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SUPPLIER SERVICE AGREEMENT

This Agreement is made as of the ____ day of , 20__, by and
between Northern Utilities, Inc., a New Hampshire corporation with a principal place of
business at 6 Liberty Lane West, Hampton, New Hampshire ("Company") and

,a
, wWith a principal place of business at
, ("Supplier") (Referred to herein

collectively as the "Parties.").

L. BASIC UNDERSTANDINGS

Company operates a local gas distribution company and provides transportation
of third party gas on its distribution system. Company's General and Delivery Service
Terms and Conditions and related rate schedules on file with, and approved from time
to time, by the New Hampshire Public Utilities Commission (collectively, "Terms and
Conditions") permit transportation customers to assign their rights of nominating and
scheduling delivery of gas for transportation on Company's system to a third party
natural gas supplier.

Supplier seeks to nominate and schedule delivery of gas for transportation on
Company's system on behalf of one or more customers ("Aggregation Pool") being
served on Company's distribution system.

Company's Terms and Conditions require Supplier to enter into a Supplier Service
Agreement ("Agreement") with Company prior to the initiation of Supplier Service, as
defined therein, for the provision of such services.

Supplier represents that it has met and shall continue to meet all applicable
Company, regulatory, state, and federal requirements regarding natural gas aggregation
and transportation including, but not limited to, credit worthiness under the terms of this
Agreement and under Company's Terms and Conditions.

NOW THEREFORE, in consideration of mutual promises contained herein, the
Parties agree as follows:

II. SCOPE

Company and Supplier, pursuant to this Agreement and subsequent amendments
hereto and Company's Terms and Conditions, agree to exchange and act on information
relative to the nominating and the scheduling of gas for transportation on behalf of the
members of the Aggregation Pool. Supplier recognizes that its transportation rights
under this Agreement are solely those that have been assigned to it by the members of
its Aggregation Pool pursuant to Company's Terms and Conditions.
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Supplier further recognizes and agrees that Company shall have no obligation to
honor any nomination or scheduling request from Supplier that, in Company's
reasonable judgment, exceeds the scope of Supplier's assigned rights or where such
nominations or requests could be reasonably refused, directly or indirectly, based on the
terms of this Agreement or Company's Terms and Conditions.

III. TERMS AND CONDITIONS

Company's Terms and Conditions, and any and all definitions contained therein,
are incorporated herein and made a part hereof to the extent they are applicable hereto
and not inconsistent with the provisions of this Agreement. In the event of a conflict,
the terms of the Company’s Tariff shall control.

IV. CONDITIONS PRECEDENT

The following requirements shall be conditions precedent to Company's

obligations hereunder:

e Supplier shall provide Company with all information requested in Exhibit A
attached hereto and incorporated herein.

e Company has confirmed Supplier's credit worthiness, and any reasonable
deposit requested by Company from Supplier has been received by Company.

e Supplier shall register and obtain the necessary certification, authorization
and/or licenses from the New Hampshire Public Utilities Commission
("NHPUC"). Supplier shall, as may be required from time to time, periodically
provide evidence of such to Company.

e Supplier shall provide Company with evidence satisfactory to Company that
Supplier is an approved shipper on the upstream pipelines and has access
rights to underground storage facilities on which Company may assign
capacity to Supplier.

e Supplier and Company have executed this Agreement.

V. SUPPLIER CERTIFICATION

Supplier swears and avers as follows:

e Supplier is not operating under any chapter of bankruptcy laws and is not
subject to liquidation or debt reduction procedures under applicable state
laws, such as an assignment for the benefit of creditors, or any information
creditors' committee agreement.

e Supplier is not aware of any change in business conditions, which would
cause a substantial deterioration in its financial conditions, a condition of
insolvency, the inability to exist as an ongoing business entity, or the inability
to adequately serve its Aggregation Pool.

e Supplier has no delinquent balances outstanding for services previously
provided by Company or its affiliates, and that Supplier has paid its accounts
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e according to the established terms and not made deductions or withheld
payment for claims not authorized by contract.

¢ No significant collection lawsuits or judgments are outstanding which would
materially affect Supplier's ability to remain solvent as a business entity.

e Supplier's business practices, advertising and marketing materials conform to
all applicable New Hampshire state and federal laws and regulations.

e Supplier shall promptly provide notice to Company of any material change in
its financial condition as it relates to Supplier's creditworthiness/solvency.

e Supplier shall notify Company within twenty-four (24) hours in writing upon
the occurrence of an event that in any way materially affects Supplier's ability
to perform pursuant to and in accordance with the terms of this Agreement
including, but not limited to, suspension, revocation, limitation or non-
renewal of Supplier's certification/authorization by the NHPUC.

VI. NOMINATIONS

Supplier shall communicate all nominations to Company via email. Company will
from time to time provide Supplier with email addresses to which all nominations should
be communicated. Company shall notify Supplier in writing in the event that any of the
email addresses provided become outdated or need to be supplemented. In the event
that email is unavailable, alternative electronic means of communicating nominations
may include facsimile transmission.

In the event of a discrepancy between any volume nominated by Supplier and
confirmed by Company resulting in a shortage, the discrepancy shall be allocated
between and among Supplier's Aggregation Pools in the same Gas Service Area in
accordance with the Pre-Determined Allocation Method set forth in Exhibit B attached
hereto and incorporated herein.

VII. CAPACITY ASSIGNMENTS

In accordance with Company’s Terms and Conditions, the quantity of capacity
assigned to Supplier and Supplier’'s Maximum Daily Peaking Quantity ("MDPQ") may be
modified during the calendar year. Pursuant Company’s Terms and Conditions, the
quantity of each Company Managed Supply may be modified during the calendar year in
accordance with Company’s Terms and Conditions.

Pursuant to Company’s Terms and Conditions, Supplier shall provide notice to
Company of its designation of contracts to be managed by the Company for cost
mitigation purposes by the means set forth in Exhibit B.

VIII. FEES AND SERVICES
Company shall charge Supplier for any and all fees set forth and allowed by
Company's Terms and Conditions. Company may also charge Supplier fees for any
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additional services agreed to by the Parties and set forth in Exhibit A, which may be
amended by the parties in writing from time to time. Company shall have the right to
deduct and apply any amounts owed by Supplier to Company for such fees and services,
and outstanding for more than thirty (30) days, from any amounts collected in the
normal course of business by Company on Supplier's behalf, from any credit balance
that may have accrued on Supplier's account(s) with Company, or from any deposit
Supplier may have made with Company to secure its performance and payment for
debts incurred while doing business with Company or on Company's distribution system.
Amounts subject to a good faith dispute will not be subject to deduction.

IX. BILLING SERVICES

Pursuant to Company’s Terms and Conditions, Supplier may elect to take
Standard Complete Billing Service from the Company. In such an event, the Customer
shall receive a combined bill from the Company for both Gas supply and related Delivery
Service and any other Company provided services. Such combined bill shall be
calculated and produced by Company. Election of this service will be made by Supplier
in Exhibit B of this Agreement.

Company shall calculate, print, insert and mail combined invoices to the
Customer in accordance with Company’s normal practices for cycle billing, off-cycle
billing and budget billing, as well as the applicable provisions of the Company’s Terms
and Conditions. Company will consider reasonable requests from Supplier to incorporate
Customer pricing options, where such requests are provided in writing. Supplier will be
responsible for any additional processing, printing and/or programming expenses
incurred by Company that result from the implementation of such a request. Company
will provide Supplier with electronic files that report relevant account activity.

Company shall respond to Customer’s initial telephone inquiries related to billing
and payments and contact Customers and Suppliers as required to address billing or
payment problems on a commercially reasonable efforts basis. Company will process
transactions to address billing problems and generate correspondence as required to
communicate billing information. Notwithstanding any provision of this Agreement to
the contrary, Company is not offering Supplier and shall not be required to provide or be
responsible for any type of collection activities including, but not limited to, activities
normally undertaken by a collection agency, debt collector or credit bureau as those
terms are defined under applicable federal and state law. Acting on behalf of Supplier,
Company shall acquire the right to invoice members of the Aggregation Pool as soon as
such members owe Supplier for services rendered. Supplier shall not transfer to
Company for the billing of any overdue/aged accounts and Company has no obligation
to accept such accounts, or present aged/overdue balances to Customers. Ultimately,
collection of Supplier charges and resolution of dispute of such charges remains the sole
responsibility of Supplier.
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Company shall provide payment processing and lock boxes for mailed payments.
Company reserves the right to offer payment options consistent with existing practices
and procedures. Partial payments will be applied first to any outstanding charges
relating to Company Delivery Service, and second to the most overdue Supplier charges
associated with the Customer. If a Customer pays Company more than the full amount
billed, Company shall apply any overpayment to the Delivery Service account. Company
reserves the right to enter into payment arrangements with Customers, which may or
may not include Supplier charges.

Supplier shall provide timely and accurate information to Company regarding
Customers, rates and any other information necessary for Company to perform
hereunder, including but not limited to information concerning a Customer’s filing of
bankruptcy or Supplier’s pursuit of collection activities. Additional processing runs
caused by Supplier’s failure to provide adequate information will be performed at
Supplier’s sole expense. Supplier agrees that services rendered by Company shall not
relieve Supplier from any obligation to maintain records or otherwise comply with
applicable laws. Supplier agrees that it will maintain backup data and files for all
information provided to Company as protection against any loss of such information.

Suppliers not electing the Standard Complete Billing Service will receive the
Standard Passthrough Billing Service as defined in the Terms and Conditions.

X. BILLING, PAYMENT AND DEPOSITS

Bills, fees, and charges for services provided and issued by Company, including,
but not limited to, monthly cashouts, monthly imbalance charges, daily imbalance
charges, and any other applicable charges approved by the Terms and Conditions or set
forth in this Agreement or any amendments hereto, shall be rendered to Supplier on a
monthly basis and shall be due upon receipt of said bill, unless otherwise specified in
Exhibit A. In addition to any other right or remedy available to Company, Supplier's
failure to make payment within ten (10) days of the posting date on the bill shall result
in the addition of interest on any unpaid balance calculated at the maximum monthly
rate allowable in Company's Terms and Conditions. Interest shall accrue commencing
from the date said bill was posted. The posting date is the date the bill is transmitted to
Supplier.

Company shall have the right to deduct, apply and withhold any amounts owed
by Supplier to Company for such services, and outstanding for more than thirty (30)
days, from any amounts held or accrued in the normal course of business by Company
on Supplier's behalf.

At the request of Company, at any time during the term of this Agreement,
Supplier shall, upon ten (10) days written notice from Company, provide a deposit equal
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to a dollar amount representing the greater of Supplier's average of two (2) months'
historic billing with Company or the amount of any security deposit required under
Company's Terms and Conditions. A deposit shall be payable in cash or certified check.
All deposits shall accrue interest in accordance with Company's Terms and Conditions
(hereinafter called "Interest Payment"). Such deposit shall be returned to Customer
within thirty (30) days of the expiration or termination of this Agreement, provided that
Supplier is not in default under this Agreement. Any such deposit may be required and
held by Company for the entire term of this Agreement, regardless of Supplier's
payment history. Company may deduct or set-off and apply all or any portion of the
deposit when any amount payable by Supplier under this Agreement has not been paid
when due. Such deduction or set-off may be made without notice or demand of any
kind and Company may in its sole discretion apply such deposit against any amount then
due and payable. In the event Company applies all or any portion of such deposit,
Supplier shall deposit such sums as are necessary to replenish the security deposit to its
maximum amount, within ten (10) days of notice of such application.

To secure the prompt payment and performance when due of any and all current
or future obligations, indebtedness and liabilities, whether financial or otherwise,
contingent or noncontingent, matured or unmatured, or liquidated or
unliquidated, which Supplier owes to Company or any of its affiliates (collectively
"Obligations"), Supplier grants to Company a continuing security interest in any
interest of Supplier in any and all gas which Supplier now or in the future may
own, control or have any right or interest in and which now is or in the future
may be in the possession of Company in its gas distribution system or otherwise,
together with any and all products and proceeds of the foregoing (collectively
"Collateral"). Supplier covenants that it will execute and deliver any documents
requested by Company in order to evidence or perfect Company's security
interest in Collateral and otherwise cooperate with respect to any proceeding
that may affect rights of Company hereunder.

Supplier acknowledges and agrees that Company hereby exercises any right
which it may have under any applicable tariff or state or federal statute to
impose a lien on any and all Collateral in Company’s system to secure repayment
of Obligations related to such Collateral or related to gas theretofore shipped by
Supplier on Company’s system and delivered on behalf of Supplier. Supplier
acknowledges and agrees that all of its shipments of gas on Company’s system
pursuant to this Agreement, and all Obligations, security deposits and other
adequate assurance provided to Company by Supplier related to such shipments
are part of a single, continuing transaction with Company. Subject to any law
governing the liens asserted by Company hereunder, Company may dispose of
Collateral by public or private sale to retail or wholesale purchasers and may
itself acquire same through any such sale. Company agrees to provide Supplier
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reasonable notice of such sale but in no event shall it be required to give more
than ten (10) days’ notice.

The Parties agree to cooperate and provide each other with necessary
documentation relating to any transactions resulting hereunder, including but not limited
to, applicable sales or other tax exemption forms. The Parties agree that Supplier's
failure to remit payment of any amount due under this Agreement shall constitute a
material breach of this Agreement.

XI. TERM AND TERMINATION

This Agreement shall become effective on the date hereof ("Effective Date") and
shall continue in full force and effect from month to month. Supplier acknowledges and
agrees that Company is obligated to commence services pursuant to this Agreement
only upon full satisfaction, or Company's express written waiver, of the Conditions
Precedent set forth in Section IV of this Agreement. This Agreement may be terminated
by either party by written notice given no less than thirty (30) days prior to the desired
termination date, or unless otherwise agreed by the Parties. Notwithstanding the
foregoing, the Supplier agrees to abide by all terms of this Agreement until any
transactions that are outstanding at the time of termination are completed, including,
but not limited to, the payment by Supplier to Company of any and all outstanding
balances.

Any party, by written notice to the other party ("Breaching Party") may terminate
this Agreement, in whole or in part, with respect to such Breaching Party, or suspend
further performance without terminating this Agreement upon the occurrence of any of
the following: (a) the Breaching Party terminates or suspends doing business; (b) the
Breaching Party becomes subject to any bankruptcy or insolvency proceeding under
federal or state law, becomes insolvent, becomes subject to direct control of a
transferee, receiver or similar authority, or makes an assignment for the benefit of
creditors; or (c) the Breaching Party commits a material breach of any of its obligations
under this Agreement or the Terms and Conditions including, but not limited to, failure
to pay any amounts due.

The enumeration of the foregoing remedies shall not be deemed a waiver of any
other remedies to which either party is entitled in law or equity.

XII. INDEMNIFICATION AND LIMITATION OF LIABILITY

Supplier agrees that it shall indemnify, defend and hold the Company and its
affiliates, directors, officers, employees, and their agents harmless with respect to any
claim, suit, damages or costs (including reasonable attorney’s fees) of any kind arising
from any Supplier action or inaction or breach hereof. The Parties agree that the
Company'’s reliance upon the nominations, scheduling instructions or other
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communications from Supplier or from a member of the Aggregation Pool shall be
deemed reasonable and shall not constitute negligence. To the fullest extent allowed by
law, the parties agree that the Company shall not, except to the extent of its own gross
negligence, or intentional misconduct, be liable to the Supplier or any party claiming
through it for any loss or damages by reason of any work or services including, but not
limited to, transportation of gas performed or undertaken to be performed, under this
Agreement. To the fullest extent allowed by law, the Parties agree that Company shall
not be liable to Supplier or any party claiming through Supplier, for special,
consequential, exemplary, indirect, incidental, punitive damages or lost profits. The
provisions of this Section XII shall survive the termination or expiration of this
Agreement.

XIII. NOTICES

Except as otherwise provided herein, any notices given under this Agreement
shall be in writing and shall be delivered to the addresses set forth below, by hand or
sent by (i) certified mail, return receipt requested, first class postage prepaid, (ii)
telecopy, or (iii) nationally recognized courier service. Notices, given hereunder shall be
deemed to have been given upon receipt or any refusal to accept; telecopied notices
shall be deemed to have been given upon confirmation of their receipt.

If to Company: LDC: Northern Utilities, Inc.
Address: 6 Liberty Lane West
Address: Hampton, NH 03842
Phone: (603) 773-6452
Fax: (603) 773-6647
E-Mail: Energy_Contracts@unitil.com
If to Supplier: Supplier:
Attention:
Address:
Address:
Phone:
Fax:

XIV. SUCCESSORS AND ASSIGNS

Any entity which shall succeed by purchase, merger or consolidation to the
assets, substantially or as an entity, of either Party hereto shall be entitled to the rights
and shall be subject to the obligations of its predecessor in interest under this
Agreement. Company may assign any of its rights hereunder to an entity with which it
is affiliated, but otherwise no assignment of this Agreement or any of the rights or
obligations hereunder shall be made unless there first shall have been obtained the
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written consent of the other Party. It is agreed, however, that the restrictions on
assignment contained herein shall not in any way prevent either Party from pledging or
mortgaging its rights hereunder as security for its indebtedness.

XV. CONTROLLING LAW

The interpretation and performance of this Agreement shall be in accordance
with and controlled by the laws of the State of New Hampshire, without regard to the
doctrines governing choice of law. All disputes arising hereunder shall be brought and
heard either before the NHPUC or in the state courts of the State of New Hampshire.
The Company's compliance with the order or finding of any governmental agency or
court properly exercising jurisdiction over this Agreement or the services rendered
hereunder shall not constitute a breach of this Agreement.

XVI. OTHER IMPORTANT PROVISIONS

No waiver by any Party of any one or more defaults by the other in the
performance of any provision of this Agreement shall operate or be construed as a
waiver of any other present or future default or defaults, whether of a like or of a
different character. No delay by either party in enforcing any of its rights hereunder shall
be deemed a waiver of such rights.

Company shall render service and shall perform hereunder through utilization of
existing facilities, licenses and authorizations. Nothing in this Agreement shall be
construed as requiring Company to acquire or obtain additional facilities, licenses or
authorizations. Any activity hereunder which requires any additional licenses, facilities
or authorizations may be discontinued by Company and such discontinuance shall not
constitute a breach of this Agreement.

Unless otherwise provided herein, no modification of, or supplement to, the
terms and provisions stated in this Agreement shall be or become effective without the
written consent of both Parties.

Supplier waives any and all rights to contest any motion by Company for relief
from the automatic stay provided for under federal bankruptcy law or under any similar
provision of any state law.

Supplier shall not obtain any right or interest in any hardware or software or
information used by Company to provide any service to Supplier hereunder.

For the purpose of carrying out the provisions and exercising the rights, powers
and privileges granted by Company’s Terms and Conditions and/or this Agreement, to
the fullest extent authorized by law, effective upon the breach of this Agreement by
Supplier, Supplier hereby irrevocably constitutes and appoints Company its true and
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lawful attorney-in-fact, with full power of substitution, to execute, acknowledge and
deliver any instruments or financing statement and do and perform any acts that are
referred to herein in the name and behalf of Supplier. The power vested in said
attorney-in-fact is, and shall be deemed to be, coupled with an interest and cannot be
revoked.

This Agreement, all Exhibits and attachments hereto and all documents
referenced herein, constitute the entire agreement between the Parties pertaining to the
subject matter hereof and supersedes any prior agreement or understanding related
thereto.

In the event any provision of this Agreement is deemed invalid or unenforceable
in a forum of competent jurisdiction, such provision shall be deemed modified so as to
be no longer invalid or unenforceable and the remainder of the Agreement shall be
otherwise fully enforceable. Headings contained in this Agreement are for convenience
only and shall not be construed to define or limit any terms herein, or otherwise affect
the meaning or interpretation of this Agreement. This Agreement shall not be
interpreted either more or less favorably towards any Party by virtue of the fact that
such Party or its counsel was responsible or principally responsible for the drafting of all
or a portion hereof.

The language contained in Section I, Basic Understandings, is incorporated
herein and shall have the same legal significance as any other language in this
Agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of
the day first herein above written.

NORTHERN UTILITIES, INC.

By: Robert S. Furino
Title: Vice President
Date:

SUPPLIER:

By:
Title:
Date:
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STATE OF
COUNTY OF , SS. , 20
Personally appeared the above-named (title), of

(Company), as aforesaid, who swore that he/she has the
authority to execute the foregoing instrument and that such execution was his/her free
act and deed in his/her said capacity and the free act and deed of said entity.

Before me:
Notary Public:
My Commission Expires:

STATE OF
COUNTY OF , SS. , 20
Personally appeared the above-named (title), of

(Supplier), as aforesaid, who swore that he/she has the authority
to execute the foregoing instrument and that such execution was his/her free act and
deed in his/her said capacity and the free act and deed of said entity.

Before me:
Notary Public:
My Commission Expires:
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EXHIBIT A

CONDITIONS PRECEDENT
e Completed Supplier Application

NOMINATIONS
e All nominations should be emailed to each of the following individuals:
e Supplier shall nominate in the Company’s Centralized Supplier Interface ("CSI"),
https://csi.unitil.net/csi/welcome.asp.
e In the event that the CSI system is unavailable, nominations should be e-mailed
to Energy Contracts@unitil.com.
¢ Nomination of the Company’s Company Managed Supplies, pursuant to the
Capacity Assignment provisions of the Delivery Service Terms and Conditions for
the Company’s New Hampshire Division, shall be in accordance with the
instructions from the Company provided via e-mail.
e The Company will notify the Supplier of any changes to these nomination
procedures via e-mail.

e In the event that email is unavailable, nominations should be submitted to Company
via facsimile, using the following phone numbers:
e (603) 773-6647

ADDITIONAL SERVICES AND ASSOCIATED FEES
¢ None

BILLING AND PAYMENT
e Supplier payments should be sent to Company at:
e Northern Utilities, Inc.
ABA for ACH: 011000138
ABA for Wire: 026009593
Account Number: 52057380

e Company invoices should be sent to Supplier at:
e Supplier's Mailing Address for Invoices:

e Supplier's E-mail Address for Invoices:
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EXHIBIT B

Company's Terms and Conditions defines PreDetermined Allocation Method
as: Instructions from the Supplier to the Company for the allocation of discrepancies in
confirmed nominations among the Supplier’s Aggregation Pools and/or Customers as set
forth in the Supplier’s Service Agreement.

Supplier instructs Company to allocate any such discrepancies as follows:
If possible, the non-daily metered Aggregation Pool will be balanced and all

discrepancies in confirmed nominations shall be allocated to the Supplier’s Daily Metered
Pool.

If Supplier does not establish a Predetermined Allocation Method herein, Company will
allocate any such discrepancy on a pro rata basis.

For example:

e Supplier has both a daily-metered and non-daily metered Aggregation Pool in
Company's Northern Utilities New Hampshire Gas Service Area.

e On a given day, Supplier nominates 1000 DT for its daily-metered pool and 500 DT
for its non-daily metered pool.

e A pipeline cut of 300 DT is confirmed.

¢ Since of the total amount nominated by Supplier for the day (1,500 DT), 67% of it
was intended for its daily-metered pool (1,000 DT of the 1,500 DT total), 67% of the
cut would be allocated to the daily metered pool (200 DT) and 33% of the cut (100
DT) would be allocated to the non-daily metered pool since 33% of the total amount
nominated for the day (500 DT of the 1,500 DT total).

e Accordingly, 800 DT would be allocated as confirmed for the daily-metered pool and
400 DT would be allocated as confirmed for the non-daily metered pool.

Capacity Mitigation Service
Capacity Mitigation Service is available to Suppliers that have been assigned
capacity pursuant to the Terms and Conditions.

The Supplier designates the following contracts that would otherwise be released to the
Supplier pursuant to the Terms and Conditions, as contracts to be managed by the
Company for cost mitigation in accordance with the Company’s Capacity Mitigation
Service. Such designation will be effective for the period November 1 through October
31. Notification of renewal of this service must be provided by October 25% of each
calendar year. The Supplier shall receive a credit on its bill for Capacity Mitigation
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Service equal to the pro-rata share of the proceeds earned from the marketing of such
capacity contracts, less 15 percent, which will be retained by the Company in exchange
for such contract management. Such credit shall be determined on a contract-specific
basis at the end of each Month, and will be included in the bill sent to the Supplier in the
following Month.

Contracts eligible for Capacity Mitigation service:

Election of Billing Option:

Supplier elects one of the following billing options for all customers:
[JIStandard Complete Billing Service
XIStandard Passthrough Billing Service

Suppliers not electing the Standard Complete Billing Service will receive the
Standard Passthrough Billing Service as defined in the Terms and Conditions.

Supplier telephone number for billing related questions:

Supplier telephone number for sales and supplier switching inquiries:




