" this * anCG “with- tha Son Expires Dec. 6, 2016

Secrelary of the PUC, P.O. /ANIA ASSOCIATION OF NOTARI®S
..Box 3265, Harrlsburg PA
“17105.3285, - You shouid
‘send coples of any protest
to.. , Sprague. - . nergy |
Selytions Iné.. ‘legal KR’
.department at the addrass
“listed balow. | el \ , .
- By dnd through the Legal __.....———_. {ov publisher of - — S
Department: .1! circul: Illull herehy s Iumwl( dpes receipt of the aforesaid

it * ‘Sprague Energy
n costs aml e 1llln w that the same has heencduly paid.

Vo The Trilmee-Demaceal, Jolistown, PA
For publishing the notice or publication
attached hereto onthe above stated dates.

S RECEIPT FOR ADVERTISING COSTS

olutlons lne. -
. 185 Internationai Orive - |
Portsmouth, NH 03801 u
Phone: 603-431 1000
FAX: 603-430—5324 ) —

- 4

(Numne: of Newspaper)




Proof of Publication in The Philadelphia Daily News

Under Act. No 587, Approved May 16, 1929

STATE OF PENNSYLVANIA
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 19235, since which date said newspaper
has been regularly issued in said County, and that a copy of

the printed notice of publication is attached hercto 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

Afhant further deposes and says that she isan employee

of the 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.

Copy of Notice of Publication

e rer . ae, e N
. C DENNSYLVAN ERTE
" PUBI.IC UTIL!TY COMMISSION P ' -'_~r .
- e INOTICE i
* Appllcntlonu of apragu-"ﬁnurgy Solullnnu lnc
% For.Approval,Te Offer,)Render, or Furniah, Sors-
lees.as a A gro ator, ‘and Markator/Brokor, En-
_ gaged IniThe- unlnmn*OhSupprlng Notura!
- Qan Supply Sorvicoa and; EInBtrlﬂity Supply or
« Elogtrie Goneration Survlcoa “To The,Publia In
/Tho Commuonwaenlth Of Ponnsylvania:- ety
Sprague Enorgy* Solutlons Ina. will bn fliing an
y uppllcuﬂon with.the Ponnoylvania Publlc Uitllity
S Cammisalon ("PUCT} for, a'llcanse ' to provide
- natural goa au pl¥| Borvicos as o_brokor/; mor-
3 Kotor.angagod’ ﬁ\ tho busineso of provldln notu-
‘'ral’ gas oofviceo’ Bpragua il Energy '’ Bolutlons
" Inc. wllil nleo'belflling an opplication with ‘the
, PUC,for.a liconno to uupplg oloctriaity or oloatrie
. gonoratian’ porvicos ag.a broker/. markotor. g0
t'gngnd;!n?lhorbunlnunoro! supplying’ o[nelrlclty‘
.ond: nn'nu%roqmor ongnpod ntho- busineos’of
Saupplying olectricity. Brr-guo Energy Svlu!lnn-
.,lno propauana, to oall sloctricltyinatural gos,' and
“rolated - aorvlnon throughout all: of Ponnaylvania;
‘under _the” provielony, of “the now Natural Gos
< Cholea and CompetitiontAct; and the Elootrioity
goqg.rutl;n@ Gumo't‘r;‘\or:j‘c’:nr}om.: ““dﬁpom!}g}'ﬂ?"}
L i e AT O S b 1 T
'“'rm:. PUG Ty, 64 16 without
. g-hoorngt Protoum dlroomd! o:tochnloal;or,
,.ﬂnanc[al fitnosafofl/8 grnguo lEnnrg'y > Bolutions
‘lnc mn{ bo fllod within: 15, doye; of .tha” dnlonol
Zthinfnotice with tha- bucrmnry of the P.O.
- Box". 32688, Harrlobur, —«PA,,'I'HOB-SZBS }You
K! should sond coplos 'of. any; protest; to'[sprnyuo
Energy ! Bulullon-Hlnm‘!lognlidnpnnmo ‘ot tho
‘:'addrosu listod bolow Fiirss y ey !
By nnd Ihl‘al.Eh the Logal’ Dopunrn
nergy Solutione
International Drive

NotagyFublic
- ) LLRBICRIWEAL TH OF SERMETUYAMNIA
My Commission Expires: NOTARIAL SEAL

Mva’ ;NNE LGGAN%\;%'%M
Pfﬂada{phla
"ﬂy Commissitn Expires March 38, 417




ey The Patriot-News
M;echanics::tl)tl?rz?gl-\ 17050 : Now you know

Inquiries - 717-255-8213

SPRAGUE ENERGY SOLUTIIONS INC.
185 INTERNATIONAL DRIVE
ATTN: FRANCINE LEHMANN

PORTSMOUTH NH {3801

THE PATRIOT NEWS
THE SUNDAY PATRIOT NEWS

Proof of Publication
Under Act No. 587, Approved May 16, 1829
Commonwealth of Pennsylvania, County of Dauphin} ss

B

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 Patrict-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
nai knowledge of the facts aforesaid and is duly authorized and empowered to verify this statement on

HCo. aforesaid by virtue and pursuant to a resolution unanimously passed and adopted severally by the
irectors of the said Company and subseguently duly recorded in the office for the Recording of Deeds

uphin in Miscellaneous Book “M”, Volume 14, Page 317.

This ad# 0002324739 ran on the dates shown below:
January 13, 2015

...............

COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL

Sheryl Marie Leggore, Notary Public

Hampden Twp., Cumbeiland County

My Commisslon Expires July 16, 2018

WEMBER, PENHSTLVANIA ASSOCIATIOR OF NOTARIES
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UPS CampusShip: Shipment Label Page 1 of 1

UPS CampusShip: View/Print Label

1. Ensure there are no other shipping or tracking labels attached to your package. mm._mQ Em.
Print button on the print dialog box that appears. Note: If your browser does not support this function
select Print from the File menu to print the label.

2. Fold the printed label at the solid line below. Place the label in a UPS Shipping .noco:. if you do
not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

3. GETTING YOUR SHIPMENT TO UPS
UPS locations include the UPS Store®, UPS drop boxes, UPS customer centers, authorized
retail outlets and UPS drivers.
Schedule a same day or future day Pickup to have a UPS driver pickup all your CampusShip
packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center, UPS
Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via UPS
Return Services{SM) (including via Ground) are also accepted at Drop Boxes. To find the location
nearest you, please visit the Resources area of CampusShip and select UPS Locations.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usuai.
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