DOCKELT NO.: A~-125055
RESPONDENT OR APPLICANT: SPRAGUE ENERGY CORP
PARTY OR COMPLAINANT:

ENTRY TYPE DATE BUREAU PERSONNEL
‘ 1 N 11/19/99 SEC STABLEY
APPLICATION OF SPRAGURE ENFRGY CORP AS A BRQKER/MARKETER AND AGGREGATOR
% N : 11/24/9¢% 8EC . SBTABLEY
BEC MEMO TO PUS ASSTGNING APPLICATION
3 N 11/24799 SEC STABLEY
SEC LETTER TO APPLICANT ACKNOWLEDGING RECEYPT OF APPLICATION
4 I 11/30/99 SEC FRLSCIA
RECEIPT 0OF $350.00 FILING FEE ISSULD ,
5 N 0r/24/00 SEC ADAMS
APPLICANT FILED PROUF OF SERVICE & PROOF OF PUBLICATION
& N 02/077/00 SEC FRISCIA
APPLICANT FILED PROOFS OF PUBLICATION (2) :
i N 01/13/00 SEC MOTTER
APPLICANT FILED INFO NEEDED TO COMPLETE APPLICATION A8 INSTRGOTED BY FUS
8 N gz/10/00 SEC ‘ FRISCTIA
ORLER SERVED TO PARTIES
g M 62/16/00 SEC FRISCIA
LICERSE FOR NATURAL CGAS SUPPLIER DATED 2/10/00 ISSUED ,
10 N 02/10/00 SEC PATRICK
RECOM ADDETED- LICENSE APPLICATION APPROVED CONDITIONALLY
11 N 08/08/02 SEC MUTTER
SEC LTR APPROVES MOUIFICATLION OF LICENSE 70 INCLUDE ADDL SVC TERRITORY OF
1z N pg/es/oz SEC MOTTER
- LICENSE FCOR NATURAL GAS SUPPLIER DATED 2/10/00 ISSUED
13 N 04721/03 SEC PATRICK

SPRAGUE ENERGY CORP FLD LTR ADVISING OF ADDRESS CHANGE

BGW




| - | CAPTION SHEET CASE MANAGEMENT SYSTEM
<.  REDORT DATE: 00 /o.p ;
2. BUREAU: FUS : ~ |
3.  SECTION(S): : 4. DUBLIC MEETING DATE:
5. APPROVED BY: A 00/00/00
DIRECTOR : .
SUPERVISOR: R
§. DERSON TN CHARGE: . 7. DATE FILED: 11/19/99
B. DOCKET NO:  A-125055 . 9. EFFECTIVE DATE:  00/00/00
PARTY/COMPLAINANT :
RESPONDENT /APPLICANT: SDRAGUE ENERGY CORP |
COMP/ADP COUNTY: UTLILITY CODE: 125055

ALLEGATION OR SUBJECT

APPLICATION OF SERAGUE ENERGY CORP. FOR APPROVAL TO OFFER, RENDER, FURNISH OR
SUPPLY NATURAL GAS SERVICES AS A BROKER/MARKETER AND AGGREGATCR IN THE SERVICE
AREAS OF NUL VALLEY CITIES GAS, PENN FUEL, T W PHILLIPS GAS AND OIL COMPANY,
PG ENERGY, CARNEGLE NATURAL GAS COMPANY, NATIONAL FUEL GAS DISTRIBUTION CORP.,
THE PEOPLES NATURAL GAS COMPANY, UGL, EQUITABLE GAS COMPANY, COLUMBIA GAS OF
pa, INC. AND PECO TC THE PUBLIC IN THE COMMONWEALTH OF PENNSYLVANIA.

| DOCKETED
JOCUMEN 1 HOV: 24 1999
FOLDER




BEFORE THE FQINSYLVANIA PUBLIC UTIL!’COMM}SSION

Application of SPRAGUE ENERGY CORP, for approval to offer, render, furnish, or as a{n)__[as specified in item #8
below] _to the public in the Commonwealth of Pennsylvania '

»
=

‘ ‘ /4 - fA505S
To the Pennsylvania Public Ulility Commission: :
1, !DENT!TY OF THE APPLICANT: The name, adcress telephone r, and FAX number of the
Applicant are: Wé

SPRAGUE ENERGY CORP (/E / VE
TWO INTERNATIONAL DRIVE, SUITE 200 D
PORTSMOUTH, NH 03801

(P} (603) 431-1000 oy 19

(F) (603) 430-5320 P4 P }99

Please identify any predecessor(s) of the Applicant and prov £€${Q&/d‘ r under which the Applicant has
operated within the preceding five (5) years, including name, ;z;q?& el @}WW nurnber.

S5/
NiA W

2 a. CONTACT PERSON: The name, litle, address, telephone number, and FAX number of the person {0 whom
, questions zbout this Application should be addressed are:

Thomas F. Withka, Vice President Natural Gas Marketing U AL IRNALT N .
Sprague Energy Corp. N , U M t g
Two Intarnational Drive : (P} 603-430-5350 J \ b S ' !
Suite 200 (F) 603-430-5320 F‘ O L D E Q
Portsmouth, NH 03801 : b

b. CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, tille, address.
telephone number and FAX number of the person with whom contact should be made by PEMA:
‘Frank Mazurek, Natural Gas Account Manager PA/INY region
212 State Street DOCKETED
‘Belle Vernon, PA 15012

(P} 724-929-3630 | ' ' e .
%F)) 724-920-3631 N0V 24 1999

3.u ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the App icant's
altomey are”
NIA
k b - REGISTERED AGENT  [f the Apphcanl does not maintan a principal ofrce in the Commonwealth, the
required name, address, lelephone number and FAX number of the-Qppli 3 istered Agent in the
- Commonwealth are. \ \ : ‘
Frank Mazurek, Natural Gas Account Manager PAINY region A
212 State Street ,
Belle Vernon, PA 15012 JL_\
(P) 724-923.3630
(F) 724-929-3631
4. FICTITIOUS NAME: (select and complete appropriate statement)
L The Applicant will be us'ng a fictitous name or doing business as ("d/b/a"}. /\Cb
Altach to the Application a copy of the Applicant’s filing with the Commonwealth’s Department of State
“pursuant o 54 Pa C.S. §314, Form PA-853.
Faturak (as Supplicr L cente Apphtati 2

PA PLL Document ¥ § 30346




or

| The Applicant will not be using a fictitious name

5 _BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complefe appropriate
statement) '
1:] The Apphcantisya‘ sole proprielor
if the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124
refating 1o Department of State fiing requirements.
or
B e Applicantis a:
Q’ domestic general partnership (*)
[ domestic limited partnership (15 Pa. C.S. §8511)
R foreign general or imited paitnership (15 Pa. C S. §4124)
[ domestic limited liability partnership (15 Pa C S. §8201)
] toreign lirnited liability general partiership (15 Pa. C.S. §8211)
ol foreign limiled h’abz::ty limited partnership {15 Pa, C.5. §8211)
Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.
Giive pame, dib/a, and address of partners  If any partner is not an individual, identify the business nalure of
the pariner enlity and identify its partners or officers.
D * If a corporate pariner in the Applicant’s domestic parinership is not dormiciled in Pennsylvania, altach
a copy of the Applicant's Department of State filing pursuant to 15 Pa. C.S. §4124
or
3 The Applcantis a -
[j domesttc corparation {none)
foreign corporation (15 Pa. C.S §4124j
domestc imited nahity company (156 Pa. C.S. §8913)
foreign limited liability company (15 Pa. C.S. §8981)
O ower
Provide proof of compliance with appropriate Depariment of State filing requirements as indicated above.
Add laonauy, provide a copy of the Applicant’s Articles of incorporation SEE A‘I“I‘ACHED
Give name and address of officers.
SEE ATTACHED
The Applicant is incorporated in the state of DELAWARE
Natrad Gas Supg:;e: Aaterse Appilicstion : 3

A PLUC oo #1334
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11208789 TUE 1157 FAY 203 326 ngzg_w uu“m' JOHNSY | 'S

a3

Microtitm Num! . |

~ tuthority hereby states that:

- 1. The name under which the corporation currently holds a certificate of autharity to do business within the

4. The (s) address of this cofpomtion’s current registered office in this Commonwenlth of {b) name of its

| 5. The corporation desires that its certificate of authority be amended to change the name under which it is

- (PA. - 626 - 10/2092) 93DEC 22 AH{y: 49

Filed with ¢he- ent of State on DECZZ 1993
0 ?V;I\ K )’{1"21\/{ ‘

!
|
|
|
Eotity Number ! 0009 2.6, 1
Secretary of the Commonwenlth C.A. |
|
|
|
|
\
\

APPLICATION FOR AN AMENDED CERTIFICATE OF AUTHORITY
FOREIGN CORPORATION
DSCB:15-4126/6126 (Rev 90)
Indicats type of corporation (check ane): A
{__Fortign Business Corporation (15 Pu.C.S. § 4126)
—Foreign Nonprofit Corporation (15 Pa.C.5. § 6126)

) In complinnce with the requirements of the applicable provisions of 15 Pa.C.S. {relating to corporations and :
umncorporated gssociations) the undersigned foreign corporation, desiring to receive an amended certificate of

Commonwealth of Pennsylvania is; S8S-Hartwell & Co., Inc.

2. The name of the Jurisdiction under the laws of which the carporetion is incorporeted is:___Delaware

3. The address of jts princpel office under the laws of the jurisdiction in which it is incorporated is;
‘The Corpora tron Twst Company, 1209 Orange Streat, Wilmiagton, DE 19801, New Casi
Number and Street City State Zip : County

commercial registered office provider and the county of venue is:

{a) | e , . v , ;
Number and Street City ; State . Zip County

{by ¢/o:__LT Corporation Systom R PSR e Philadelphi
Name of Comumercial Registered Office Provider : County -

Fora car‘pai-atim represented by o commercial registered office provider, the county in (b) shall be deemed
the county in which the eorporation is located for venue and officlal publication purposes.

{Check if applicable):
—.The foregoing reflects a change in Pennsylvania registered office.

authorized ¢o transact business in the Commonwealth of Pennsylvanis to:
__Sprague Energy Corp.

PA DEPT, gF STATE




VEZO8.90 AuE 11,88 FAX 203 326 5209 AXEL JOHNSON INC.Legal Eous

7383~ 62k

DSCB:15-4126/61 88 ev 50)-2 ‘
5.

(If the name set forth in Parngraph § is not evailable for use in this Commonweslth, complete the following):

The fictitious narse which the corporation sdopty for use in transacting business in this Commonwealth is:

This corporation shall do business in Penasylvania only under such fictitious name pursuent to the attached
resolution of the board of directors in compliance with the requirements of the spplicable provisions of 15
Pa. C.S. (relating to corpordtions and unincorporated associations) and the attached Form DSCB:54-311
(Application for Registration of Fictiious Name}. :

7. (Check one of the following as applicable):
,_E__,,The change of name reflects » change effected in the jurisdiction of tncorporation.

..Documents complying with the applicable previsions of 15 Pa.C.S. § 4123(b) or 6123(b) (relating to
exception; name) accompany this applicition,

IN TESTIMONY WHEREOF, the undersigned corperation has caused this Application for an Amended -
Cestificats of Autharity to be signed by a duly authorized officer this__ 10th _day of December  , 1993

S&S-Hartwell & Co., Inc.

Teresa L. Sears
TITLE: _Assistant Secretary

(PA. ~ 626)



pl/0978% 0 vk 11030 FAX 200 3Z6 5200 AXEL JURSSON !;\C,ch«‘li ua?
& ﬁmtﬁuh of ﬁnﬂgg[b 867 798
| &M Bepartment of State o ‘?I?I:? -

CERTIFICATE OF AUTHORITY
To All to Whom These Presents Shall Gome, Ereeting:

m h RURRL, Under the provisions o

f the Corporation Law, a Foreign C vrporation is required 10 obtain g
“Certificate of Authoruy”” before 1 ma y do business in the Commonwealth and

Hherens,

SENCHARTWELL & Gl ., JnNG.

has presented fo the Department of State an Application Jor the sume, and in accordance with
the requirements of the low, has designared as i registered office in this Commonwealth

g ey

OB SOUTH DROAD STRYET /0 0 1 CORFORATION FY5T1RM
FHILADELE s, fe 14106

‘(ﬂf}jérefure, ﬁnnfn ’{EB,Y (3’ éﬁn @Cg @hmfﬁrweniguwue ‘unlo such

corporation, this Cetlificate of Authority 1o transact in the Commonvwenlih of Pennsylvara the business of
Sl b O PEYREaLS PrODUCTS AMD LOAL

(ﬁmm under my Hand ond the Grear Seal of the
Contmonweulth, at the City uf Harrisburg,
this e day
of Hovsimbios; in the year of
our Lord one thousand nine hundred and Grghity “seve s

and uf the Commonwealth the two hundred vy gt i1y
;;f@w Sk

u S«femr;.{g! the Com Iy

100605,

CAPTION FARALELA. SLIVIECS
ATTH. PRIL A We SHUURN

£ BEGA §47v7

HaERISHING, a4 17400



SPRAGUE _ENERGY CORP.

OPFICERS : (603) 431-1000

Jumes M. Kantelis President/CEO 2 International Dr., Suite #200
Portsmouth, NH 03801

Charles T. Hoepper  C.F.O. 2 International Dr., Suite #200
- Portsmoutk, NH (3801

Themas M. Hunton Sr. V.P. Marketing 2 International Dr., Suite §200
Portsmouth, NH 03801

Thomas F  Flaherty Vice-Pres. 2 International Dr., Sulte $#200
Portsmouth, NH 03801

Thomas ¥, Withka Vice-Pres. Z International Dr.. Stite #200
: Portsmouth, NH G3E801

Robert K. Blanchard Vice-Pres. 2 International Dr., Suite #200
Portsmouth, NH 03801

Juha W Moore Controller 2 International Dr.., Suite #200
: ‘ Portsmouth, NH 03801

DIRECTORS
Lawrence D. Miliigan ¢/o Axel Johnson Inc, 300 Atlantic 8t, Stamford CT 06901

Joseph F. Smorada ¢/o Azel Johnson Inc, 330 Atlantic St, Stamford CT 069501

Sprague"rwm NTERNMATIDNAL DRVE, SUTE 260, PORTEMOUTH N D3BUH68DY Tow 603431000 Fax: 603-430-5320
: #LANAXEL JOHNSUN NG COMPANY




6. AFFILIATES AND PREDQSSORS WITHIN PENNSYLVANIA {sele‘xd complete appropriate
‘ staternent)

D Afﬁiiate(s) of the Applicant doing business in Pennsylvama are:

" Give name and address of the affiliate(s) and state whether the affit xate( ) are jurisdictional public
utilities.

1 Does the Applicant have any affiliation with or ownership interest in.
{a) any other Pennsylvania retail natural gas suppleer licensee or licensee applicant,
{b} any other Pennsylvania retail kcensed electric generation supplier or license applicant,
(c) any Pennsylvania natural gas producer and/or marketer,
{d} any natural gas wells or
{e) any local distribution companies {LDCs) in the Commonwealth

if the response lo parts a, b, ¢, or d above 1s affirmative, provide a detailed descnpt ion and explanation of the
affiliation and/or ownership interest.

L1 provide spectfic details concerning the affiliation and/or ownership interests mvolvmg
{(a) any natural gas producer and/or marketers,
{b) any wholesale or retail supplier or marketer of naturai gas, electricity. o, propane or other
encrgy sources '

] Provide the Pa PUC Docket Number if the applicant has ever applied:
{a) for g Pennsylvania Natural Gas Supplier ficense, or
(b} for a Pennsylvania Electric Generation Supplier license.

2 e Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the prcdecessor(s) and state whether the predecessor{s) were jurisdictional
pubiic utilities. :

or

{):(} The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania V

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

1 The Applicant is presently doing business in Pennsyivania as a

natural gas inlerstate pipeline.

J municipal providing service outside its municipal limifs.

= local gas distribution company

53 reta supplier of natural gas services i the Commonwealth
) g a natural gas producer :
X" Other. Marketer of Natural Gas Services.

v .

Karueal Fus Sapphier Liehie Applatisn ) 4
EARLL Thawae # 139340 i




® &

, d The Applicantis not presently doing business in Pennsylvania.

8 APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes 1o operate as &

C} supplier of nafural gas services.
Mumicipa: supplier of natural gas services.
- Cooperative supplier of natural gas services.
%‘\Brokemﬂarketer engaged in the business of supplying ratural gas services.
I garegator engaged in the business of supplying natural gas services.
Olher (Describe).

9  PROPOSED SERVICES: Generally describe the naturai gas services which the Appiicaknt proposes lo offer.

Broker/Marketer supplying natural gas services.
Aggregator
Balancing/Nominating Services

10, _SERVICE AREA: Generally describe the geographic area in which Applicant proposes to oifer services.

Sprague proposes to offer services in all of the New England States, New York, New Jersey and
Pennsylvania,

11 CUSTOMERS: Apphcant proposes to initially provide services to:

Residential Customers

Commercial Customers - (Less than 6,000 Mcf annually)
Commercial Customers - (6,000 Mof or more annually)
Industrial Customers

Governmental Customers

All of above

Other (Describe).

OUORROC

12 START DATE: The Applicant proposes to begin del vermg services on _ASAP
{approximate date).

naruntt s Supphier Lagénse Applicsuen ) g
PA PLL tumens & 135346
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13 NQOTICE: Pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa, Code §5.14, serve a copy of
the signed and verified Application with attachments on the foltowing:

lrwin A, Papowsky

Office of Consumer Advocale
5ih Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120-1921

Bernard A. Ryan, Jr.
Commerce Building, Surte 1102
Smalt Business Advocate

300 North Second Street
Harrisburg, PA 17101

Office of the Atlorney General
Bureau of Consumer Protection
Strawberty Square, 14th Fiaor
Harrisburg, PA 17120

Commonweaith of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Any of the following Natural Gas Distribution Companies through whose transmission and dlStﬁDUhO"l

facilives {he applicant inlends to supply customers:

NUI Valley Cities Gas (NUI Transportation Services)
ke Vogel
I PG Box 3175
- Union, NJ 07083-1975
| PH: 908.289 5000 ext. 5441

FAX. 908.2898 6444

Natlonal Fuel Gas Distribution Corp.

James E. Patterson

10 Lafayetle Square

Buffalo, NY 14203

PH. 716.857.7130 FAX  716.857-7823

- Penn Fuel [North Penn Gas Ccmpany & Penn Fuel Gas]

The Peoples Natural Gas Company

1 Jim Evans or Tom Olsen Joe Gregorini or Bill McKeown
2 North 8th Street 625 Liberty Avenue ‘
GENAG4 , Pittsburgh, PA 15222

| Allentown, PA 18101 _ e-mail’ jgregorini@png.cng.com
PH. 610.774.7981 B10.774.4975 PH- 412.497.6851 or 412.497.6840

FAX 610.774.5694 610.774.4975 FAX 412.497 6630
e-mal jevans@papl.com or teolson@papl.com

{ T. W. Phillips Gas and Oil Company uGl
Robert M. Hovanec o | David Beaston or  Bob Krieger
205 North Main Street PO Box 12677 or - 225 Morgantown Rd

Butier, PA 16001 ‘ ;
PH 724.287.2725 FAX: 724.287.5021
e-mail: rhovanec@twphi lhps com

Reading, PA 15222
PH: 610,796.3425
FAX. 610.796 3559

Reading, PA 15222
PH: 610.796.3518

PG Energy

I Richard N, Marshall or  Wendy K. Saxe

| One PE! Center

Wilkes-Barre, PA 18711-0601

g-mail. marshall@pgenergy com or saxe@pgenergy.com
PH 570.8298785  FAX. 570.829.8652

| Equitable Gas 'Compa“ny

Antionette Lilchy

200 Allegheny Center Mall

Pittsburgh, PA 15212-5352

PH: 4123953117 FAX: 412.395.3156

Carnegie Naturat Gas Company
‘Donald A. Melzer

| 800 Regis Avenue

Pittsburgh, PA 18236

PH 4126558510 ext 331 FAX: 412.655.0335

| Columbia Gas of PA‘ lnc

Paula Frauen

650 Washington Road
Pittsburgh, PA- 15228
e-mail pfrauen@columbiaenergygroup.com
PH: 412.572.7131 FAX: 412.572.7161.

‘or Shitley Ba rdes-Hasson

- Sprague is currontly doing business with the following
LDOC's: NUL Valley Cities Gas, National Fuel Gas
Distribution Corp., The Peoples Natural Gas Co., UG,

- Equitable Gas Company, Carnegie Natural Gas Co.,
Columbla Gas of PA, In¢.. In the future, we may do
business with ail of the above LDC’s,

Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1 :)7 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upon review of the Application, further

PECO

- Kevins Carrabine

300 Front Street Building 2
Conshohocken, PA 19428

PH. 610.832.8413

notice may be required pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14.

14 TAXATION: C()mb!ete the TAX CERTIFICATION STATEMENT attached as Appendix B to this appication

Eaturat Gas Sappl o Licenie Appleaticd 6
BA B Dimunentd 139546



& | @ APPENDIX A ®

COMMONWEALTH OF PENNSYLVANIA * TAX CERTIFICATION STATEMENT }
_ PUBLIC UTILITY COMMISSION o 4 e |

A completed Tax Cerfication. Statsment must aecompapy sl applicetions for new licenses, renewals or frarsfers  Fajlure to provide the requesied
wformstion and/or any outstanding state income, curporation, and sales (ncluding Tailure 10 §ile or register; w1 cause your appheation to be rejected U
wddonal space s needed, please use v.hucx #2" x 11" paper lvpe or print &ll information mquested

i
|
I CORPORATE OR APFLICANT NAML 3. BUSINESS FHONE NO. ¢ woS; UD ~ IO |
|
|

- oy , B CONTACT PERSON(S) FOR TAX ACCOUNTS:
_Sprae Eoelgy Cc.,r P S , , TogitaRenas
3 IRADEAHICTITIOUS NAME CF ANY) ,
o . i
4 LICENSED ADDRESS (STREET, RURAL ROUTE, PO, sox-" NOy (POST OFFICE]  STATE ZiP) ‘
C TTuom JTedec reoraal The Sl 00 Poﬂsm:m WH ODEON
5 TYPEOF ENTITY [:]sor.rs. PROPRIETOR {0 PaRTNERSHIP kI CORPORATION

NAME PRINT) SGCIAL SECURITY NUMBER  {OPTIONAL)
T)’c&r‘r\c‘?% . Yeorde i Co o e -1 ' l : |
TPeendeok /GO — e
BAML (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
A
3 NAMI {mn\m ' SOCTAL SECURITY NUMBER  (QPTIONAL)
“Tromas H, Horen RN TR N A N O A TN MO N
. P - Harketeg : ; - : ot -
Mmupmm; - - T SOCIAL SECURITY NUMBER _ {OPTIONAL) "
The = Flabe oy ,
Vfg‘;ﬁ_p&ﬁt ™ AT ISR TR PO T N A BN DN B B
[ 3%
, NAME (PRINT ) SOCIAL SECURITY NUMBER _ (GPTIONAL)
';&‘gmwr\mﬁ‘ Lo L ‘;J | ! | |
Corexoec ' ~ - '

3 Lf:sT THE FOLLOWING S(‘ATE TAX (DENTIFICATION NUMBERS. {ALL ITEMS: A, B, AND € MUST BE COMPLETED)

A SALES TAX LICENSE (BDIGLTSY  APPLICATION ~C._CORPORATE BOX NUMBER (7 DIGITS]  APPLICATION
PENDING  N/A PENDING NIA

bal isldlolal B o O Jlels3l4 4] Bl*ls] O O

1. FMPLOYER ID(FIN) (9 DIGITS  APPLICATION
PENDING  N/A

laod lofslilsi4410] O O

*(a m you lmvi‘l’f\ mehyes cmmr rcsudemcrnon resident? ] : B . ] ves [1no
11D you own any pssels o1 have an office 1 PA? ' . - 0] 'YES IR Mﬂ:ﬁ(}___
CNAME ARD PHONE NUMBER OF PLR&()\(S} RE,SPONSIBLP H)k, TILING TAX RE TURNS o
Ldrfnte Helert ; Ll PPrlledde.

BA SALES AND USL TAX EMPLOYLR TAXES " CORPORATE TAKES

prons (GO3) X3/ enoNr: (603) 4/37 43D PHONE_ (BOT) A3/ ~40Q0
Telephone inquiries about this form may be directed to the Pennsylvania Department of Revenue at the f‘ol!owmg nutmbers:
1717) 7722673, TDD# (717) 772-2252 (Hearing Impawed Only)

atnl Gas Suppier License Apyl cation {4

|
¥ LIS UWNE R(b;,(‘“l NERAL I*ARTN[".R‘S OR CORPORATE OFEICER(S)
FA PUC Do ¥ 229344



15, COMPLIANCE; State specifically whether the Applicant, ar affiate, a predecessor of either, or a person
identified ir: this Application has been convicted of a crime involving fraud or similar activity. Idenlify all
proceedings, by name, subject and citation, dealing with business operations, in the ‘ast five {5) years,
whether before an. adrministrative body or in a judicial forum, n which the Applicant, an affiliale, a
predecessor of either, or a person identified herein has been a defendant or a respondent Provide a
statement as to the resolution or present status of any such proceedings.

NIA

16 STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND
CONSUMER EDUCATION: All services should be priced in clearly sialed terms to the extent possible.
Common defindions should be used. All consumer contracts-or sales agreements should be written i plain
language with any exclusions, exceptions, add-ons, package offers, limied ume offers or other deadlines

prominently communicated. Penalties and procedures for ending contrasts should be cleary communicated.

a Contacts for Consumer Service and Complaints: Provide the name, title, address. telephone number and
FAX number 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 complamts filed with Applicant,
the Distribution Company, the Pennsylvania Public Utiity Commussion or other agencies.

b Provide a copy of all sfandard forms or contracts that you use, or propose to use, for se'vnce provxded lo
residential custormers. See Attached

¢ It proposing to serve Residental and/or Small Commercial cus!ome*s prowde a disclosure statement A
sample disclosure statement is provided as Appencix B to this Apphication.
NI/A

17. FINANCIAL FITNESS:

A Applicant shall provide sufficient information to demonstrate financiai fi tness commensurate with the
sarvice proposed to be provided. Examples of such information which may be submitied include the
fct lowing:

« Actual {or proposed) orgamzational structure including parent, affiliated or subsidiary companies.

s Published parent company financral and credit information

« Applicant's baance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q's may be provided, if available.

« Ewvidence of Applicant’s credit rating. Applicant may provide & copy of its Dun and Bradstree! Credit
Report and Robert Morris and Associates financial form or other independent financial service reports.
Sae Attached,

« A description of the types and amounts of msurance carried by Applicant which are specifically mtended
o provide for or support its financial filness to perform its obligations as a licensee.

« Audited financral statements

« Such other information that demonstrates Applicant's financial fithess.
See enclosed Sprague folder.

B Applicant must provide the following information;

« idenlify Applicant's chief officers including namies and their professional resumes.

Hatusg) Gas Supphier Ligerae Appheation 7
PABYL Docamien B LIVIAE




Contacts for Copsumer Service and Complaints: Customer concerns/complaints
would be handled by Michelle Gerbino, Natural Gas Administration or Susan Stadvec,
Sentor Natural Gas Accountant. - If the concerns/complaints can not be handled at these
levels then they would be directed to Thomas F. Withka, Vice President Nawral Gas
Marketing. Sprague Energy Corp.’s employees are all trained to take any and all
appropriate actions to resolve customer concerns/complaints. We do everything possible
to handle all 1ssues unul the customers are satisfied.

Michelle Gerbino, Natural Gas Admunistration (603) 430-5338
Sue Stadvec, Sr. Natural Gas Accountant (603) 430-5257



SPRAGUE ENERGY CORP.
NATURAL GAS SALES AGREEMENT

This Agreement entered nto as of this ___ day of . , 1999 by and between SPRAGUE ENERGY
CORP  (“Selier”) and _(Buyer”) as described below.  In consideration of the mutual
covenants, undertakings, terms and conditions set forth below, the Setler and Buyer agree as follows:

1. Type of Service Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller natural
gas ("Gas") on the terms and conditions hereinafter set forth. Each sale and delivery by Seller and
purchuse and receipt by Buyer shali be pursuant to one of the following available types of services
offered by Seller as selected by Buyer and noted on the “Sales Confirmation™ delivered by Buyer and
aceepted by Seller as set forth mn Exhubit A. In the event “Type of Service™ is not noted on any Sales
Conlirmation, then the service shall be “Interruptible Service”, :

a.  “Firm Service” shall mean Buyer shall be required to purchase and recerve, and Selier shall be
‘required to sell and deliver, one hundred percent (100%) of the volumes of Gas specified in**Gas
Quantity” on Buyer’s accepted Sales Confirmation. Failure to buy or sell such volumes shall be
a breach of this Agreement unless such failure 15 caused by an event of Force Majeure, as
defined herem, or as prowdcd for Article 15.

b. “Interruptible Service™ shall mean either Buyer ot Seller may mterrupt or reduce deliveries or
~receipts of Gas for any reason, except price, without ncurring liability 1o the other -party other
than for monies due for Gas actually delivered.

<. “Swing Service” shall mean either Buyer or Seller may interrupt or reduce deliveries of Gas for
LWING HCIVICE - shitl ‘ yer or may !
’ any reason, including price, without incurring hability to the other party other than for monics
due for Gas actually delivered.

2 Sales Confirmation. Each sale and delivery by Seller and purchase and receipt by Buyer shall be
pursuant to and documented under a Sales Confirmation as set forth in Exhibit A aftached hereto and
mcorporated herein by reference. Each Sales Confirmation shall cover one or more Delivery Periods and
contain such terms and conditions regarding price, type of service, gas quartity, delivery points and other
matters as the parties may agree. No Sales Confirmation shall be binding upon Seller unless and unul
accepted by Seller, which acceptance shall be evidenced by the signature of a duly authorized otficer or
agent of Seller. Any Sales Confirmation issued by Seller shall be deemed accepted by Buyer two (2)
bustness days after delivery to Buyer, or sooner if countersigned and returned to Seller. Buyer shall be
solely responsible for notlying Seller of any inaccuracies n the Sales Confirmation. Each of the parties
hereto. coverant and agree that facsimle, tax and other mechamcally or electronically produced
counterparts and signatures of or on any Sales Confirmation may, for all purposes, be relied upon by the
other as if originals. Each Sales Confirmation shall be subject to the terms and conditions of this
Agreement and shall be an integral part of this Agreement whether or not annexed hereto.

3 Notice. Any notice, request, demand, or stalement given pursuant to this Agreement (including,
but not limited to, Sales Confirmations) shall be in writing and deemed given (a) immedately upon
confirmed receipt by telex, fax or reputable express service, or directed to the address of the parties as
follows (b) two business days after deposited in the United States mail, first class postage, prepaid.

F1E87199Y




NOTICE/ICORRESPONDENCE: NOTICE/CORRESPONDENCE:
SELLER. SPRAGUE ENERGY CORP. BUYER:
: Two International Drive, Suite 200
Portsmouth, NFH 03801
Attn: Nawaral Gas Administration Attn:
Telephone No.: (603) 431-1000 Telephone:
Fax No.: (603)430-5320 Fax No *
PAYMENT INVOICE
SETLER SPRAGUE ENERGY CORP, BUYER:
CHECK. PO Box 30749
Hartford, CT 06150
Atin:
WIRE
TRANSFER:  SPRAGUE ENERGY CORP
Chase Marthattan Bank
New York, NY
ABA #021000021
Account # 910-2-720233
4. Billing - On or before the 10th day of cach month, Seller shall render to Buyer a billing staterment

showing the quantity and price of Gas delivered and any other charges (as applicable) for the preceding
month. Buyer shall pay Seller the amount shown as due on each such billing statement so that Seller
receives payment no Jater than the earlier to oceur of (a) the twenty-fifth (25th) day of the month 0
which said bilhng statemesnt 15 rendered, or (b) within ten days of Buyer's receipt of each billing
statement.  Farlure to pay when due shall be cause for Seller to suspend performance {without further
notices or 10 termngte this Agreement and any outstanding Sales Confirmation (upon ten days wntten
notice}. Interest shall be due on all late payments at the Prime Rate (reported by The Wall Street Journal

o1 its successor publication), plus two and one half percent (Prime + 2 4%, or the maximum legal rate if

fower. Either party shall be entitled to verifiable btllm;, adjustments requested m writing within two
years ot the date of the statement to be adyusted. :

5  Term This Agreement shall be in full force and effect as of the daie first above written and shall
continue for an nitial term of one year and shall automatically renew for additional one year terms
unless terminated by either party at least mnety (90) days prior to the end of any contract year.
Notwithstanding any termunation of this Agreement, any Sales Confirmation received and accepted by
Seller shatl be subject to all of the terms and conditions of this Agreement.

6. Credit. Seller and Buyer agree that this Agreement is conditioned upon Buyer meeting the credit
© requirements as from time to ume established by Seller’s Corporate Credit Department.  Selier’s
continued performance of its obligations under this Agreement and under any Sales Confirmation shal}
be contingent upon Buyer continuing to meet said credit requirements.  Buyer agrees that Seller may,
priot to any sales made hereunder require Buyer to provide a sufficient bond, letter of credit, surety or
other evidence of credit worthiness satisfactory to Buyer  Buyer ugrees to provide such financial
information, financial statements, annual reports, secunties Nlings and credit authonizations as Seller
shall reasonubly and from time (o ume request for the purpose of assessing and monitoring Buyer's
Linancial condition and credit worthiness. Any material, adverse change in Buyer’s financial cundxtmn
shall be cause for suspension of Seller’s performance hereunder.

LIATBI1999
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1. Pricing. The price Buyer shall pay Seller shall be as set forth in the applicable Sales

Confirmation. Buyer shall also be liable for all taxes (including sales, use, distribution, excise or other

~taxes, but not income taxes), local distribution company (“LDC™) fees and sumilar taxes or charges
‘whether stated separately or made a part of the price.

8. ~Delvery. The Delivery Point(s) for Gas sold hcrcunder shall be set lorth in the applicable Sules
Confirmation  Buyer shall take title 10 the Gas at the Delivery Point(s).  Upon delivery, Seller shall not
be responsible or hable for any loss, damage, wyury or death caused by the Gas or the further use,
transportation or handhng thereof.

9 ‘Transport. Definitions (not otherwise provided herein), quality specifications and measurement
ard tests shall be as set forth i the tariff of the transporter receiving the Gas at the Delivery Pont(s).
Seller shall deliver the Gas in comphiance with said tarift and free of liens into the facilities of the
receiving transporler. :

10. Nonvnations. Seller shall be responsible for transportation of the Gas 1o the Delivery Pount(s).
Buyer shall be responsible for transportation and handling of the Gas at and from the Delivery Pomnt(s).
Buyer and Seller shall cooperate to cicire that delivery nominations are made in a timely manner 1o all
pipehines and the LDC’s and that such nominations reflect actual expected deliveries and receipts.  1f
either party becomes aware of any reason why the nominated volumes may not be delivered or taken,
that party shall notity the other party as soon as possible The parties shall cooperate to ensure that
corrected nominations are provided to pipelines and LDC’s as soon as possible. Both parties shall be ’
obligated to use reasonable efforts o avoid causing pipeline and LDC imbalances and o determine the
cause of any pipeline or LDC imbalances for which a penulty may be imposed. The party responsible for
any mbalance penalty shail be obhgated to pay such penaity. Upon request, Buyer shall provide 1o
Seller copies of Buyer's transporter(s) statements, reports or meter readings pertinent to Gas dehwveries
hereunder. ;

1t Applicable Tariffs. The Gas sold hereunder 1s deregulated pursuant to the Gas Wellhead
Decontrol Act of 1989, This Agreement shall be subject to all valid local, state and tederal laws and the
orders. directives, rules and regulations of any governmental body or official having junisdiction.

12, Torce Majcure  Eacept for Buyer's obligation to pay for Gas delivered, neither party hereto shall
be lrable for any failure to perform hereunder when such failure is due to an event of force majeure,

“Force majeure”, as used herein, shall mean acts of God, present and future valid orders, rules,
regulations and zarxf fs of any governmental entity having jurisdiction over the sale, transport or dehvery
of Gas, fires, storms, floods, washouts, explosions, breakage or freezing of pipelines, nability to obtain
easements or rights-ofeway, the making of repairs or alterations to pipelines, production plants, Delivery
Pomts or other facilities, the failure of any pipeline or LDC to accept Gas for delivery for any reason,

partial or entire farlure of gas supply or any other similar cause. whether of the kind enumerated above or
mhmwse so long as the causes are not reasonably within the control of the party claining “force
majeure”™.  Any event of force majeure shall, so far as possible, be reponed to the other party
inmediately and remedied with all reasonable dispatch.

Liei8A9Y



13, Default and Remedies. Upon any breach or defauit of any Firm Service obligation under this
Agreement, the non-defaulting party’s damages shall be calculated as and equal to said non-defaulting
party’s losses on repurchase or resale (as the case may be) of the Quantity of Gas set forth in the
‘appheable Sales Contirmation; provided that, if no repurchase by Buyer or resale by Seller 1s made, then
said damages shall be an amount equal to fifteen percent (15%) of the Price set forth in the applicable
Sales Confirmation, muluplied by the MMBTU volume of gas not delivered or received, plus the
recovery of any unused firm trapsportation demand charges incurred as a result of the breaching panty’s
fatlure 1o deliver or receive the volumes speciiied in Quantity therem, whether or not said loss 1s due to
fatlure 16 obtam or mamtain credit, or otherwise.

14. Price Reopenar.  Provided that Buyer and Selier have agreed to Fum Service under this Agreement
with prices fixed to the delivery pomnt, Seller will reopen such fixed pricing based upon the following:
Buyer must request in writing that 1t desires to reopen fixed pricing with said request tncluding the
specific months which Buyer wishes to reopen said fixed pricing. If Buyer and Seller agree on an
alternative pricing method, the reopened price Buyer pays t Seller will include }mfy and all losses
incurred by Seller in establishing such alternative pricing method.

(include on Sprague multifuel deals and OK on other deals if requested by the customer)

t5. Arbitrape Provided that Buyer and Seller have agreed to Firm Service under this Agreement with
prices fixed to the delivery poin, Seller will, upon writter: request by Buyer, sell Gas as specified under
the Sales Confirmation. 1f Seller’s resale price of Gas is less than Buyer's contract price, Buyer will pay
Seller the difference between the price provided for under this Agreement and Seller’s actual resell price
tmes the volume of Gas. If Seller’s resale price 1s more than Buyer's contract price, Seller will eredit
Buyer with 50% of the difference between Seller’s resale price and Buyer’s contract price times the
volume of Gas. 4 :

(unly include on Sprague multifucl deals)

16, Intepration, Assignability and Confidentiabity. No waiver or forbearance by either Seller or Buyer
of any breach or defzult of the other under this Agreement shall operate as a waiver or forbearance of any
future breach or default. This Agreement may not be assigned either party without the prior written
consent of the other, subject to credit approval, may not be unreasonably withheld. The terms and
conditions hereof shall be kept cenfidential by the parties except to the extent required 1o obtain gas
transportatior: or to comply with applicable law. As to all matfers of construction and interpretation, this
Agreement shall be interpreted, construed and governed by the laws of the State of New Hampshire.
This Agreement shall only be amended by a written instrument executed by the parties hereto. This
Agreement contatns the entire understanding of the parties with respect to the mattecs contained heren.
‘There are no promises, covenants, or undertakings between the parties other than those expressly set
forth herein.

17, Arbitration. . The Parlies hereto agree that any disputes (which are not within the exclusive
junigdiction of a government agency or commission) relating to this Agreement and the transactions
contemplated hereby shall be referred, settled and finally resolved by binding arbitration to be conducted
i Manchester, New Hampshire in accordance with the rules of the American Arbitration Association
- (AAA). The Party initiating arbitration shall noufy the other in writing of the issue or issues which may
be sabject 1o dispute and, absent resolution thercof withun thirty (30) days of the date of said notice, said
dispute shall be submitted to acbitration. Each Party shall nominate one arbitrator withun ten (10) days of
notification: of submission to arbitration, and a third shall be chosen within ten (10} days thereof by the
two nominated arbitrators or, if they fail to timely appoint an arbitrator, the secretary or other appropriate
official of the AAA shall select the third arbitrator  If one Party fails to nomunate its arbitrator, the
‘dispute shall be settled by the single arbitrator nomunated by the other Party. The arbitrators shall

vonduct a hearing and within thirty (30) days thereafier, unless such time is extended by agreement of the
tITBITO9Y
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Parties, shall 1ssue a written decision including a determination of the allocation of the cost of arbitration
{including attorneys fees) to each of the Partics. The arbitrators shall not have power to amend, modify
or add to this Agreement.  Subject to such limitation, the decision of the arburators (including any
determination that the dispute s arbitrable) shall be final and binding on the Parties, and shall be
enforceable in any court of competent ;unisdiction. BUYER AND SELLER EACH WAIVE TRIAL BY
JURY WITH RESPECT TO ANY MATTER ARISING OUT OF QR RELATING TO THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HERERY.

THIS AGREEMENT MAY BE EXECUTED IN MULITIPLE COUNTERPARTS AND THIS
AGREEMENT 18 EXECUTED BY AN AUTHORIZED REPRESENTATIVE OF THE PARTIES.

SELLER: SPRAGUE ENERGY CORP.

By: - ,

Thomas F. Withka

Vice President Natural Gas Marketing
Diate:

144584(1/7/99)

1121871999

‘By:

BUYER:

Name:
Title:

Date.

By:
Narme:
Title:

Date:




Credit Rating

Dun & Bradstreet gives Sprague Energy Corp a credit rating of 1R2.  Sprague is a
privately owned corporation.  Axel Johnson Inc., our parent company. has a rating of
5A2. For further information on Sprague Energy Corp., including our payment history,
Sprague's Duns number is 13-136-2733

REVENUES: ' $1 billionsyr.
AGGREGATE STORAGE: 9.5 mithon bbls.
ASSETS Ownand opetate 13 deep-water off and auuerials-handling

terrmimnals, Northeast U.S.

TOTAL U.S ENERGY THROUGHPUT 1 BCF/Day Natural Gas Equivalent
BUSINESS LINES

Distiflate (hight) products 22 rlbion bblsfyr
Home Heating O, Diesel Fueld, Jet Fuel, Gasoline, Kerosene

Heavy Fuel Ui 11 mullion bbistyr
Various Sulphur Grades

Materials Handling 2 million tons/yr
Asphalt, Gypsum, Salt, Cement, Caustic Soda, Calerum Chionde, Taliow, Pulp Logs

Solid Fucls : 1.7 miltion tonsfyr
Coal, Tire-Derived Fuel, Wood Chips, Petroleum Coke

Nowral Gas 300,006 MMB1 per day

During 1998 Sprague sold approximately 100 bitlion cubic feet per day of natural gas to
a host of customers ranging from large industrial consumers 10 major ol companies to
smaller commercial concemns. Sprague revenues in natural gas were approximately $225
million in 1998, Sprague does not sell natural gas at the retail level to residential
customers. Natural gas marketing is directed to large industrial and commercial end-
users and rmajor trading partners. Sprague markets natural gas to industrials/commercials
in New England, NJ, NY, Pa, Ohio, W. Virginia, and Virginia,




Credit Information

Qwnership:  Sprague Energy Corp.

- incorporated 1987

- a wholly owned subsidiary of Axel Johnson, In¢, Stamford CT

James Kantelis, President, CEO

Charles Hoepper, CFO

Fed Tax ID# - 020415440

Duns #: 13-136-2733
Hanks: Fleet Bank acct:  #93069337843
I Landmark Square phone; (203) 358-6289
- Stamford, CT 06904-1454 fax:  (203) 358-6111
contact: Christopher Chriswell
Chase Manhattan Bank acct:  #910-2-720233
1411 Broadway-5th floor phone: {212) 391-7052
New York, NY 10018 fax: - (212)391-7117
contact: Mana Flores
Trades: Coral Energy Resources, }1..P. phone: {713) 767-5613

909 Fannin - Ste 700
Houston, TX 77010

Enron Capital & Trade Resources
PO Box 1188
Houston, TX 77251-1188

El Paso Energy Corp
2500 City West Blvd - Ste 1400
Houston, TX 77042

Southern Company

Energy Marketing LP

200 West Lake Park Blvd-Ste 200
Houston, TX 77079-2648

For additional information please contact:

fax:  (713) 767-5445
contact: Christine Tise

phone: {713} 853-4828
fax: (7133 758-8476
contact: Dawvid Vitrella

phone: (713) 510-2926
fax: (713} 510-2907
contact: Sharon Kimball

phone: (281)584-6927
fux:  (281)584-3901
contact: Sarah Pyles

Lance E. Harvey, CCE, Credit Manager

800-225-1560, x215

sp&‘agu’e TWE INTERNATIONAL DRwE. Burre 200 PORTSMOUTH, MM DIBGH6209 Tew: 603-43-1000 Fax: 603-430-5320

-8 ANAXEL OHNSON INC COMPANY
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« Provide the name, UliS®ddress, telephone number and FAX nu,:r of Applicant's custodian for its

accounting records ,

Tracy Culerot

Manager, General Accounting/Financial Reporting

Sprague 4

200 Intornational Drive, Suite 200

Portsrnouth, NH 03801

{603) 430-7242

{603) 430-7275 Fax

18 TECHNICAL FITNESS: To ensure that the present quatity and avanabmty of service prov:ded by naturai gas

ublities does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness

cornmensurate with the service proposed to be provided. Examp!es of such information which may be
submitted mofude the following:

s The deniily of the Applicant's officers directly responsﬂ)ie for operatnons, including names and {heir

professional resumes. See Attachad

s Acopyof any Fedetal energy license currently held by the Applicant.
+ Proposed staffing and employee trairing commitments.

o Business plans.

9. TRANSFER OF LICENSE: The Applicant understands that if it plans fo transfer its license to another entily,
‘ it is required to request authority from the Commission for permission prior to transferring the license. Sec
66 Pa. C.8 Section 2208(D). Transferee will be required to file the appropriate licensing application.

20. UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condilion of receiving a lcense,
' Apphcant agrees to conform to any Unifuim S*andards of Conduct and Disclosure as set forth by the

Comrussion.

2. REPORTING REQUIREMENTS. Agpplicant agrees to provide the foliowing information to the Commission or
the Depariment of Revenue, as appropriate:
a. Reperts of Gross Receipts:  Applicant shall report its Pennsylvania intrastate gross receipts fo the

Commission on an annual basis no later than 30 days following the end of the calendar year.

Applicant will be required to meet periodic reporting requirements as may be issued by the
Cormmission to fulfill the Commission’s duty under Chapter 22 pertaining to reliability and to inform
the Governor and Legislature of the progress of the transition to a fully cornpet:twe natural gas
market.

22 FURTHER DEVELOPMENTS: Applicant is under a continuing obligation {o amend ils application if
substantial changes occur in the information upon which the Commussion relied in approving the original
filing

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

Nanuwad Gat Sappl e Laconse Apphication R
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Operations Department

Brian Weego

Manager, Gas Supply Operations
Sprague

Two International Drive, Suite 200
Portsmouth, NH 03801-6809

(603) 430-5347

{603) 430-5320 Fax

Thomas P. Withka

Supervisor, Gas Operations
Sprague f

T wo International Drive, Suite 200
Portsmouth, NH 03801-6809

{603) 430-5345

{603) 430-5320 Fax

Stacy Burrus

Transportation/ Exchange Administrator
Sprague

Two International Drive, Suite 200
Portsmouth, NH 03801-6809

{603) 430-7240

(603) 430-5320 Fax

Hector Miranda ;
Transportation/Exchange Administrator
Sprague

Two International Drive, Suite 200
Portsmouth, NH 03801-6809

{603) 430-7240

(603) 430-5320 Fax



24.  FEE: The Applicant has encloset the required initial licensing fee of $350.00 payabie to the Commonwealth
of Pennsylvania. ‘ '

App'icantf'//,§,9/? ALt ar, C,(/:J ety dos

By: /ém: ’ﬂ/}fz@ B \

Title: //(/cc, ' //umw

sanara! Gax Bupphier Lacensé App! caten 9
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particular promise in the global economy.
p p g )

Axel Johnson Inc. is positioning itself for
the 21st century. We are a family-owned

company fo CUS ed on areas of

weare dedicated o providing

leadership products and services within
our industries. We have the financial

stren gth to invest in and sustain

our strategic initiatives. We are rich in the
people, know-how and Value S

that will enable us to reach our 0bjective$-
and reach them as responsible citizens

of the world in which we work and live.




. ABOUT QUR COMPANY |
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Antonig Azson

Johnsos,
chawman of
the Axel
Johnson Group

el johnson Ing. ¢ a diversshed manutac-
RNy AN SEIVICE GIEANIZAaN Operanng
i three adas of Dusiness the environment,

wiecommunications and enerpv. Based
in Saamtord, Connecticut, the company fuas 1,600
emplovees at 6% ocauons and a customer base that &
incrzasingly. global o scope. o

Axel Johnson Ine nacheer operating w the United
States siee 19200 bui our mots go back w1873 when
my grear grandtacher, Axel Jobnson. founded a smaid
rrading feee i Sueckboim Thar hemois now 2 gmup

ot companies erploving 15000 people worldwide, wrrk
an anruat busiess volume of approsimatel $5 illion
Aside from Axel fohoson Inc.. companies within the
Axe! fohnson Group iaclude Axel Johnson AB and
Axel Iohason Intermanonal AB of Stockhoine. These
companies operate in 30 countnies and do buse
ness in many more, Trade s 2 common denomi-
natar, with aceiaues rangrag from food reratiing
to the distrbution of ;mdostrial producs.

Whele Axel johnw:{ Inc. is fegally and financiil
Iy independent of other Group comparies, it shares
noe omiy mmily ewnership and @ conumon hastory but
a culture modeled ¢n a common vision of what makes
& good company.” A good company offers customers
the ughest quality produces and services, provides
employres with secure obs and opportunines for devel-
opment and produces hnancial rewards far ity owaers
Every emplovee s expecred wr onor the company’s
values und code of ethics A good company aler acanowl-
edges the soie .t can play in ramforming socien by
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ensuring that fes actions have positive consequences,
accepring responsibility for the environment and par-
nupating i socal proprams e dhe communties in
which o operates,

As chaitman, 1 have .ong believed corporate values
begin at the op That iv why | ars personally engaged
0 omany environmental and social efforts, whether
s « member of the Stockholm Envitonment Institue
or as chairman of the Ciuy Mission of Stockholm,
winch sponsots programs for the homeless and needy.
It 1s also why our Group has a global environmental
sulivy that requites our companies (o develop prograns
w0 safeguard snd improve the world around them.

In 1998 Axel Johason Inc. made a major con-
aibution to the World Chiddhood Foundauon, a
group that works o alleviate the plight ot abused and
neglected chidren worldwide. Internally, we also con-
ducted « series of intensive ethical leadership work-
shups, enabling employees from across the company w
anderstund and address ethical dilemmas. Using
our statement of values, *Words 10 Work By,” as
a framework for discussion, partaipants debaced and
tesobved 1ssues in numerous relevant case studies.
Rewnforced by such training, the statement bas become
a naviganonal tool for alt of our people, who share
the beliet that to be a good company is good for the
wotld - and for the company.
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FROM THE PRESIDENT |

e ————

xel Johnson Ine. made sabstantial progress
0 1998 despire mined results From
operations. Net Income, ar $18 1 million,

was nearly double lav vears. Uperaning
meome of $24.8 mullian was siighdy lower than i 1997,
with strong gatns at Hekomian Laboratories, Inc..
Sprague knergy Corp. and Parkson Corporauon oifset
by more modest resules at ADS Corporation and

a Toss av Larscom Incorporated. While Nev Sales of
$1.2 hithon were below 19975, the 14 percent decine
was entirelv the result of lower energy prees This de-
cline bad no effecr on operating camnings, since energy

costs ¢echned by a propertional amount

Financial Results
Our 1998 Net income was up by 39.0 million from last
vear In 1997, Larscom recorded a $20.2 million pretax
chasge tor purchased research and developmens im
conjunction with 1ts acquisicion of NetEdge In 1998,
Larscom took an addustonal precax charge of $9 1
miihon to wrae down the remaining intungible as-
sets of NetEdge and 1o establish a restzuctur.og
resarve. Offserung this was a $3.0 madlon pretax
gan realized on the sale of Bird-Johuson Campans
mr May lor $50.7 mullion m cash. Finaily, 1 1993,
Axel Johnson Inc emjoved a reducuon w nes Rnan-
cial costs. This was due mainiy ra iower energy
prices ot Spragae, which reduced working capuat
yeecs, and ta the cush recerved for Bird-loknson
By vears pnd. our toral cash and shorr-term invest.
ments amcarted 1o ovee $100 million.

- Pai! Grat, presideny
and chief executive off cer
of Axel Johnsan 1A
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Operating Highlights

Exvironmental saies and profits rose overall in 1998.
At Parkson, which builds equipment used to wreat
wastewater andd potable water, sales grew by 17 percent,
buosted by record sales of AquaGuard® Screens. The
company o delivered s first BioCAM™ Treatment
System, which has expanded Patkson’s biological exper-
tise to sncude anaerbic processes Ivis worth noung
thart sales incremsed despiee lagging exports o Lann
Amwezica, where activities have slowed due w internu-
tional economic problems. Parkson's profits were up
despite increased competition i nearly every area of its
business, thanks to the sales increase and to cout reduc-
uuns that helped w ofbser lower prices. As parr of i

- wost reduction effore. Parkson compieted installation of

a state-of<the-art enterprise conputct systen. The sys-

tem aneeprates desipn, manufacturing and Bnancial

funceons acress the company, and is expected to help
fower costs tn the years ahead.

ADS contnued to grow in 1998, setting a secord
:n sales of How monitors and related services. Profits,
however, shipped due o mereased compeution and cost

“owerrurs in the development of the company’s new

InteluFow™ hine of monituring devices. Less costly
o iald than the nrodel it replaces, [neelliFlow fnally
began shipping in volume at the end of 1998, Since
then, industry mcrest and oeders have been strong, and
the new moniror 15 expected to boost sales and prohts
in 1999,

In the past year, ADS hus also expanded i range
of acuvities, adding, for example, advanced supervisory
vontzol systems for wastewater collection necworks,

o gme e o s e




Ar the same ume, e compary has been working ag-
gressively o tom osis. In 1998, canstrucuon began
o1 a new faaliy for Accwonic Tehmelogres. Inc L ADAK
manufactariog and product development arm. The new
building will place all manufacturing avesiry under one
oot signeficarely reducing the company’s cost structure,
Hekunian. we larger of our two elhcommuniiannas
businesses. made a strong canribution to vperating
tesuits, generaung record sales and profin despite heary
RacD expenses, Incressed R&KD is an impureant paer
of vur strasegie plans for Hekimian, and in 1998 ¢ re-
sulfted in two important new product inreductors: The
firse. 7esDISL™ allows relephone vompan.es w tese finee
for high-speed Internet access. The other, CenterOp -
Svstems ™. enables them 1w centrally manage netwirk ele
ments that farmerly had w be contralled through sepa-
rate mapagement syecems Both products will begin 1o

shup in 1999 Another noteworthy evens ar Hekamizn
was the smeotd Hansmon s sew leadersiup In 19498,
Dr Robert Gumnings retired after 17 years as prevident
Mamed wosucceed bn was Desiona Wilsen,
tormer vice president of sales, who wsumed acove
management of the unit in April
Sades ar Larscom decined 1 1998 gnd the
company reported 1 loss. Larscom’s problems
were twobind . Frzse. the company did not achieve
satisfactory sales Jevels with products ubraned
throogh the acquisiuion of Netkdge in 1997
Second. increased compeution and i string of neerg-
ers among major castomers dampened sales of the
company’s man products, parnculardy jate i the vear
Toward the end of 1998, Larscom wrote Jown much of
the remaining intargible NetEdge soqumiton asens

Fromilefy, Karen Fraser, vice
president, human resources,
Joe Smorada, senior vice'
president and chief financial
officer, Signe Gates, vice
president, general counsel
and corporate secretary.
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and bucked 2 restrucruning charge to cover seadf re-
durtians and inventory write-downs. In a reorguniza-
tion it Uctober, the company’s board of directors
apposnted executive vice president George Donohoe as
aeting CEO and sunulaneously Jaunchied an intensive
search ro hnd a new president. In sum. overall sales
intreased bur profies dechined i elecommunicanons.
Profis wete up sharply at Sprague Energy even
though revenues declined due 1 lower prices. Physical
vulume was actually vp by more than 8 percent dursing
the warmest winter in the Northeast in recent mentory.
The wompany also unproved its conerol over the rigk
of pwruag energy products that can expenence rapid
and otten unpredicrable flucruations in price. Sprague,
in additon, 1eorgarized and revitadlized its markeding op-
erutions Today, the unics enhanced abibiy 1w offer
customers mulupic fuel optivns reflects the realities of
a rarket that hus more energy vhoices than ever
o Teosuas, 1998 was o busy year marked by suong
gautrs 1 seme areas and new challenges in others.
[ntenuibying compernion is a common theme across all
of vur businesses, and we ate working to reduce costs
while incteasing cur growth rare and profiability.

Strategic Outlook

With the rale of Bird-Johnson, we reached o milestone
i the fulfillment of our long-range plan o divest
nune re businesses and focus on three main areas

the environment, telecommun:catons and ¢nergy.
Oinly ten years ago, the Company was composed of 11

s e e g

different business units and a balt-dozen more subunits
engaged in everything from specialty mewls to the
manufacture of bail bearings. Today, our five operating
units aze all in our chosen areas of endeavor and we
have freed up the resources needed to grow them, as
1998 ending cash balance shows. In 1999, we intend
to continue to move this plan forward, expanding our
businesses through 1 combinarion of internal develop-
ment and strategic acquisitions.

Besides achieving overall real growth in each of our
husiness areas, we also continued to strengthen human
resoutees in 1998 daough programs designed 1o wac
and develop the talent we will need in the years ahead.
In addition to new leadership, we have reorganized
several units to include producr line manugen: with P&L
responsibility and hired and promoted people o il
these newly creared pusitions. In 1998, we also added
rwo new members to our board of directors, John C
McDnnald and Arne M. Muleahy, and appoin-ec
Lawrence D. Milligan vice chairman of the board.

The people of Axel Johnson Inc. bave never worked
harder at making this Company a success, Their effores
have enabled us, despite our challznges, t improve
profics and make progress in resching our strategic
objectives. I thank them for their contributions m 1948,

Paul E. Graf
President ané Chief Lxecurnive Officer

March 3, 1999
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In 1998, we passed an impo rtant

mﬂestone n our strategic plan to

manage fewer but larger businesses concentrated

in areas that represent the best prospects for

growth. loday, our five business units focus on the

environment, telecommunications and energy.
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Hekimian Laboratories,
InC. designs and manufactures
PetwOrk marnagement, testing and
surveitiance systems, providing
complete system integration ane
support senaces. Customers nduce
major regiona! carners, globa:
?elemmm‘qmcazicns comparies and
Lorporations that mamtam exten-~
sive private te ecommunications
etworks.

Larscom Incorporated
15 g ieading deveioper and mar-
keter of high-speed mtametnork.
g eqaipment Produtts nclade
advanced broadband and fow-cost
digital access devices. Lustomers
range rOM Major serwice providers
te corporate uLais anc govern-
reent agencies. Larscom eguiprent
is instalied on a worldende basis




Gearge-Dononoe,
executive vige
president and acting
CEGQ of Larscom

Des Wilson,
president .
of Hekimiar

’
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Anaerobic Process Helps

Cover the Bases

n Brinkiev, Arkansas A C
n

Humko had u serious prob:

The wastewater created sy the

process of making (s fasi-senny
instant and froen ice produces
was far more pobiueed than vre com-
panv anucpated when the plang
crarted up. Levels in the curbohy -
drate-laden efflaent were ay nigh as
36,090 parts per mullion COD
{Chemical Oxvgen Uenand?, Top
s 100 ey grearer than nonnad
CONCENITALONS 1Y MURIGPa sl

warer, and fur higher than thoswe

137/

FEE S N g

tandled by rraditiona aerodic wastee

warersstems n P8, Darksen

Corporacton arnved ar 3 selinon
swarng up Convennona Budad®
seroboa Wasfewater Trear ient e '
ment wich BioCAM, & new anaere
fis svstemn specifcaliy designed
ror hughestrength waste Inthes come-
benarion. BioCAM reduces waste

w: moderare levels and Bucfar teans
the reduced efuent s o car be
drcharged oo the muniipal treate
ment svitemn. By the end of the
vear Hhumies Bol AN Riolac
AL Wt U i Tuniing, sfasie
ng pollutant concanmraions w

& mere SO0 pare per mahon COD
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Rising Role of a Fine

‘Screen

ne of Patkson’s longest-
cunning products ~-
the AquaGuard Screen
e has taken off since
1996 as part ot che BioGuard®

Systern. Made up of AquaGuard,
the Spiralidean® Scrcenings Washer
and RotoPress® Sceeenings Com-

“pactor, the tysiem enables waste-

water plants to screen ot and deanse

novorganic matrer, making v ac-
ceprabee for landAll disposa:
AquaGuard begins the process
by situng water for reash — from
raps, bage and coarse earenals ro
particles as small as one millimeter,
SpixalKlean then washes che trash
and RotoPress compacrs 1t for
removal. The process leaves only
organie solids in the plancs waste

ot e e Sy e Wy R W A e
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steeam. These solids are often pro-
cessed 1o soil supplements for farm
and parkland.

The vears most noteworthy
BioGuard mstadlation wok place in
Dallas, Tesas, where six of the largest

AQUAGUARD
BAR/FILTER SCREEN:

AquaGuard Screens ever made were
dropped into place. Each screen is

as tall as a sixestory building,

weighs approximately 35 tons and
screens as much as 80 million gal-
fons of wastewater 2 day.

// ~conpecting chute
- waler supply
. SPIRALKLEAN WASHER
wwater supply

T
mmim nmm\m

(T
I

T
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o
At AT Humko's rice-processing
plant, a technician tests water
chemistry atop a BioCAM tank.
BioCAM is a highly cost-effective
anaerobic wastewater treat
ment process. Because its micro-
organisms thrive without oxy-
gan, it eliminates the consider-
able cost of providing air te

the process. Mast effect ve with
tugh-strength waste, BioCAM

is an ideal counterpart 10
Parkson's Biolac System, an aer-
obic technology best suited

to low strength waste. In this
snstallation, the technologies
are deployed 5t a two-tier sys:
tem Together, they provide

an excellent approach to treat-
ing highsstrength wastewater




Lowering Costs through
Better Design

arkson technologies must
j be more than the best —

they must also be cost-

competitive. Thars why
reducmg costs has beer 2 primary
nission of TQM 1 Total Quality
Management),
disciplinary teams on improving
products and processes. n 1998, a
"TQM team tackled the company’s
Aeration Panel™, a device thar

B . Lk L I U T R A VIR I R

which Focuses inter-

e b S e st

provides needed oxygen for aerobic
wiastewater treatment. Thanks ro :
the team, panel air-feeds car now
be controlled individually. lmection-
molded frtings, meanwhile, have
climinated the potential lor costly
air leaks and, with a lower profile,
exert less stress on the panels flext- |
ble membrane. Such modificauons
have not only made the Aeration
Panel more efficient and durable,
they have slashed the cost of manu-
facturing the wie delivery sysem.
Since 1991, similar TQM teams
have redesigned every major Parksorn
line, resulting in better-Runctioning, |
products at a more comperic.ye cost

Hand-held scanners, used hers
by Frank Coyle and Sheiry .
Strohmeyer, are an important
part of Parkion's move 1o ERP.
As materizls arrve bar coded
mformation Hows automatical-
ly 1o the company database.
The ERP systemn is thé result of
two years of invest.gation, plan-
oing and impiementation. De-
veloped by the BaaN Company,
the system is 4 good match for
Parkson's Total Quality Man-
agement {TGM) program, since
it removes departmertal “silos”
of ¢ritical information, nrganiz.
ing and dstributing data to
facilitate sharing and Pff:aen.
WOrk fsow

ot e

C iNS!DE PARKSON

*t Parksen a new er.
- of efﬁaency began

in 1998 with the grad.

gual ronout f

| - '{ﬂmpany 's new Enterﬁse Resource
K Plannfng (ERP) system Desptte in-
- ' evntable stamup challenges, the ‘
system w;ll provide magor benem# :

in 1999 by controllmg and dxs-., .
i on and coordi-
atmg work ﬂow company-w:de

n !mprovements mdude reduced

order-cycle t:me through 2 range

. of new technclog'es, among them

b 'p(oduct conf:gurator that gener- E

'ates desagns based%n temp!ates ‘,
|
|
|

o asesdeies penie. AB .

i sty

ERP GOES ON L{NE

bbbl 1§ s b ot PR O B o

' and customepspecmc data Barts®

Cests are reduced meanwhde

- by systems that tne ordenng to
“actual work flow and establish

' .the mast e;onom:r.at putchasmg
"~ patterns and order quantmes :
.Employees are also savmg ume

on data entry and; retneval Untd

- pow, many departments main-

- tainedzeparate. databases wi
' redundant mformatson‘ Now

" customer, schedule and job mfcr- .
g .matmn are’ contamed ina com- N

on database '
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New Technologies Come
to Market

1 1998, ADS agan demonstrar-
ed 15 technologieal feadership
with an important advance
in How-moniwring und ton-
trol sofoware. Afzer the antcipated
October release of [nrelfiFow, 4
tlow mounitor that simplifies and
improves data collection, tae com-
pany rolled ouc Profile™ a package
of advanced collection system
management sofoware that cuens
raw daga into useful informagon for
decision making and reportng,.
IntelliFlow incorporates a range

of features thar improve dar quality

and communication speed, suve
labor and rapidly idenufy potennial
sewer problems. Small, tough and
easy to install, 1 gives the coepa-
ny's services division a competitive
edge and ies products division g
patform for development of new
flow monitor capabilities.

By the end of 1998, the mar-
ket's enthusiasm for InrelliFlow was
already clear, with tourth-quarter

~shipments of the device pushing

monitor sales to a Avesyear high
‘This advaace in the markerplace 1§
expected o continue 1 1999,
With che debut of Profie,
meanwhile, ADS now has a single
management software that collects

{vontinued)

13
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New Technologies continued:

and processes data from InteliF.ow
and all other ADS measuremen:
products. Using a Microsof® Access®
database, the system stores intorma-
tion in logical fashion, making it
sumple to access for lazer analysis

h Pro-
hles wols, 101 easy 1o study single
and mulusite characreistics and
problents as well as identify anuma-

and historical reference’ Wit

lies and long-term rends. By cans-
forming numbers 1ato meaningfui
information thut can be appled

o many knds of analyses, chese
toois set Prohle apast from all other
competing sofeware packapes.

Keeping Tabs on the
System the Easy Way

L‘ﬂ:z.l vals

of Crowley. Lewisana,

$10A0Y wa,

mast do evervihang

with one eve on the

© budger. Thar i why making opera-

tions mwpre cthaent s always a
wp progiry, In 1998, Crewiev wok
4 big step toward etficiency 11 it
samtary sewer cperations The agent
of chapge: a SCADA system -
statied oy ADS aver the summer
and fuli

SCADA — Supervisory Control
and Data Acguisiaen — echnole
gy was first developed by il compas
s o remtely monitor and
operate machiners cn offhore pla-
tormes. Tes capabilities aee idealv
swated 1w spravling storm and sari-
tary sewer svstems. whase pumps
are numerous, geograpiically dis-
persed and critical to pubiic health

fﬁd safery I Cron xiu or exarnple,
SCADA will enabie remoe taeni-
tonag and santrol of 37 pup e
Huits satzered throughout tus
SE-IRGUIE Town of 14,008 people.
The svuter will free employees Som
“he (mse-mmummg ‘and
ot task of v DUMIP STatGUns

mada adually o ensure thar pumps

et
¥i ulng e
are renrng it wiil also
and wiow them w respond w prob-
ems hefore they become emergen-
aies. saving the ary potentiaily big
repair biils and possible fm;,ut ot
Whie ADS 5 rot the only cone-
rany offering SCADA systems, s

WAER them

he onlv one dso aonvely amvoned
ax srorm and Wastewater nperanan
Ths ensbles the company e lever-
: i has

ar rowdey Ir abve assures caviomiens.

ape exisung relagonshipy, as

ke Crowdev's any man Lagers, that
they are engaging & company wich
NastLCre experience s weli as

ugh-tech expestise.

CRITICAL MANAGEMENT
INFORMATION
Pk
AN
/ Rawmfali ,J
RS i< - I
P PROFILE v Sy
wntelhflow '-, Pt e o o~ "\\ < Systemy g
Mot e, - * ;

Acgusonic
monitos

tegacy
CADS meter

t4

CPpRS f
ageden F
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4

- 5
i

e e e e a e ek

e X e 0 S e om0 W A R R e



e s b SeAR A TS i s g i o i L 15 o

- 1998, ADS Austraha jumped
0n A nsmg trend Down

© Under: the outsburcmg -of an..’

mcreasmg number of infca-
structure managemem tasks The - |
~ company's fcrst step. was acqmsmon
of closed-cucuxt telewsu)n equ:p- .

 ment that can.run. cameras through

sewer lines to locate leaks and
defects‘ Foitow—on serwces, such as .
tine cleaning and. root removal— |
“dre also being offered. Other cepa-
‘bilities w:ﬂ be added as lhe market

;1

e
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‘ develops "
L Mok MarPhersor explaits fea mantenantg. High-water alarms _

fures of @ rewe SCADA systern, warn gperatorns of potential over Estabhshed elght years ago to
whih firpvides tealtime infer- - flows Low water alarms warn ‘install a sewer—momtormg network -
mangn oh 17 pump stauons of conditions that may lead ta %in Sydney, ADS Austraha has, s,me

# the (rowiey, Lousiara, sewer  punp failures As the fust ADS

tystern. The system pot onty SCADA geployment, Crowlay will ‘“OVed on to major projects , ,
mgnilors cond tions, bul tracks  be o showtase. By year's end, the throughcut the Pactfm le ns.curs
houts of opetaton, ssuing campaty was pursung bids on

- rem strategy is to k_eep adding s,er’ N
vices as utilities and municipalities
. ‘incre‘asihgly outsource, The ulti-. =
- mate goal to become a full-serwce
mfrastructure mamtenance, repanr ]
' ~and management company. E
* While: privatization of wastewas
' ter management has been- growmg g
- fastest at treatment plants, cost
pressures aré no less compellmg
among pipe networks pump sta-
. [1ons and. other facdmes.:lndeed for
, AQS it a!ready appears 1999 witl
_ offer many opportunities. By the
end of 1998, the <ompany had

witk orders Tor mogtoe pump other major SCADA installations.

MANAGING INFRASTRUCTURE FOR (AUSTRAL.[AN) nduAa

w

INSlDE ADS

bld on. SlS million worth of worl( in
Sydney alone

B A T R g I T A P — S— e
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T work management systems.

Hekim ian succeeds by anticipating l

advances in telecommunications and delivering

solutions as technologies emerge. The company’s g
test and management systems are used by
nearly every major North American carrier.\

Its technologies are applicable Worldwide,'and_ |

growth in [y ternational metkes

has only just begun.
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. CenterOp Systems Software Modales
:
* ’f;.e T Tardgiu i dors M—;::;v T« !a-.hﬁ.:—l :
WA gwnard o b
Lo Wk tod T g B o P
) ﬁi\mr b, maaget A § Yo g T "-'v*
B P Rmese e Gemlonr o WE Font
A development 12am reviews Pohmi e LURBA Dus

refineents to Hekimian’s
CenterOp Systems, a compre
hensive package of technologies
for managing network services
CenterOp Systems accelerates
the compary's push into net.

sxadi Kot

Capabilities offerad incdude
surveilance and fauit manage-
nient, efernem and <ircuit
configuratian, and automated
routing for circust and faciity
provis omrig The new product
group builds on the company's
deployment fast year of 3
SONET managemeny system,
which helped Bell Atlantig
bring @ mulivendor mix ot new
and o1d technologies under
control. The team ndludes, from
left, Dawid Pelovitz, Deepak
Kataris, Vasitios Kountouss,
Rona Zhou and Skrinwas Wagle
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Liale Guise installs a TestDSL
cotrnbnent at Helimian's test
taty 1n Rotkwille, Maryland.
TestDS5L 1es1s and momtors g
Cuits supporting DSL, amorg
the most promiung of o}t high-
speed telecommuonications
protacols. DSU takes advantage
of weased bandwadth on
cpppear circuits - the same cir-
cuits that conneet most of the
waorid's homes and busiresses.
Because DSL uses existing ine
frastructure, 1t makes delivering
hgh speed access cheaper.
Tns should greatly accelerate
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the spread of aovanced telecom.

MUNIC3HONS 3eevICces.

;
: hleshont the same aircuits once
‘ -0 the race to wire homes and - DSL service 1 up and runming, Like
; businesses for high-speed rele-  DSL. 7estDSL requizes litde new
R R R ; communications access, few equipment, Instead, its funcrivns
N K t advances have more immedi- - are managed by Hekimians REACT
New SSfStemS fdr : ¢ ate .mplicanions thao digital sub- 2601,  stare-of-the-art fault map-
Managing Networks i . scriber line, or DSL, rechnology agement systemy thar many carriers
‘ : + Unbike other high-speed protocols.  alteady have in place,
or Hekimuan, 1998 marked . DSL requires iittle new mmbrasiruc- Hekimian unveiled ZestDSL ac
; the mrroducton of : ! re. Instead, it exploits the band- indusery trade shows beginning last
CenrerOp Svstems, a new | . width potendial of existing copper -~ summet, then followed up with
famaly of nerwork smanage- | P owires, making ic far casier und cheap-  presentations to individual carrters.
ment and pperarions suppors ; ¢ er for carriers to deploy. These demonsteations quickly gen-
echuolugies. Bud with powerfud : ' Antcipating a likely D85 boom,  erated strang incesest among the
teriaces und deagn wols, mchud- ; © Hekimian inroduced the 7rDSL carriers. Deployments will begin m
ing, CORBA and Java™, these sys- o Solution setin 1998, TeaDSLooor ey 1999, :
terms make it easier than ever for '
ervier providens and vework man- oo CoTTTEmm o7
agers o design, proviston and :

rannta tradiaonal and eniegng
NEEWETK SEIviLes,

With CenterOp Systems,
Plelamian continue. to move be
vomd pevwntk faule management,
which has been the companys
priniary fous tor more than two
decades. Intial medudes will be
avatable by nud 1999

B T LY T W e P Sy

Aiding the Dawn of a
New High-Speed Era

only checks the suitability of po-
tentral DS circuits, it helps trou-
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REALT Rings the World

s MCT WoddCom
steadily grows, s must
“its mission-counical

nerwurk o order 6
meet increasing demand for voies.
dara and lnterner services, M|
‘orldCom now has 22 millon
customers. in more than 20 countries
Flekimian’s mission: to keep che
networks that many of them depend
on runging smoothly.
I 1998, as MO WorldCom

eapunded s presence i Europe and
Awa, it alse expanded deplovnent
of Hektmians REACT 20061 Tha
leadingg-edge sestem tests ronners
and manages Crcuit wpary network-
wide, whether the nerwork coven

& regio of the country o strewche:
wround the giobe MCT Wondoms
expanded systen includes host
zumputers i two LS cies and e
mote rest and manitonsg equip-
menr tiroughout Furope and Asis
The host computets are kept sepas
tate to <reate mualuple lavers ot

backip even 2 soeral comnpaters
26 down. the Soterm remain: viaDie.
Already estabhisbed 0 Nonth
Amenica, REACT 2007 1 being pro-
muted woridwide  This makes the
grawing MO WoldCam depun.

mernt most oppoiiune Boude

repraentag srdeaed business with
a ror-ranked global costoreer it
prondes o dive Cemonstaton of e
fncticnsry and power ot REACT
D0 e mind s markes thac are
maare aper i over Ton feadings

nerwera technodogy

Tt

wd ge

* MG WorldComr
REACT 2001 Systems

‘% Hokimian Test
System instattations
{26 systems total)

S NPRRER———
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1998 Heknmnan began en-

B .hancmg and expandmg its
‘Intemet presence 10 tmpmve )

: round-the-clock tommumca

'tlon with: the outssde world Dne

B goal has been the creation of a

" more customer—focused websne one
. .that akes it easier for- vnsntors -

troubleshoot problems at ny hour

with on—lme assnstanc, X E

' The projects ase part of an on-. -

: gomg effort to create a seam

' electromc envnronment in whsch

: customers. vendors and partne. an.

. from. ClOs to network managers - mteract w:th Hekxm‘an whenever

" to find personally relevant mfovma-' ":‘the need anses. ‘Ret esagn and de- §
tion. A second goal has been the .velopment work began in the fourth
‘developmem of a secure Hekxmlan : quarter of 1998 "Go live™ 1or the

. extr enablmg the companys , .extranet is. expected in ear!y 1999

| INSIDE HEKIMIAN: ON THE WEB
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LarSCQm is an

established player in the global

queSt for circuit Speed g o

Its broadband products are_

enabling carriers to serve a

wide range of customers, who

are using everything from

T»I/El lines to ultra_,

faSt ATM. Its digital access

pmducts are opening high-

speed access to new users, help-

ing small- and medium-sized

businesses gain advanced

telecommunications capabilities.
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A New Entry Bridges
the Bandwidth Gap

he debut of the Orinn

2000 inverse multipleser

for ATM is a prime ex-

ample of Larscom’s ability
to (1} understand the needs of is
customers and (2; dehver che righe
product ax the riphr time. Intro-
duced in May, this product s help-
ful to the fuccher deploymen: ot
ATM. un advanced relecemmunica-
tions protocol. ATM is clearly a
technology of chuice among net-
wuork service providers for high-
speed wrapsmission of data, voice
and video commumecarions, While
i is ased extensively wichin core
nerworks, its deployment to cus-
tomee sites has been hampered by
the cost associated with installing
D83 and higher-speed fines.

Orion 2000 creates a bridge thar
makes ATM more attordable,
converting data into a formac thae
can be readily carried by 11 lines.
Without huge nvesanents, cartiers

{tantinyed)
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New Entry {continued).

and network managess van now
link up existing ATM devices —
plus expand services at w price that
customers and corporate decision
“makers can accept. Oriea 200G i
one of the few products currentdy
compliant with the ATM Forums
Inverse Muloplexing for ATM {IMA}
standard. This means it interoper-
ares readily wich all othier comptianc
devices, making it zasier w ik
ATM installanons that use eguup-

I NI SR

The 1998 debut of WANMaker
Terraldng™, the sond’s st
plag-and-play digita; access de-
vige, was a it wth the press
and vaiue-adoed rasebers atke
Easy tonstal! o) aulomatically
configures (self 1o the network
andg Tt bog condihicns. elimit.
rating the need for ar expen
entec techrinar o perform the
wnstaliat an. By the erd of the
year, Lasseom had gesis wth
numerous channal sales cutiets,
from regionat resellers ang
ystems ntegeators (o master
distnbutor TechDatz. acompany
sewirg mo<e than “00.600 re-

seligrs worldwide. -

P

ment tren vatous manufacurens.
The srst produze of s kind
on the marker, Onan 2000 was in
the test labs of major castiers In
the end ot 1998 and had wready
been successtully installed ina U
povernment sescarch actwork.
L his positioned the product weil
ur the emweging, and promising
IMA marker. Widespread carier
deplorments ast expected wa begin
by mid-1999.

’giiﬂmi ™\
Ill’lﬂ

TPy

By sravs.

vl O {  Office Building
Cg:?;a‘: 203%39 g TOrion 2I00 and gigtal 1
eb § 7 areessmtuplexer g
’ and ATM switch ; : OSLAM) ;




The Mass Appeal of
Digital Access

t oae ume, Wide Area
Neoworks (WANs)

and advanced Internet

capabilities were the
sole provisce of large corporate
wsers, who had the morey and tech-
atcal wbihty womstal highe-speed
anes and ncerconnections. But with
T1 becomung cheaper and ubiqui-
tous, that state of affars is changing
wee anied this creates a market oppor-
wntey for Larscom’s WANmaker
TerraUne. A teue plug-and-play
CAUDNY, Terralino makes it easy
tor smalls and medium-sized com-
sanies w hook ocal neiworks 1o

11 lines, udd ofhces to wide area net-
waorks and take full advantage of
rapidly emerging lareenec applica-
nons. Potenual TeeraUno users
range from archutects and physicians,
whe need the ability to eranamit
farge graphic files, t one- or owo-
persan shops chat distribute products
and seevices via e-comnserce websites.

left, Tam Bu, Hoa Nguyes,

< o e e o e e o oy
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The Orion produttion teany -
lading. clockwise from lower

Nghia Nguyen, Hieu 8a Tran, S
Stanley Wong, Jim Apohs, Seng. il

Han and Doug Lam = s one |
of three integrated wmis nOw
at work uncer Larscom’s celt

manufa@uring mgdel. The tran-

stion from activity-based to

produtt based groups began

eany in the year, By year's end,

celtmangfacturing was well

established and runming smooth-

Iy it has made production

faster. more flexible, mace effe
tient and miore rewarding for

the people involved.
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‘ INSIDE LARSCOM. A BETTER WAY TO MAKE TH!NGS !

.ars‘gom'héis'mé,de big - -

" _changes in the Way-it'de<

_ signs édd manufactures -

sts products, streamlining -«
processes, gammg efﬁc:enc:es ’
and reducmg (1309 New pract:ces

range ftom outsourcmg Aincl udmgr

- production of the tew WANmaker .
. TerraUno)-to concurrent develop-

'meot 'whi'ch’ makes. the design ;

process far more mterd:sc:plmary. ;
- .Perhaps the most. noteworthy

-, ¢hange, howcver is the adopnon

" of cell manufacturmg, whith di-
v»des the M:fpntas shop into hrgh!y
lntegrated mmrfactones" com-’
blnmg all the skills and- peopie '

needed for a gwen product lme.v s

Ceﬂ manufactunng raducally
alters the way people ‘work, Before
_hOw, mdlvaduals had been trained
“to perform a smgle functmn for
all Larscom products whether. n be
test, rework, ‘quality assurance or
mechamcal assembly. Now; empk

- ees are-crogs-trained to perform i
daiferent tasks on a single product
hn? not, only enablmg them w0 A
move. between skills as work flow re- y
i lres. but prowdmg a Sense of‘_ ,

_w pride and ownership in. the €

Cell manufacturmg boosts pro- .
ductmty and helps'to reduce work-,
" ing inventory. Products ¢an move -
froq_» start; to- sh ina sang!e busn—
‘nessday. ..
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¢ that

@ mraking exchange spreement
excend the Compamy's marketing
seant Phe ternvials wre wlso tie

b foe o sead iy growing business
avite pamdling and sransstupment
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aois s well s comracted and ex-

: | & ExtrangeiTrioughput

¢t Gosonne

N Doos Lommerca Faghy

. s idumtrear Fueh LI

; i % Matenais Handirg Srarge bocatiomn
i L T T R

I =" - P -

b
35

e s e




ST 5 o R B AT B

S s e e e S S a wr  n N 1 e el A o e R e b R

Growth on Three Fronts

e

P

0 L8, Sprague strengehened

188 POSETIR I xransportation
fuels. In unbranded gasoline,

' monthly volume ae Avery Lane

Termunal in Newingron, New Hamp-

shire, climbed 10 over 200,000

v baresls, deiven by exchange agree

e

*ments with several major gasoline
retailers. Crtgo, Sheil and Gerry are
amang those now lifting from the

v tertninal. Sprague, 1o return, craws
» - gasoling for ity customers from
terounals operated by s truding

partaers. Winle enbranded gasoline
i HIPUIRIN it 1S own nght, (s
alser a strategic foothold for Sprague
< 3 pladorm lor future expagsion
inte other segments of the gasoline
¢ value chamn

: Sprague posted anuther strong
yeur as i supplier of diesel tuel to
New Eagland’s rruck eers The
compuany wotks closcly wieh suppli-
ers w meet the special requirements’
i of the market, scluding pertor-
ntance charscrernistics that are essens
tial s difficult deving conditions
 and extreme cold.

. Sprague is siow a majos supplier
* of set fuel throughout New Eng-
land and the leading supphier w
rapidly expanding regional airporcs.
The key to success: onetime petfor-
niance and a consistent ability

[

meet and exceed the stringent qual-
iy reqatrements of nujor aitlines
and Tresght careiers. ’

e e

4 Terminal operator Burk Elliott  customers, but to reach impor-
checks tank at Avery Lane, the  tant exchange agreemeats with

only gasoline-loacing facility majar gasoline retailers
between Baston and Portland, It 1986, volume at the termi-
Maine This strategic location - nal exceeded one-and-a-half
has enabied Sprague net * million barrels. iy 1849, 1t should

only to supply s unbranded reach four million barrels.

B T = T
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Catching the Wave on g makeung personael and exceedea

Natural Gas saies and profit geals for (998,
Whiie the region 13 drawang

ith rwes gas pape- mapor competrors, ncludieg sume

limes across New  of the inggest names in the engrgy

England coming  busiess. Sprague is well ;wmmraed

: wgether gorth  tor growrk in the natural gas rar-
of Pordand Maine, rhe energy ket. As ¢ leading envrgy supplier tor
piciure in the Northeast is charg-  rowre than a century, the company
ing rapidly Long a basoon of 15 abig v ieverage relationships
heasv o1l and heanng ol the re- among commereszl and indasirial
gion will now have ar aiternanive  cucromers across New England Js
fuel, Sprague’s challenge tw be o terminal infrastructare, more-
a primary supplier of gas 2s well as oner, enables it €w serve the marker
ol 1o 115 customers. as a woal energy suppher working
Since 1995, Spragae has steads-  across & range of fuels. Already,
v expanded s gas markeong and  Sprague serves many cusksmers
trading capahilities Last vear, the  whe can switeh between fz;iias*g wil
company purchased the markening  and narural gac With s name

assers of KCS Energy, ganung recagnioon. rermaal assers, markes
new commercial and indusenal ac- knowledge and gas capabiticies,
counts and adding people and the wumpany i3 16 & LRigus po si-
expernse Thi year the expansion  ton o meet BTU needs in wh. at-
continued us Sprague Joubied s ever furm.

i 1 e 30 0 e 4 v e W e W S e ke e e e e e L e e e K e e b

k Richard Dale trades natural gas
at Sprague. Whan major pipe-
lines comre on-ine, two factors
wil! drive the New England
market: the capability of major
custoriers 1o switch between
fuels 10 get the best price. and :
the rise of gas-fired cogenera ;
tion at industrial customer sites
1o produce heat, process steam

Bnd EfOPQmifa! elel:trécity ‘ ‘sQ° too ﬁoes the st'“c.

ture and culture of

"‘tmmons between energy types ‘
" gone are the days of separate heavy’ )
osi gas coat and res:dual produdt

' t:on would not be possnble wnf out ;
an evolvlng service cliture strcng'“' '
' 'focused on understandmg the .
- riceds_of Spr ague (ustpm_ers..T

" INSIDE SPRAGUE: READY FOR |HE MULTIFUEL ERA

O i s e it b e AR o ot o
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Rolf Westphal draws & samgple
of rruna clay at Sprague’s South
Portland processing plant Used
as a woating for prirting papers,
the clay must be pure and

Y uniform ir a modular building

A R e e e e v e B e W

B Y
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set back from the dock, it is
fine-screenad in capidly vibrat-
ing vats. it is then shipped to
paper mills throughout the
Northeast, Midwest and east-
erry Carada.
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In Maine, Turning Clay
into Gold

0 1998, chima clay became
the larest in a long hist of bulk
materials now recewved and

| distributed at Sprague wermi-
mals. The difference? la this case.
Sprague is not only handling a high-
value bulk praduc, 1t is responsi-
ble for final processing and qualiry
conirol, adding value o services
rendered,

The clay, which gives printing
papers 2 glossy surface and a feel of
substance, arrives as a slurry ar the
Souch Portland dock and is off-
loaded into specially designed stor-
age tanks. It is then hne-screened 1o
remove impurities and enhance
umformiry. Finally, iv 1s distributed
by truck and rail 1o paper mills in
Muane, Nosa Scotia, Quebec and
paings farther west.

Under a long-term agreement
signed in 1997, the day is supplied
kby Dry Branch Kaolin (DBK), one
of the world's premier sources 1t is
shipped from DBK's mine and
transshipping facility near the Ama-
zon Basin in Brazl The quality of
the matertal is considered among
the highest i the world. The clay is
one of the most valuable produces
handled at Sprague terminals, k

In 1998, some 70,000 tons of
c.ay moved across Sprague’s dock.
Plans are to increase deliveries o
some 200,000 tons annually over
the nexe tour years.
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AXEL JOHNSON INC 1995 ANNUAL REPRT |

- Consolidated Statements
of Income. '

i thousinds

Net Sales

Qperating osts and expenses:
Cost of products tuld

Selling, general, and adminisceative
Research and development

Total operating costs and expenses

Opetating ot

Financal and muerest expense, et

- Repasitinning ard other unusual itetns
t . Gam on saleof assers

_ Years ended December 31
1998 1997 1996

pr——

{  Income from continumg operation: before income taxes

- and nunority interest
Income 1y provisicn

Income Htom conmuing operations

Disconunued operations:
Inconie {{oss) from discontinued vperatons,
net of mcome taxes

Caste on sale of discontnued operations,
net ob Income taues

" Net fncome

e et

Consolidated Statements
of Retained Earnings

by thousands
.y A PRTI

A s Wi b,

Minority sntesest in consolidated subsidiary company

$1157432  SU342841  $1.262059

1014417 1,220,677 1,143,094

91,545 74,456 71,669
26,671 22,222 16434
113,633 1.317.355 1231197
24,799 25,480 30,862
{(798) {1,921) {2,670)
(7,844} {18,556) (10.581)
1,463 6,17 49,400
17.620 11,183 67,011
(6.157) (3,657) (24,703)
Co3212 1.698 —
14,675 9,224 42,308
120 (112) 5,745

$ 18064 S Q112 0§ 80.090

Years ended Blecember 31

1998 1997 R 996

Retained earnings, beginning of year
Met imvome

DPhevadend

Retained eacnings, end of year

R S P R

$215.740  $246.673  $176314
18.064 D12 80.090
(2.278)  40.045)  (9.731)

$231,526  $215740  $246.673




AXEL JOHNSGH IN© 1998 ANNUAL REPORT ’

Consolidated Balance Sheets

In thowands

Assets

Current assets:

Cash and cash equivajencs

Shotrteras mvestmenes

Accounts rereivable, net of sllowances
Inventories

Dieferred income wx assets

Net assets held for sale

Other current assers

Total current assers

Property, plant, and equipmient, fess sccumulared depreciation
Deferred income tax assers

Intangible and other assets, nex

Excess of cost uver net assers acquiced, res

Total assets

Liabilities

Current liabilities:

Notes pavable ro banks

Current portion of long-term debt
Accounts payable and accrued Lab:hites
Towl current labilides

Long-term debt

Ocher liabifities :
Deferred income tag habilines
Minority interest

Total liabilities

Stockholder’s equity

Common stock

Capical in excess of staced value

Currency translation adjustment

Unrealized loss on securinies avalable for sale
Renined earnings

Total stockholder’s equity

Total linbilities and stockholder’s equity

Lrgember 3
IR AL

L e - . o 50

$ TRAGL 8 178w

22,233 JTRR
142973 37589
[274aTe 138,742

16,342 15059
e 41,305
582G ~5.175
33200 417,005
TR S DRI (PR
12,405 Tl
241 11993

A7y A6t

$4%3.367  $52056°

3 — $ 14,700

193 3%
135,252 158 R0
188455 1TRA0K
SULI5Y 80264
T 0535
2353 193, 3%
25,301 2T a3Y
TR EIE | AUTuu

98 , 05

40005 g Mes
1.768) i1.001;
$3093 20
231520 21574
T 2Msar 21830
$au3 367 $Sl0.80-




AXE. JOHNSON :NC 1598 ANRUAL REPORY

o

Consolidated Statemients
of Cash Flows

s thousands

i e, R

Years ended December 31

Cash Hows from operatiag activities
MNet income

by (nsed for} operating activities.
Deprectation and amortzation
Reposioning and other unusual items
Provision tor doabtful accounts

tncomet loss from disconunued i;pcmtuns

Dieferred income waxes

Cratiy o sa e of assers

- Changes in wyets and labilities net of effects from

purchase and sale of subsidurries.
Acvounts teoetvable

Inventonies

Other cutrent assets

Acvounts pavable and acerued liabilities

Cash flows from investing activities
Farchast ot property. plant, and equipment
Purchase of other assers

Avpasitions

Net proceeds frum sale of assets

Porchases of short-ternt mvestinents

Cash Hows from financing activities

Dividend to parent company

Etlent of exchange rate change en cash

Ner change we cash and cash equivalents

Cash und cash equivalents, end of year

1998 1997 1996
; 3 18.064 $ 9142 38009
Adyustments to reconctle net income to net cash provided
15,582 14,227 1972
7.08% 18,556 7.081
667 1,336 766
{120} 11z {3.760)
Minosity interest in consolidated subsidiary company (3,212) {1,698) —
14,562} 8,940} 5,663
{6,508} 16,174y {103.243)
34,188 15,350} {41,509)
11,162 26,187 (59,127)
222 1.858 il.310)
{8,238} (50,728} 47,839
Net cash provided by {used for} operating activities 064,333 14,502) {57,544)
f10.335) {12,560} {10,404y
{784) (345) {1.923)
(142) {(38.931) (10.570)
54,232 10,073 111,487
{115,040) (226,855) 14.650)
Proceeds from sale and maranty of shorteem investments 113,569 209,782 3.850
Cash {used for) provided by discontinued operations {61) 2,466 {6,842)
‘Net cash provided by (used for) investing activities 41439 (50,370 R,942
Net {pavdewns) borrowings under fine-of-credic agreements {14.700) 14,700 {13,900)
Net {paydownsi barrowsngs of long-term debre (30,510 30,070 {50.458)
Proceeds froan issuance of private placement debt . 50.000
Procende from issuance of common stock of subsidiary 709 3816 63,278
Ner merease {decrease) i payable to pazent company 1.604 5,258 2,590
{2,278; {40,045} {9,731)
Net cash (used forj provided by financing activities (45.175) 13799 36,599
L ha7 (384) 303
60 490 {47.457) 60,300
Cash and cash equavalenis, beginning of year 17.901 65.358 5058
| $78391 517900 $ 65.358
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1998 ENVIRONMENTAL PROGRAM HIGHL:GHTS |

u Axel Iohmon Inc, environmental reLpa.
s:bilty 15 more than a legal mandaw — 5t s
somerhing we believe 15 ntegral to our roje
as a “good company” Qur comnriment
1% articuiated by the Axe! Jehnson Group’s Winldwde
Lovirenmental Baliey. It is monsoreg by covirvnmen-
tal coerdinarors i each of our bus.ness ans. e s
cartied out by employees throughout the compans
whe subscribe to an environmentally responsible cale
ture. ARG i fesuits 1 our abiity 1o meet and surpass
tederal. state and local requirements. ,

Inr the past vear. Axel Joanson umns agan contibut-
ed 1o a better envwonment, waether through conser-
vation. educaton, enviroament-friendly products of
eniightened workplace policy. .

Ecology-Minded Alternatives
At Parkson, the push is ongoing o hnd wiremacives o
hazardous chenucals. fo 1998, for example, the compa-
ny began resting aberarves wa p;;sﬁvazia:m sclution
that removes carbon from staisless steed and provades a
protectve coating. One candidater a ciras solut.on
that poses Litdle eavironmental threar when relesed
Larsiom, meanwhile, redesigned shipping cartons to wse
recvelable cardboard inserts vather than Sryrofoan
pranuts, while ADS continued to redice potencal har-
ards posed by disposal of monuor batteries and began
enploring a ransuivn so rechargeables.

I some cases, alternanve produces as well as processss
and muaterials have emerged. Sprague — alwavy seexiry
cleaner-buramyg fues —has accelerazed i pach oo
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natgral gas, 1 huel about to play a hagger role thioughout
the Nordheast. Naworal gas 1s the dleanest butning of
2l tossil tuels. Tt emits no pasticulates and liede of the
poliutants that cause acid rain. When burned ethcentdy,
it alse refeases livrle methane ino the atmosphere.

Reduce, Reuse, Recycle
At Patkson, replacement ol the company’s phone
swatch has resulied i surprising energy savings, While
old equapment requored heavy-duty air condivemng to
caunter heat trom mechatucal pars, the new, weally
digaeal swarch reuires far less. Elsewhere, benefits con-
anue to acceue o Hesimun, which previously upgraded
plant and hewdquarters ligating to slash elecerical con-
cumption, and at Larscom. which moved into highly
energy-ethuient headyuenters m 1997

Reduction of matenial waste was another area of
progress uy 1998 Ae Hekimian, nourecyeled solid
waste fe:d by 29 peeceny ina single year, Winle card-
board recyclmg dipped slighdy. paper tecycling surged
hy Off percent Thes suceess came atop serides made in
reviows veas, patticalatly @ decrease in paper con-
sunmaptacen ackieved through electronic document man-
agement. At Larscom. meanwhile, efforts with vendors
o reuse shippung vortainers progressed while vonve-
stent locanon of appropriate bing snereased ofhee recy-

cling. The company was lauded for the thied straight
time by Califarnias Waste Reduction Awards Progran,
thanks ro product, packaging, paper and paller-recycling
INILIALVES.

Better Environments Inside and Out
In 1998. Sprague continued etforts to be 1 gaod neigh-
bor and ever-safer employer. The company kicked off a
development program for trontline reeminal supervisars
thae focused on a range of safety and environmenral
prateciion mssues. Gueses included speakers frons the U.S.
Coust Guaed, regulatory agendies and insurance s
ers, with whom the compuny has recendy parenered to
improve wotkplace safery. Throughout the vear, Sprague
;ﬁ&u continued o raise safery consciousness campany-
wide. In recent vears, increased salery awareness has cut
fost workdays by 73 percent. In the past two years,
employess have lost oaly 16 workdays due te accidents.
well below average for companies Sprague’s size in the
energy industry.

“Hekimian abso sought 10 ensure a healthier work

envirenment. In November, the company conducred an

extensve aie quality survey i 1ts headquareers buildiog,
measuring carbon divxide, cartbon monoxide, relative
humidity and breathable partcutates, as well as airborne
funga., bactenal and ambient ancborne hydrocarbon
concentratiuns. Accessible components of the buitd-
ing’s heating, ventilanon and air-conditioning equipment
were evaluated as wel., The results readings all well
within scceptable health limits, Previously, two air qualicy
surveys were coniducted e Hekimans manofaceuring
plant. These tests also had highly satisfacrory results.
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i  Board of Directors

i ,
1 " .
l o CAMOME AxSUn JORSLH,
¢ far rght, with other
! ¢ members.of the Board of
{ i+ Directors dunng 3 breax
: i frem ther Jeceriber
i I meeting at Axel sohnson
: U headguarters in Stam-
! ¢ ford. From lett Anglers -
' Carlberg, Anpe Muicahy
iohn Mrlonald, Willam
Tarper, Goran Ennertely,
. Suzanne ate Lawrenze
Miigan and Paul Grat
2 Mot present ot the pnoio-
¢+ graph Wernor Anderson
: ; : Corporate Officers
Antonia Ax:son Johnson . Suzanne D. Jaffe
Chairman Managing Duector
Axel Johnson Inc. Hamilton & Company : ; Ansonia Ax:son J"}_‘Mﬁ”
Chairman New York, New Yark ' © Charman ok the Board
Axel Jonnson AB , ' f reric .
S ljh o, Sewed Joha C. McDonald ‘ - Lawrence D. Milligan
tockholm, Sweden : C e Chabrm
’ Founder and Presudeny ., - Miee Charman
, , . . ; - 4
* Vernon R. Anderson MBX Inc. o " Paul E. Graf
. Private wvestor La Quines. Calitornia : D Presidens and
Los Altos Halls, Californi , ‘ T T
: 4 ' Lawrence D. Milligan : : Uheet Execurive Otheer
l Anders G, Carlberg Vice Chanman : " Joseph E. Smorada
s : ‘. i - : : . e . o
! President Axel Johnson {nc. f © Senior Vice Presiden: and
i Axel ]uhnsw} International AB Awne M. Mudcahy ; C Cliet Fraancial Office:
Stockholm, Sweden Eecative Vice Presid : ;
; aecutive Vice President und : ' Karen L, Fraser
T P Seoctderie €a ek . : = L
" B Qoran Ennerfele President. Genera, Markets © Ve Presidens, Haman ‘:
reside ' Jperations : : ~ |
President and Operations 5  Resources |
Chief Executive Officer Xerox Corporauon : ! 4
1 Axel Johnson AB Stambord, Cunnecnicut v : . Signe 8. Gares
; . [ . Fiee Proct ¢ ;
; Stockholm, Sweden : Wil . M. T k o Vice Presiden: |
! illiamn 1. M. Turner, Jr ‘ + General Counsel and i
i Paul E. Graf ;nazr-man and ‘ ', " Corporate Secretary
i President and Chiet Executive Officer I |
Chief Executive Othcer Exsuitare Inc : o Charles Wi Seirz
. R : in Jirye anid € s |
Axel Johnson Inc. Montreal, Canada : ; Vive Prewdent and Contieder |
: o : :
?— ~ Charles E. Murphy :
; TR T o O Treasurer '
. Wayne L. Parker
- Director, Internal Audst
© Jobn C. Pascale
: ¢ Phrecror Tax
! T

i
o
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Parkson Corporation
2727 N.W. 62nd Street

Fort Lauderdale, Florida 33309-1771

Phone 954 974-6610
Fax 954 974-6182

www. patkson.com

G. Parks Souther. Presidear

ADS Corporation

ADS Environmental Services
Accusonic Technologes, {nc.

5025 Bradford Baulevard
Huntsville, Alabama 33803-1952
Phone 205 430-3366

Fax 209 430-6633
www.adsenv.com

Thomas H. Neel, President

Hekimian Laboracories, Inc,
15200 Omega Drive

Rockyille, Maryland 20850-3240 -
Phone 301 596-3600

Fax 301 590-3698
www.hekimian com

" Desmond . Witson 11, President

Larscom Incorporated

1845 McCandless Drive
Milpitas, Califernia 95035-8046
Phone 408 941-4000

Fax 408 956-0118
www.larscom.com

George M. Donohoe. Executive

Vice President and Acting CEQ

Sprague Encrgy Corp.
Two International Drive

Portsmouth, New Hampshire 03801-3771

Phone 603 431-1000
Fax 603 431-6371

www.chsprague.com

James M. Kantelis, President




#2 AXEL JOHNSON INC.

Axel Johnson Inc.

300 Arlancic Stree
Stamford, CT 06901-3530
203:326-5200
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3 MORE AMD MORE INDEPENDENT BASHL NE STATION OwWNEP DEERATORS ARE PUMPID LP ABLZUT

SPORAGUE. WHY™ HECAUSE WE HAVE EVERYTHING YOL NEFD "0 ADD MBRE SET wf anm 20 To v

To achieve botter performance from your gasofline station, try

The brands that matior ,
THERE ARE A LOT OF COMPANIES THAT CAN SELL YOU BRANDED

GASBOLINE. BT riSng CAN DELIVER ALL THE DTHER IKGREDIENTS

MECESSARY TOR YOUR SUBLESS. IT'S A FADT 1N ADDITON

TO OFFERING C7GE0. TEXACT Byl PriliPs 65, AnD BPRAGULE
BRAQD CASCUNES, WwE COMBINE OUR DNMATOMED RNESTLREES,
CAPITAL AND BULYING PONER WiTH AN EXTRAQRDINARY
CURMITMENT 7L PERDUNAL ATTENTION TU é&uw;}a YOy

ANT YOUR STATION Wi THE FORMULA FOR SUGCESS.

We hawve it all for vou

AT SPRAGUE, WE DAM PROVDE ANYTHING AN INDEFENDENT
TATION OWNER COULD NEED! FINANCING, BITZ AALYSIE

OPERATIGNS KNOW-ROW. PRTIMOTION AND MERCHALD SING

PROGRAME . EMPLOYEE TRANNG, AND. CF COURSE, THE BESY
POSSIBLE BRIDING. WITH &EARLY 13D YEARS iN THE BUBSINESS.
WE ALSE HAVE A STRONG NETWORK OF TERMINALS 12 AND

COwWN THE EASTERN SEABCQARD AND & TEAM WrD TRULY

UNDERSTAROS THE GASLGNE BUSINESS.




- ”Put our experience
% work for you.
o SPRAGU.E: WAS POUNQED |N IE'ID AS
THE BHARLES H SPRAGUE CDMF’ANY,

g .)103 A SUPPLIER =18 cum. AND WHALE o

: hx~) AN ECGNDM¥ HUNGRY ch ENEF!CSY. :
SPRAGuE HAS AGGRESSWEL.V eprND!:D. .
um:m rrs men. PRDGUREMENT, HANDLING. »

CAUTION L e AND DECIVERY EXPERTISE; AS WELL AS -

’ vlTB UNIDUE MARIT!ME HERITAGE Tb

! BEBDME GNE UF THE EAS?ERN
RSEg

SEABDARD 5 LEAD!NG nescunczs .
r-'t:n INBUSTRIAL, CUMMERC!AL. srﬁn.c;z
g m-:wrws AND TRANSPORTATIDN FUELS.

.;.%AND ' MATER!AL HANDLING EERVICES.

".._1"“,’.,, ST Tc rwo our HQW yau CAN 'ag ‘MDRE
S ,"/ . succzssrus. wITH EPRAEUE, cAl.L

TED XAVIER AT 1 BCID 305 1560.

*
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Spraguets»

CAaL, MBLGC 2250560
Twia INTERNAT:OMAL DRivE, Suewe 200
PORTSMOLTH, NH D3BO0I6809
WWW SDTaguERnEI Ty LOMm
&5 ANAXEL JUHBSON INC COMPANY
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MATERIAL HANDLING SERVIBES




CHAL FHOE THE MATERIAL HANDLING SEEM AL BTS AT SORASLUE witk YOUR BULY MATERAL
STORAGE ANG TRANSPORY REGUIREMENTS SN0 WE'Ly DREATE A SOLUTION THAT S

DESIGRED TA GET THE JO8 DONE AS SOST-EFOL.ENTLy 45 POUSSIBLE.

Sprague’s unequaled network of bulk storage facifities and deé
gives ws the power and energy to handle just abowut anything.

Stratogncally focated
facu:tnes are the backbone
START WITH 13 STRATEG CALLY LOCATED TERMINALS, ADC

STATE CF*"THE~ART (L iQUID ANG DRY BUOUR MATER AL

HANDUINDG FACHWITIES A'M;‘:: YL HAVE A MATERIAL RAKRDLING

INFRASTRUWCTURE pnmmrcwga O THE EASTERNY SEABOARD.
TOUR EXTEMSIVE r;ETWDR‘g AL;E}WS FOR THE SFFICIENT
HANDULING OF MILLIONS OF BARRELS OF PETROLEUM PRUDLTTS
AND MULLIG S L8 Tats L Luum AL omréx..;.r; MATERIAL
ALNUALLY FOR A DIvEFRSE ROBTYER IF SUTMEANRIFS L IMDLYE T

THROUGHDUT THE NORTHEAST,

Exper:ence and multi-faceted
capabitities are the dwfference
HANDLING ., STORING AND DELVERING & BROAD RANGE 27

PETROLEUNM PRODUCTS. COAL AND ALTERMATIVE FUELS DVER
LIDUID AND DRY BULK : THE COURSE OF A ~ISBTORY SPANNIING WELL OVER A SESV}"U_R{
PRODUCTS CURRENTLY HAS GIVEN SPRAGUE THE STRATESID ADVAWTAGE RESDJIRCES
BEING HANDLED: . ; v
AND EXPERIENDE MECESSARY TO BE NDUSTRY S InIhIE FON

asphalt CIVERSIFIED HATERIAL HAMD L FE.
aluminum hydrate '
bauxite

calcium éhloride
caustic soda ;
cement ) QRERATIONS, NOT TO SMENTION VERSATILITY WiTH SYSYEMS

caement clinker
china ciay ,

coal LIDWID ANDZ ORY BulLk SOMMDODTIES, AND THUE NTERMI DAL

gypsum ' ‘

iron oxide

methyl methacrylate monomer FRE GHT MANAGEMENT.
potroleum coke
salt

tallow

vegetable oil
wood chips

SPRAGLE CAMN PROVIUE 24 --QLR MATERIAL HANDLIND
DESIBGNED T2 ACSOMMIADATE 4 RANDE OF VESSE. S ZES,
CARPABILTIES PRAOV - DING SHIP TS BTORAGE T TRUCK ‘SHai

Trust your partners af‘Sprague

‘LET THE wATERAL HANDLING SPECIALISTI AT SPRAGLIE

) SCILVE YOUR MEXYT STORADRE SAND HANDUINMEG PRIELEM
FLUS A WIDE RANGE

OF PETROLEUM
PRODUCTS, INCLLDIRE:

FUOR MORE WNFURMATHIN, waut T-BOO-225%-1560.

- gasoline
#2 fuel
#4 oif
#6 oil
jat fuet
diesel fuel
kerosene
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Spraguebs

PuT miiR ENERGY T WwORk FOR v{.15.

Cate -BO0-225-1560
Twe InToRNATONAL Datve, Swewe 2230
FORTSMIurn. N DIBO-6809
W SPRAGUEENERGY QOM
F1ANAKEL JOHNSON SR COMPAcy






TODAY' 'S DIESFL FNGINEG REGQUARE TS HIGREST SRANE TIFSEL CUEL FOR
THEIR PARTICLLAR USE. DPRAGUE DELIVERS WiTh THE SBYMDTEST QUALITY

CONTROL PROGRAM N THE INDUSTRY.

When it comes to providing the right diesel fuel at the right pril

Sprague formulates premitiny

. _ diesal fuels for every aoplication

AT SPRAGUE. DUR CIESEL FUELS ARE FORMULATED TG
AZHIEVE MAXIMUM PERFORMANTGE. WE USE PERFIRMANIE-

BOOSTING ADDITIVES LKE SUF‘ERQDR DETERGENTS HO.LD

FILTER FLOW IMPROVERS, FUgL STABLIZERS, :‘E:‘,:ms&z::-a
AL BITORS, CUBRIZITY ...N!u‘k’-.\,...EQS: AND INDPFERZANTIL N SuF
SIESEL FuUELS. THESE ADDTIVES *HE;_»? REGUEE VEMTLE
MAINTERARLE DRE"S INCREASE POWER AND ECONDMY, AND
PMPROVE YEAR-ROUND DRWEABLITY  IF %613 ann ?:} THaY DUs
QUALITY t::rﬂécL FROOBR-AM, wHERE WE TEST Awd RETEGT
OUR FUELES AT NUMERGLS PONTS ALONG THE WAY, 18U DAN
! SEE HOW WE DAaN AESQ:&E YU THE SEST POSS.BLE DuaAlITY

CHESEL FUEL ON THE MARKET.

; The andustry leader
S . i has the resources your need

DuUR YEARS 5 “HE BUSINESE DivE UEB UNMERUSLLER REEDLRTES
OF ANOTHER SORY, AR TA,, Buy:NO POWER, AWND AN EXTENMSILVE

NETWORK TF O STRIGUT O TERMINALS ANKD STORAGE FADWUTIES

THE SPFRAGBUE ADVANTAGE ENSURES YU DET TwE BESTY

PROCOLT AT THE BESY PRILE, HWRAT S MUORE . (30K Nk st

DIVISION 13 KUN 8 & TEAY WHOSE EXRPERIENDE. RESOURCES
AND ENOWLEDRCGE QOF D ESEL AND ALl DiSTILLATE FUELES S |

UNSJRPASGED i THE iN’"“USTR":

i o e i,

i i

RS

On-Road Diesel Otf-Roac Diesel No.|

LOw SULFUR (.O5% Mart MR GaF ik CABDVE  D3I5% : L v
FREMIUMI SEASONALLY FORMULATED TE PROVIDE DIESEL Usm BLENTED rua SEMRERAL USE [N SoR .
POWER, JUBRICITY AND COLYU WEATHER DPERAB LITY MIET ARPRL AT LS.

WITH DETEHBENTS, STASWG ZERS, LLUBR.CyTy
ENHAKNCERS, CORRDSIOM INFIBITRRE. OISPERSANTS
AND SEASONAL COLD FLOW IMPRIOVERS



S Put Sprague’s expe
o L to work for you.

SPRAGUE WAS FDUNDED m

’ THE CHARLES e Sm:mcuz |
A SUPPLTER or-' c:aAL AND WI
'rc: AN ECONUMY HUNERY Fu

5 PRAGUE HAS AGGRESSIVELY

UPDN TS FUEL PRDCUREMENT.

) AND DELIVERY EXPERTISE. Al
' "‘. ws umqua MARITIME nemw
: azcuME DNE oF THE EASTI
SWOARD 5 LEAD!NG m:scn
FaRr INDUSTRIAL, commancu

. HEATING ANB TRANSFDRT}\T!
: AND MATER&AL HANDLING se:s

ch SPECJPICATIQNS AND PRI

| EN ALY DUR onesm, FUE.LS. c
Nu:nc BNAzza AT 1~ED|:!-225

Diosoel
de t 5% Maxi

BMUKE SPHELICATIONS






SPERAGUE KEFPS UTHITIES, INDUSTRIAL CUSTOMERS AMD DOAL DEALERS DRERATING
N THE BoADK By MANAGING EVERY ABPECT IF S04, SLPFLY . WE HANDLE S«QJRCM\E;’

TRANGPORTING, WEIGHING, TESTING,. ASK MANAGEMENT EVEN FINANDING.

The total souvrce for high-gquality, low sulfur coal won't jeave 'yo

Superior scourcing

SPRAGUE SURBLIES MiLL'ONS OF TOND OF COAL SRMNUALLY
FROM & WfC}E VARIETY OF SOURCES. DuR SRPPLUERS SPan

THE GLOBE FROM DOMESTIO MINES N VIRGINGA, KENTUORY

ARD FPEMNSYLVANA T KEY SUPPLIERS HALF WAY ACRDSS THE
WIRLD N INDOMNESIA ARG SGUTH AR R A T!vWS"C'G‘iER&EE
 PROVIDES YOu WiTH A SEALY SUPPLY AT COMPETITE
FHIGES, WHEN 1§ LIOMES 103 YULK E_N;n&% REQUIHEMENTS
SPRAGUE 38 THERE FOR Y1 FROM THE GOAL MINF &LL THE

CWAY T THE BLRNER T8

Supplfy chiair management

QOUR CONS/DERABLE . EAPERIENDCE N SUPBLY DHAlN MANAGEMERT
15 A5 wWiTac A OUR RRATICIENRGY IN BEOULRC NS, BPrRASDLE

SHIFE DIRELTUY FROM MINES TO SUSTOMERS vis DOELM

VESSEL. BARBE, RAIL AT TRUIN LEING WELL TRAINED
VETERAN GREWS. F vOULR STORAGE AND RECFIVING DARAR: TS
ARE LMITED., DLR DEER WATER TEQMiNALE‘z EMABLE W2 TO
OFFER YO CoONOMOaL STORASE ARRANGEMENT;. WE EVEN
OFFER ASH MANAGEMEN™ SERVICES THAT BVE&E‘:?:T THE

ENVIROMMENT ANDG SIMPOFY YOUR OPERATHING

Cuiality assurance every step ofk the way

QUALITY ADSURAMIL 1S THE atax_rs:w.t\c.ua”mrrsnamct
OUuR FIGHLYY QUALIFIRD FIELD PROFESSIONALS PROVIDE
QUALTY ASSURANDE THROUGH THE’ ENTIRE L0OA. DURPLy
CHAIN, FROM MINE 4.1 THE WAY T YDULHE PLART (OTAT DN,

STRICT SAMEJNG AND ANALYSIS ARE PART OF THE 4DVARNTED

- . ) ADTM METHOUES wE ST ZE TOINSLRE YOUR SDAL ~EETS
Bitumwminous Coal o :
YOUR STRICT SPELIFCAT QNS

Anthracite Coal |

Financing when you need 1t

Petroleum Coke SERAGUE'S POSITION i THE MARKETPLATE NOT ONLY MEANS é

BLURERILUR QAL TY 11 MEANS UNMATCHED RESDURCES AND

Tire Doarived Fuel CAPITAL. CLR STRENGTH ENABLES US TO FINANGE YOS

; INVENTORY FOR vOu. A BENEFIT YOU DAN TAKE Al THE WAax
Ash Manasgement
TO THE SBANK.




Put our expéri 'er”n':a'_’m
to. work for you. - , .
" - SPRAEUE WAS FOUNDED IN’ 187!‘3 ASs
T‘HE CHARLES H. SPRAGLIE CDMF’ANY. B
.S suapusn arF 'cnm_ AND WHALE r:m.
-TO AN- EL‘.DNBMY HUNERY rcm ENERGY.
SPRAGUE HAS AGBRESS!VEL\' l-:xPANDED

’ IJF'CJN ITS FUEL PRUCUREMENTL HANDLING;’

AND DSUVERY ExPERTlSE, AS WELL as -

ITS UNIIJL!E MAQIT!ME HERITAG& ™
BECQME DNE DF THE EASTERN
SEABDARD’S LéADING RESQURCEE .
% .
F'DR lNDUSTR!AL, CQMMERCIAL, SF’ACE
HEATINB AND TRANSPDQTAT!DN FUELS.

AND MATER!AL HANDLING SERVICESv

v TO . FIND auT 'ch v'uu caN pli‘r _
) ;:SPRAGLIE TO wenx AS voun TEJTAL
- enal RESGUR‘CE..CA&L 1-amo- 225 1560,

QG"ZLQ ﬁ\

/Y

\?tsa.



Spraguebs

FUT CUR ENERGY TO WORK FOR ¥

Cace i-BOD-22%-1860
TWE IMTERMNATIDNAL DRIVE, PORTSMOUTH, M+ DREDY 680G
W B FRAGUELNERG Y LM
#L ANAXELJOHNSON INC COMPANY ‘
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WHEN 1T COMES TO HOME WEATHNG THIL . PREMILM f)lf-"':r"{‘, FUEL, GABDOLINE, 0% KEROSENE

THE SFRALUE ADVANTAGE MEANS GUALITY, SERVIDE, PERSONNEL ARG PRICING THAT &

UNMATOHED e THE BUSINESE.

Sprague’s unparallefed resources and expeorience are just wha

‘Wholesale fuels with a difference

— et e S e g i e

SPRAGUE /§ THE NORTHEAST REGON'S LEADMNG RESOUNCE
FOR WHILESALE PUELS THAT INCLUDE HIIME HEAT MG O

PREMIUM CIETEL Fube., DADDLING, AND REROSESE. By o

AND OPERATING QR Wiy, EXVENSVE NETWERIK OF STRATES DALY
LODATEL TERMHIALS FROM MAINE TO THRE M O-ATULANTE . &E
CAN GUARANTEE & LEVEL NE DUALITY ANT SURPLY AVAILASEL ITY

LIFE ND DTHER WHISLESALE BUPPLIER (v THE MARKET

Programs and paople that go even further

O PROGRAMS AND PEOFLE ALST GO FURTHER T »ELP BRIOPEL
YOLWR BUSINEES . TRHERE & DLUR BREMIUM DMESEL PREGRARM

WHIDH ASSURES YD A QUALITY PRUODUCT YZARRE WD WE

ALST TFFER A VARIETY QF CUSTOMER SLERORT PRIOGRAMS
CESIGNED TO HELP "Ouw WITH TECHMNICAL SUPRORT AnD
MARKETING. WE WATO~ DUT FOR YOUR PROFITABILTY W TH THE
MOST EXTERSIVE PRICNG PROBRAMS 1N THRE BUSINESS HuT
MOSY IMPLURTANTLY. SPRAGLE PROFESSIONALS &RE STATIONED

i EVERY MALER MARKET WHERE WwE Cuib sl Ve Sl il 14

BIVE YOu ANSWERS swimEn AND WHERE YU NEEO THE W
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CUBTOM BLENDED TD YOUR SULFUR SPECIF CATIONSG, ~0 NATURAL 345, WE DEUVER

WHATEVER YU PRDCESS DR MANUFACTURE <04 CaN COUNT ON SPRAGUE TO ~a B TeE

RESIQUAL AND DISTILLATE FUELS TO MEET vOUR NEEDS VHEDM 2, 4. % AND & DS

The industrial fuels 1o power your plant or factory. The progra

[

Industrial fuels

AS THE REGION 3 LARBEST OISTRIBUTOR OF iMDLSTRIAL
FUELS, oW H BSEVEN STRATEOIS DE.?.P WATE N PL}R? LatAaiitane.
YOU CAN COUNT ON SERAGUE TO DELIVER A WIDE RANGE ©OF
PREDUCTS 4 AN ENVIRDNIAENTALLY RESPONS BLE waY. TO
ACCOMMODATE vOuR NELDES, WE BLEND Dbﬁ‘ REGIDUAL TILS
TO A RANGE OF 3% T8 3 D%ksuu‘ku:& SPECIFICATIONS. A8
FORr NATUQAL GAS, WE KEEP 'Y FLOWING FR‘{}M 2*:5 EHOTRIBLITION
POINTS v SEVEN STATER MVER 1’5 INTERSTATE PP DLInMES.
AND THARKS TO CUR SUPERS BAS RISK Myarw#semamr
SKILLS., YOU RE ALWAYS ASSURED CDMPETITIVE PRICEI AND

SURER.OR SERVIDE W Tk BPQAEU64

The Sprague Advantage"

DUR FUEL D'STRIBUTION NETWORK PROVIDES YOU W.TH 4 -
CEBREE OF 'FLEX{B~QIT’¥, SF"?F\GJE CAN HELP ‘\*"%NA?&E YL GR
ENERGY REGLIREMENTS DFFERNG A VARIETY. OF PAYMENT
METHEDS AND PROV/DING THE OPTION TO SWITGR FROM D
TC BAS WHEN MARKET CONDITIONS CHANGE MORESWER. WE
OFFER A HOST OF OTHER ADVANTAGES SLUH AS A BTU OSTION
PRUGRAM, LABTUMCED SERGILE CUNIHACTS, AND FIHM AND
SWING NATURAL BAS SERVICES OULR PRODUD™S AND se‘:;ewcéa

ARE BACKED By TrE MOST EXPERIENCED PROFESSIONALS AR

“BACK OFFICE" CAPSRILITIES 1IN THE HDLSTRY.




SRR _ g Put our expenence
P RS ta work foryou..'

oo T SPRAGUE wn.s FOUNDED IN 18‘70 As
THE CHAm.Es H, SpnAmJe CDMPANY,
. Fes . ‘. '\

-y A supm.rt-:a ofF com. AND WHALE. l:m.
: . — o 'rn AN z-:t:cmumv HUNSRY r-'cm ENERGY,
, A L S Spnmaug. Has AGGRESSlVELY EXPANDED

UPDN TS F'UEL PRDDUREMENT. HANDuNG.' '

i ' L AN ozuvanv EXPERTISE. As wELL As
B DN :rs ummué MARITIME HER’ITAGE e
) - oz T BEEIME ONE arF THE.&STERN :
) e Vo Co 5EABDARD s LEADING RESOURCES
. . . % :
: A , _ rcm waus‘rnml.,,nnmmencmu., sPACE

s 4 ' L HEA‘!‘ING AND TRANSF!QRTATIC!N F‘UELS,

L e o t AND MATERIAL HANDLQNG senvuces..

: .- ) i ‘ \.- ] . o .l .-

N e e e Fc:n THE NAMe. or THE SPRAGUE _
R Lo e napnessu'm'rwz NEAREST YOU. cm.x.
i ) e Ll e o FRANK QAY AT 'l BDB 225 1560. ‘
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SPRAGLE'S STRATESIDALLY LEOCATED OEERWATIR TEAM HALSD, SUPPOATED OV SUS LxTONDE D

NETWORK. ARE STAFFED BY EXPERIENCED ENERSY AND MATERAL HANDLING PROFESSUTSNALE  TwE

-

AND DISTRIAUTE MILLICNS OF BARGFLE OF FUFL FADM YPAR, AS WEi1 AD ML DINSG - OIF "2KE DF

Strategically located terminals aflong t’he, Eastorrn Seaboard.
This network is the backbone of Sprague’s commitment to enel

B serasue Ownen/OreraTen

A ExcransE/THRDUGHPUT

* CASOLINE
5:1 COMMERDIAL FUELS
* INOUSTRIAL FUELS

* MATERIAL ~ANDLING

OSWEGD %% \

ﬂ/‘

ALBANY :ﬁz:‘ﬁ:/

T puponT it A

ALLENTOWN 'lﬁ:\A

A

F ALTOONA
/#




E CHANGE/THROUGHPUT®

B E TERMIMALS REGEIVE ., SILIRE,

LKLY ARG DRY dULK MATERIAL

boy and material handiing.

e B b e - 3 A

~ " BUCKSPORTH*
T SEARSPORT)K.

SOUTH PORTLAND¥I ¥
| NEWINGTONK Kk
| ;x/i:*mr:z'rsm DUTHL %X
e EVERETTS
- ‘: e QUIND Y 3K

‘.,., B PRINGFIELDS?

FROVIDENCEL ¥k
HARTFURDL?
‘PORTLANDY
NeEW HAVENLT

CHRIDGEPORTILY

ER BAYM:
FORDYT
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 COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION
P.O. BOX 3265, HARRISBURG, PA 17105-3265

| | U@Umm& ,4) JA5esE

Contents of Natural Gas Supplier
(NGS) License Application Package

RECEIVED

| NOV 19 1999
Introduction.

| L PAPUBLIC uTiLITY
License Application. SECRETARY'S ggg‘ggsm

Tax Certification Statement (Appendix A).
Sample Disclosure Statement (Appendix B).

Sample Form of Notice (Appendix C)».

Chapter 56 - Standards and Billing Practices for Residential
Utility Service. Available from Fry Communications

(717) 766-0211 ext. 339. |
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.MMONWEALTH OF PENN’SYLVA
PENNSYLVANIA PUBLIC UTILITY COMMISSION -
P. 0. BOX 3265, HARRISBURG PA 17105-3265
. IN.-REPLY PLEASE
REFER TO DUR FILE

Secretaty
7AT7727777

November 24, 1899
A-125055

THOMAS F WITHKA

VICE PRESIDENT NATURAL GAS MARKETING
SPRAGUE ENERGY CORP '

TWO INTE RNATIONAL DRIVE

SUITE 200

PORTSMOUTH NH 03801

Dear Mr ‘Withka:

The Application and $350.00 filing fee of Sprague Energy Corp., filed in th|s Office on
November 19, 1989, for approval to supply Natural Gas Services as a Broker/Marketer and
Aggregator engaged in the business of supplying natural gas is hereby acknowledged.

Pursuant to the Commission's Final Order, entered July 16, 1999, at M-00991249F0002,
all entities wishing to engage in the business of a natural gas supplier must hold a license
issued by the Commission, in order to provide services starting November 1, 1999.

The application will receive the attention of the Commission, and you will be advised of
any further necessary procedure

Sincerely,

&m’ﬁ»ﬂg

James J. McNulty
Secretary

| JIMwas

JOCUMEN; ~ DOCKETED
FOLDER NOV 24 1999



DATE:

SUBJECT:

TO:

FROM:

COMMONWEALTH OF PENNSYLVANIA

November 24, 1999
A-125035
Bureau of Fixed Utility Services

James J. McNulty, Secretary _A-/

Attached js a copy of the Application of Sprague Energy
Corp., for a license to supply Natural Gas Services as a
Broker/Marketer and Aggregator engaged in the business of
supplying natural gas. . '

This matter is assigned to your Bureau for appropria_te ‘

action.
Attachment
ce LAW
BCS
CMU
OTS
CEEP

was -

DOCKETED
JOCUMENT MOV 241099
SOLDER - |




PENNSYLVANIA PUBLIC UTILITY COMMISSION
RECEIPT

Th‘e addressee named here has baid the PA P.U.C. for the following bill:

| | | CDATE  11/30/99
SPRAGUE ENERGY CORP | RECEIPT# 196434
2 INTERNATIONAL DR STE 200
PORTSMOUTH NH 03801
IN RE: Application fees for SPRAGUE ENERGY CORP
Docket Number A-1250585........cocor i $350.00
REVENUE ACCOUNT: 001780-017601-102
CHECK NUMBER: 091384

CHECK AMOUNT:  $350.00 C. Joseph Meisinger
{for Department of Revenue)

DOCUMENT
FOLDER




VETAL e

KeCEIVED

Janvary 13, 2000

James J. McNulty, Secretary

PO Box 3265 | | SV

Harnisburg, PA 17105-3265 o JAN 13 000

Re; Natural Gas Supply Application : 5K BUBLIC UTILITY COMMISSIC.
Application No. A-125055 g&cgd A;:d @ Bj}‘ ’f; \

Dear Mr. MeNulty

The following information 1s being submitted in an effort to fully complete Sprague Energy
Corporation's appheation to become o hicensed natural gas supplier in thc Commonwealth of

- Pennsylvania.

Per Ed Rodrock, the following sections are mwmplete and the mformahori attached 1s needed to
fully complete the application.

Section 5: Arucle of Incorporation.
Section 5: Chief Officers” professional resumes. ' D 0 c K ET E D

Section 13: Proof of Service staement. FEB 11 2000

Sectien 15: Compliance Statement. : D O C U MEN T
Section 18: Operations department — professional resumes. F O L D E N

if additional nformation 18 needed or 1f there are any questions pertaining to Sprague Energy
Corporation’s application, please cull me at (603) 430-5338.

Aftfidavit: Al three need to be submitted.

Sucerely,

Michelle Gerbino

‘Natural Gas Adminstration

sprague TWE INTERNATIONAL DRIVE. SWTE 200, PORTEMOUTH, K D3B0W6B0Y TEL: 603-431M000 Fax: 603-430-5320

Wy

£ ANAXEL JOHNSON INC COMPANY



. State Of Delaware ‘ | PAGE 1
Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP WHICH MERGES:

"SPRAGUE ENERGY CORP.Y, A DELAWARE CORPORATION,

-

WITH AND INTO "S&S~HA§TWELL &, CO., INC." UNDER THE NAME OF

"SPRAGUE ENERGY CORP.", A CORPORATION ORGANIZED AND EXISTING

> . . .
1" (u oy \:u )\

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN TQIS OFF;CE QﬁEMS;gTEENTH DAY OF DECEMBER, A.D. 18393, AT

11:30 O'CLOCK A.M, P :
{ Fed NES ﬂ/'«. 4“”\ ' .
7 l; ‘ o ir ma e ’, = ’
n";
§ F g \, * \ T
i FrEaE N s - ~
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“Edward J. Ereel, Secrefary of State

2140249 8100M ~ AUTHENTICATION: 7375763

' DATE:
950011185 : ‘ , , 01-17-95



SPRAGUE ENERGY CORD.

CFFICERS (603) 431-1000
James M. Kantelis President /CEC 2 International Dr., Suite #200

Portsmouth, NH D3801

Charles T. Hoepper C.F.O. Z International Dr., Sulte {200
Portsmouth, NH 03801

Thomas M. Hunton Sr. V.P. Marketing 2 international Dr., Suite #200
Portsmouth, NH-038C1

CThomas F. Flaherty  Vice-Pres. 2 International Dr., Suite #200
‘ Portsmouth, NH 03841

Thomas F. Withka Vige-Pres. 2 International Dr., Suite 200
Portsmouth, NH 63801

Robert K. Blanchard  vicve-Pres. 2 Interrational Dr., Saite #200
' Portswouth, MNH 03801

John W. Moore Controller 2 international Dx., Suite $#200
Portswouth, NH 03801

DIRECTORS
Lawrence O, Milligan c/o Axel Johnson Inc, 300 Atlantic St, Stamford CT 06901
Josgph F. Smoerada «/o Axel Johnson Inc, 300 Arlantiz St, Stamford CT 089C1

' sprague Twil INTERNOYIONAL DRive, SWTE 205, PORTSEMOUTEH, NH I3801-6809 Ter: 603-431-1000 Fax: &03-4200-5320
. K ‘ 2 AN AXELJOHNSON INCTOMPANY




Biography

James M. Kantelis, President and Chief Executive Officer

Mr. Kantelis began a 14-year career with British Petroleum PLC (BP) in Cleveland,
Ohio, London, England and Brussels, Belgium in 1981, During that time, he held
various positions in management, operations, planning, new business development and
supply and distribution. During his tenure with BP, he also acted as a loaned executive
to the National Petroleum Council in Washington, DC,

In 1995, Mr. Kantelis accepted the position of Vice President of Pianning and
Development with Amerada Hess Corporation in New York, and, one year later, he
moved to Houston, Texas to serve as Vice Presxdent and Associate Managmg Director
for Bechte! Enterprises Corporation.

In October of 1997, Mr. Kantehs became President & CEQ of Sprague Energy Corp., 2

wholly owned subsidiary of Axel Johnson Inc. of Stamford, Connecticut. Mr. Kantelis is
responsible for all day-to-day operations of the Company.

Thomas M. Hunton, Senior Vice President-Energy

Mr. Hunton has 19 years of senior management experience in the petroleum refining
and petrochemical industries. He began his 15-year career with Fina, Inc. in June of
1977 as a group leader for their Process Engineering Department. During his term with
Fina, Inc. he worked as supply coordinator, marketing manager and general manager of
the supply coordination and economics department as well as styrenics and branded
wholesale marketing department. '

~In 1992, Mr, Hunton accepted the position of Senior Vice President of Product
- Marketing for Phibro Energy USA. He served a four-year term in this position before

moving to the Senior Vice President of Strategic Planning and Business Development
pas*hon

[n Aprit of 1998, Mr. Hunton accepted the position of Senio'r Vice Presideht~Energy for
Sprague Energy Corp. and is responsible for the day-to-day management of the
Supply, Commercial, Industrial, Wholesale and Branded Gas departments.




Charles T. Hoepper
Vice President and CFO of Sprague

Mr. Hoepper joined Sprague in March of ‘98 and has had a many*faceted
financial background spanning 20 years.

His dtverszﬁed financial experiences include USFI of Piscataway, NJ,
Suburban Propane Partners LP, MCI, Continental Group, Ermst & Young
and Merrili Lynch.

Between 1971 and 1975 he served as a Lieutenant in the US Navy aboard
the USS Apache and the USS Paul Revere out of San Diego. In 1978 he
received his MBA at St. John’s University.

Mr. Hoepper, his wife, and 2 children reside in Hampton, NH.




Thomas F. 'Flaher*ry
Vice President - Industrial Marketing

~ "Mr. Flaherty has 22 years of experience in the energy marketing business.
He worked for 6 years with Eastern Associated Coal Corp. in Pittsburgh,
beginning in 1977, marketing coal from Eastern’'s Central Appalachian ceal
mines to utility and industrial accounts in the eastern U S. During his term
with Eastern he sold coal into all of the major eastern markets, and led the

- introduction of coal production from newly developed coal mines to electric
utility accounts. |

Mr. Flaherty's tenure with Sprague Energy Corp. in Portsmouth, N H began

in 1983. He initially served as Coal Sales Manager at Sprague, where he led
Sprague's reentry into the coal marketing business in New England. In 1990
he was promoted to Vice President - Coal Marketing, and in 1998 served as
Vice President - Commercial Marketing. He is currently Vice President -
Industrial Marketing, where he is responsible for the day to day |
management of coal, residual fuel oil and natural gas sales to Sprague’s

industrial customers.
L3




John W, Moore, Controller

Mr. Moore has 17 years experience as a Public Accountant in the natural gas industry.
He joined Sprague Encrgy Corporation in 1998 with prior employmem at Basis
Petroleum.

Mr. Moore holds a BBA from the Texas Tech University. He is a Certified Public
Accountant and a member of (he American Institute of Certified Public Accounts.

‘Robert K. Blanchard, Vice President, Terminal Operations and Marketing

Now in his twelfth year with Sprague Energy Corporation, Robert K. Blanchard currently
serves as Viee President of Terminal Operations and Marketing. He 1s responsible for all
the facets of terminal activities, including engineening, marketing, strategic planning and
day-to-day operations such as personnel and budgeting.

Prior to joining Sprague, Blanchard served as QOutage Coordinator at Maine Yankee
Atomic Power Company, planning and scheduling maintenance outage work.

- Mr. Blanchard holds a BS degree in Mechamcal Engineering from the University of
Maine and a MBA from the University of New Hampshire.

Thomas F. Withka, Vice President Natural Gas Marketing

Mr. Withka has 30 years of executive experience with natural gas supply and marketing.
During this term he has been Vice President of Rates Supply Marketing for
Elizabethtown Gas Company of New Jersey and President of three KCS Energy
Operating Companies focusing on natural gas sales and consulting. He has acted as the
Vice President of Natural Gas Marketing for Sprague Energy Corp. in Portsmouth, NH
for the last three years.

Mr. Withka holds a BS degree from Villanova University and a MBA from Rutgers
University.

Mr. Withka is a member of a number of associations including the American Gas
~ Association, the New England Gas Association, and the Interstate Pipeline Association.



1%,

PROOF OF SERVICE OF APPLICATION

I hereby certify that I served a true copy of application to offer, render, furnish, or supply
natural gas supply services to the public in the Commonwealth of Pennsylvania upon the
entities hsted: NUI Valley Cities Gas, National Fuel Gas Distribution Corp., The Peoples
Natural Gas Co., UG], Equitable Gas Company, Carnegie Natural Gas Co., Columbia
Gas of Py, Inc. ' ~

1 A

Thomas F. Withka
Vice President, Natural Gas Marketing
Sprague Energy Corporation
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TAXATION: Complete the TAX CERTIFICATION STATEMENT. attached as Appendix A {o this application.

COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all
proceedings, by name, subject and cilation, dealing with business operations, in the last five (5) years,
whether before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a
prececessor of either, or a person identified herein has been a defendant or a respondent. Pravide a
statement as to the resolution or present status of any such proceedings. ‘

Nelther the applicant, nor any of the persons identified in the Apphcatmn have been convicted of a
crime involving fraud or similar activity.

STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIBDING SERVICE AND
CONSUMER EDUCATION: All services should be priced in clearly slated terms to the extent possible.
Common definitions should be used. All consumer contracts or sales agreements should be written in plain
language with any exclusions, exceptions, add-ons, package offers, Imited time offers or other deadiines
prorminently communicaled. Penalties and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Comiplaints: Provide the name, title, address, telephone number and
EAX number of the person and an alternate person responsible for addressing customer complaints,
These persons will ordinarily be the Initial poini(s) of contact for resolving compiaints filed with Applicant,
the Distribution Company, the Pennsylvania Public Utility Commission or ather agencies. See Attached,

b. Provide a copy of all stundard forms or contracts that youvuse, or propose to use, {or service provided to
residentigl customers, See Attached ,

¢. if proposing to serve Residential and/or Small Commercial customers, provide a disclosure statement. A
sample disclosure statement is provided as Appendix B to this Application,

NJA ‘

FINANCIAL FITNESS:

A - Applicant shall provide sufficient information to demonstrate financial filness commensurate with the
service proposed to be provided. Examples of such information which may be submiitted include the
foliowing:

+ - Agctual {or proposed) organizational structure including parent, affiliated or subsidiary companies.

«  Published parent company financial and credit information.

» Applicant’s balance sheet and income statement for the most recent fiscal year. Published financial
informatiort such as 10K's and 10Q's may be provided, if available. ~

« 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 or other independent financial service reports.
See Attached.

« Adesenption 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.

o Audited financial statements

¢ Such-other information that demonstrates Akpplicant‘s financial fitness.
Sea enclosed Sprague folder.

Noqura? Gas Sapphir License Applitation 7
Fa PUL Docutnert & 39344



QOperations Department

Brian Weego

Manager, Gas Supply Operahons ‘
Sprague

Two Intamatmnal Drive, Suite 200
Portsmouth, NH 03801-6809

(603) 430-5347

(603) 430-5320 Fax

Thomas . Withka

Supervisor, Gas Operations
Sprague

T wo International Drive, Suite 200
Portsmouth, NH 03801-6809

(603) 430-5345

(603) 430-5320 Fax

Stacy Burrus
Transportation/ Exchange Adrministrator
Sprague

Two International Drive, Suite 200

Portsmouth, NH 03801-6809
(603) 430-7240
(603) 430-5320 Fax

Hector Miranda

Transportation/ Exchange Administrator
Sprague

Two International Drive, Suite 200
Portsmouth, NH 03801-6809

(603) 430-7240

(603) 430-5320 Fax



OPERATIONS

Brian Weepo, Manager of Gas Supply Operations

Mr. Weego has 13 vears experience in the natural gas industry. Durning this time he held
various positions in gas supply planning and operations, trading, and industrial, utility,
electric and cogen market development. In 1999, Mr. Weego accepted a position at
Sprague Energy Corp. and is responsible for the day to day management of risk
management, supply and operations.

‘Mr. Weego holds a BS degree in Business Management from Lesley C‘oilegé.

Thomas P. Withka, Supervisor Gas Operations

Mr. Withka has 10 years experience in the natural gas industry. He was previously the
Operations Supervisor at KCS Energy Management Services responsible for managing
natural gas supplies for numerous cogeneration facilities. In 1998, he Joined Sprague
Energy Corporation as a Supemsor of Gas Operations.

Mr. Withka holds a BS degree in Business Admm;straixon from the Villanova University.

Stacy Burrus, Transportation and Exchange Administration

Mrs. Burrus has three years experience in the natural gas industry. She first accepted a
‘position with Sprague Energy Corp. as the Sales Coordmator and has since transitioned to
a Transportation and Exchange Administrator.

- Mrs. Burrus holds a BS degree in Business Admuustration from Bentley College.

- Hector Miranda, Transportation and Exchange Administration

M. Miranda has 6 years experience in the natural gas industry. During this time he has
acted as a Gas Supply Analyst for Colonial Gas Company, a Gas volume Analyst for
Sempra Energy Trading and, in 1999, excepted a position as a Transportation and
Exchange Admumstrator for Sprague Energy Corporation.

Mr. Miranda holds a BS/BA degree in Finance from the University of Massachusetts.




¢ AFFIDAVIT @ |

State of NEW HAMPSHIRE:

ss.
County 6f ROCKINGHAM:
THOMAS F. WITHKA, Affiant, being duly [ss)vom/afﬂrmed} accordkng to 1aw, deposes and says that;
He is the VICE PRESIDENT, NATURAL GAS MARKETING of SPRAGUE ENERGY CORPORATION;
That he is authonzed to and does make this affidavit for said Applicant,

That the Appheant herein SPRAGUE ENERGY CORPORATION has the burden of producing mfcrmation and
supporting documentation demonstrating its jechnical and financial fitness o be licensed as a nowrsl gos suppher
pursuant to 66 Pa. C S §2208(c)(1).

That the Applicant herein SPRAGUE ENERGY CORPORATION has arswered the questons on the appheation

- correctly, wuthfully, and completely and provided supporting docamentanon as required.

‘That the Applicant hetein SPRAGUE ENERGY CORPORATION acknowledges that it is under a duty 1o update
information provided m answer to questions on this applicauon and contained in supporting dotuments.

That the Applicant herein SPRAGUE ENERGY CORPORATION acknowledges that it i undu: 2 duty to
suppiement information provided i answer to questions on this apphication and tontained 11y supporting docuruerts as
requested by the Commission,

‘That the facts above set forth are tue and correct 1o the best of husther knowledge, wformation, and belief, and that
hefshe expects said Applicant to be able to prove the same at hearing,

/2 %//7/"

Ssgrxature of Affiant

Sworn and subscribed before me this 1,5‘&3 day of _. YOG %i» 2000.

Srgnature of officrar admxmstermg oath

My commission expires &1 )W

O neaturil Ges Sudphier Ligense Applicauos 13
FA PUL Documptist ¥ 139340 -




. AFFIDAVIT . |

Stateof NEW HAMPSHIRE:

88,
County of ROCKINGHAM:

- THOMAS F. WITHKA, Affiant, being duly {sworn/affirmed] according to law, deposes and says that:

He is the VICE PRESIDENT, NATURAL GAS MARKETING of SPRAGUE ENERGY CORPORATION,

That he is authorized to and does make this affidavit for said Applicant,

That SPRAGUE ENERGY CORPORATION, the Applicant herein, acknowledges that SPRAGUE ENERGY
CORPORATION may have obligavons pursuant to this Application consistent with the Public Utility Code of the
Commonweslth of Pennsylvania, Title 66 of the Pennsylvania Consolidated Statutes, or with other applicable statutes
ot regulations including Emergency Orders which may be issued verbally or in writing duning any emergency situations
that may unexpectedly develop from time o time ip the course of doing business in Pennsylvaniz.

That SPRAGUE ENERGY CORPORATION, the Applicant herein, asserts that it possesses the requisite technical,
managerial, and finuncial fitness to render natural pas supply service within the Commonwealth of Penmsylvania and
that the Applicant will sbide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Unlity Commission.

That SPRAGUE ENERGY CORPORATION, the Applicant herein, certifies to the Commission that it 1s subject to,
will pay, and in the past has paid, the full amount of taxes tmpuosed by Articles 11 and X1 of the Act of March 4, 1971
(P L. 6, No 2 j, 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, shall be cause for
the Coramission to revoke the license of the Applicant. The Applicant acknuwledges that it shail report to the
Commisston its yurisdictional natural gas sales for ulumate consumption, for the previous vear or as otherwise required
by the Comunmission. The Apphicant also acknowledges that it 15 subject t 66 PJ C.5. §506 (relating to the inspection
of f‘acxlmes and records). :

Applicant, by filing of this applicauion waives confidentiality with respect to 1ts state tax nformation in the possession
of the Department of Revenue, regardless of the source of the information. and shall consent o the Department of
Revenue providing that information to the Pennsylvama Public Utility Comrmission

That SPRAGUE ENERGY CORPORATION, the Applicant herein, acknowledges that it has a statutary obligation to
epnforim with 66 Pa. C.8. §506, and the standards and billing practives of 52 PA Code Chapter 36,

Neturnt Gay Suppiet Licenae Applcanion 10
BA PUC Document #135146




‘That the Applicant agrees to provide all consumer education matersals and information n a timely manner as requested

by the Commussion’s Office of Communications or other Commission bureczus.  Materials and information requested
may be analyzed by the Conunission to meet obligations under applivable sections of the law,

That the facts above set forth are true and correct to the best of hus knowledge, information, and belief,

.. 217

ngnature of Affiant

Sworn and subscribed before me this [@fm day of _ ;QﬁUQ( *;/ , 2000.

ngrature of official admmlstermg oath

My commission expires _ PFU\QJ , (O) &O@

Nanuwal Gy Seppier Licgmid Applicstion i
P RUC Docareny € 59146




| 9 arrioaviT @

Slate of NEW HAMPSHIRE:
: 5s

County of ROCKINGHAM:

THOMAS F. WlTHKA, Affiant, being duly [swom/afﬁrmedl according o law, deposes and says that:

He is the VICE PRESIDENT, NATURAL GAS MARKETING of SPRAGUE ENERGY CGRPORAT’IDN;
That he is authonzed to and does make this affidavit for said Applicant,

That &PRA(.UE, ENERGY CORPORATION, the Applicant herein ceruﬁes that 1t has caused the notice of the filing of
application to be published i the following newspapers on .
JANUARY 11,2000: ERIE DAILY TIMES
JANUARY 12,2000: PATRIOT-NEWS
WILLIAMSPORT SUN GAZETTE
JANUARY 13, 2000; PHILADELPHIA INQUIRER
PITTSBURGH POST-GAZETTE
SCRANTON TIMES

A copy of the notice as it appeared in each of the above newspapers .s attached. Noted on each copy s the newspaper
section {name, sumber or letter), if applicable, and the page number on which the notice appeared.

That SPRAGUE ENERGY CORPORATION, the Applicant will submit to the Commission the proof of publication
from each newspaper in which notice of the application filing was published as soon as 1t is available.

That the facts above set forth are true and correct to the best cxf histher knowledge, mf'onmnon. and belief, and that
he/she expects said Applicant to be able to-prove the same at hearing,

ngnature of Aff“ ant

Sworn and subscribed before me this \ 5 l t Vday of Sgg NG # , 2000.
ol Humbodian

Signature of official administering oath

My commission expires P{\JQ (o . (:)OQQ
; \J T X

Nateral Gus Sapphier Licerne Applicttioa : 12
FA PUHC Document 8 136346 -
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Pennsylvania
Publlc Utllity Commiasion
S : Notlcs
Appilication of Sprague Energy Corp for approval to Of-
ter, Rander, Furnish Natural Gas Supply Services as a
Marketer/Broker or Aggregator Engaged In The Busi-
ness of Supplying Natural Gas Services, To the Pubtic in
the Commonwealth of Pennsylvania Dockett No.
A125055. , : )
in November 1999 Sprague Energy flled an application
with the Pennsylvania Public Utllity Commission (“PUC""

for a license to provide natural gas supply services as (1)

a broker/marketer of natural gas, and (2) an aggregator
engaged in the business of providing natural gas supply
services. Sprague Energy proposes to sell natural gas
and related services throughout ail of Pennsylvania un-
der the provisions of the new Natural Gas Choice and
Compsetition Act. ;

The PUC may conslder this application without a hearing.

Protests directed to the technical or financlal flithess of

Sprague Energy may be filed within 15 days of the date of
this notice with the Office of the Secretary, Pennsylvania

- Public Utlilty Commilgsion, P.O. Box 3265, MHarrisburg,

PA 17105-3285. You should send acopy ofany protest to
Sprague Energy Corp. Please include the PUC's "‘docket
number’’ onany correspondence, which Is A-125055
~ Sprague Energy Corp.
200 Internationa! DOrive, Sulte 200
Portsmouth, NH 03801
(603)431-4000
~ (603)430-53201ax
Attention: Thomas F. Withka
Vice Presldent, Natural Gas/Marketing

’F&ﬂ' }éﬁf 16//"77/
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A try to get to the United States. The INS estimates

o

01713700

15:14 w570 J@pods SUN-GAZETTE
” telling.from the outSida which of the boxes might
. old people.

“There’s certainly a growing sophistication op
the parc of smugglers,” said David Bachman,
chairman of the Usiversity of Washington's Chi.
na studies program. “I would expect that for each
container caught, there muyst be some multiple
that are getting through.*

Hong Kong officials have vowed to erack dewn
on human smugeling. Some speculate that rival
smugeling gangs have beeg anonymously tipping
off autherities, urying to drive each ather oyt of
business, ;

Despite the arrests and recent deaths, human
smuggling is expected tg continue as Chinese
ams of financial or political freedom

United States in 1996,
Doctors Declare
Pinochet Unfit

LONDON (AP) Doctors ruled that Gen,

gusto Pinochet was unfit to stang trial on h
rights abuse charges, the government ango

Tuesday, opening the possibility that the foréner
Chilean dictator could win his battle 3 gaingt ex.

 tradition to Spain, '
& Home Office said the four-memben myed-

ical team whe examiped Pmochet on fay,

trial, “and
expected.”
They did not immediarely make gvs
tails on why he was considered unfi
- Sunday Times reported in London last
that the doctors had found Pinochet

lable de-
But The
weekend
was suffer-

ing from a viral infection, disbetes, hegrt disease
and the effecta of two mild strokes. His diahetes
reportedly has cauged a logg of densgtion in his
hands and feet, 4 ‘

‘The decigion could halt efforts to 4ry Pinochet
in- connection with the disappearances and
killings of thousands of Chileaps duking his 17-

year rule there. . , .
He could be released on humanitariag

grounds. ;
.. The statement also sajd Home Sedretary Jack
Straw felt thar he should not extradite Pinochet
to Spain until heanng arguments fron parties to
the cage,

The news wasg greeted with protest and sup-
port in Chile.

“This is & tremendons frustration and sokxrow.
A wonderful legal process has been frustra
sald Mireya Gareia, vice president of the org
zation. ,

-~ "We believe that although Pinochet is indeed
very old and hag problems, he wag in shape o
stand trial*

.
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DOCUMENT
January 21,2000 FOLDER |

Re: Natural Gas Supply Application
Application No. A-125055

Please {ind aftached a revised Proof of Service of Application and Proots of Publication from The
Philadelphia Inquirer, The Williamsport Sun Gazetie, and The Sunday Patniot News.

H thete are any questions, please call me at (603) 430-5338.

Sincerely,

Michelle Gerbino
Natural Gas Administration

spr RGP 1v.0 inteanariona, DRve Sure 200, PoRTSMDUTH, Nk 038016309 Tew 603431000 Fax: 603-430-5320
£ ANAXELKHNSUN INC COMPANY




PROOF OF SERVICE OF APPLICATION

1 hereby certify that I served a true copy of application to offer, render, furnish, or supply
natural gas supply scrvices to the public in the Commonwealth of Pennsylvania upon the
entitics listed: NUI Valley Cities Gas, National Fuel Gas Distribution Corp., The Peoples
Natural Gas Co., UGH, Equitable Gas Company, Carnegie Natural Gas Co., Columbia
Gus of Py, Inc., Office of Consumer Advocate, Small Business Advocate, Burcau of
Consumer Protection and Department of Revenue on January 13, 2000, Penn Fuel, T.W,
Phullips Gas and Oil Company, PG Energy, PECO were also served a true copy of

apphcation on January 21, 2000.
NECEIVEp

N 24 2000
P& Pupgye

b %:m, 2 “REARYG g SSloy
Thomas F, Withka - =40

Vice President, Natural Gas Marketing
Sprague Energy Corporation




Proof of Publication in The Philadelphia Inquirer
Under Act. No 160, P.L. 877, July 9, 1976

STATE OF PENNSYLVANIA o ~
COUNTY OF PHILADELPHIA Copy of Notice of Publication

- ) y
- Pennsyivenia
Publia Uty Commisalon
Hotica

Anna Dickerson being duly sworn, deposes zmdsaysk Appication of Bpragus Energy Corp tof egnieyel 10 00

foi, Hander, Fueniih Nalural Gas Bupply rvices as &
Markelar/Broker v Agaregstor Engaged (n The Baisls

[hiﬂ vrhe l)h ﬂade!phiu Inqﬂi[‘er is a dai {y newspaper pubﬁshed hu:toi Bupplylng Natucal Gas Barvices, To the Publio

Commonwaesith of Pstnsytvarda Dockati No.

af Broad and Calkx?whxll Streets, Phi]ﬂde{]phia County, ‘ A Novenier 1009 thgua Eneray fied an application
Pennsylvania, which was established in the year 1829, since ?Lfi':‘fg:,_’?;:&j?é};:ﬁf 3,‘3‘3'?1'32 -5;%;“'{:?3?{5-?‘;5

e ey ovort I . . ! 8 broke riater nnufn}qnl,nn 12 wN MG wige
which date said daily newspaper has been regularly published R e E ity Brcpoves b el Aebiret G2t

and distributed 1n said County, and that a copy of the printed %%::;':::é;ggﬁgm’:mrgrm:::,9::’52:" i ord
The PUC may tonside: this applicallon without & hesring

notice of publication is attached hereto exactly as the same Provasts Giected 10 ita technicat of tnaricial fithess of

was printed and published i B e e e crataty Sannayiuane
1% ] : \ Tga - : his notics W 6 a of the Sacretary, raylvanie
S g nted and publis ed in the regular editions and issues of Bubiic Uiy commission. b6, Box 3285, Harrlaburo
said daily newspape ing dates: B S ta Incimde s PLCL o docket
y p ; r on H\C fonOW[nb ddtes' :umggr“c-\Anyn;’rgtpondoncnfmlchu Aaz’so:s
Sprnouuﬁ'n‘rqumyx
200 internationaiDrive, Sulta 200
Portamouth RH O3RN0
803) 4354000
{63) 410.5320 tax 3
Aftentlan: Thomas F . Whhka -

JIiIIUﬂTy 140‘., 2000 : ) Vica Prosldent NatareiGusfMarketing l

Affiant further deposes and says that he is an employee ~ R E C E '
‘CEIVED

of the publisher of said newspaper and has been authorized

lo verity the foregoing statement and that he is not interested ,
~in the subject matter of the aforesaid notice of publication, and JAN

that all allegations in the foregoing statement as to time, place 24 200p

and character of publication are true. ’ PARYR I~

: h ENH QEC“?CE{T%% COMMISS‘ON
- DOCUMENT | N | |

8Ukesyy

<
Sworn to and subscribed before me this 14™ day of B Y. o0
January, 2000. | SR

My Commisston Expires:

qWPubltc

v NOTARIAL SEAL

{ Margaret G Rachalski, Notary Public
City of Phiiadelphia, Phila, County

My Commlssion Explres May 27, 2002
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; ff tghguged in the business of
+

No.

Sk P Nt Py

PROOF OF PUBLICATION OF NOTICH |
R4 UBLICATION OF NOTICE IN THE WILLIAMSPORT
” SUN-GAZETTE UNDER ACT NO. 557, APPROVED MAY 16 A
STATE OF PENNSYLVANIA 24 200p

COUNTY OF LYCOMING {0 P4 ryg ey
Thomas C. Briley SECRF T/Llryc

of the Williamsport Sun-Gazett , — - Publisher of the Sun-G ARNT (G0
pepers of general circulation pugﬁgiﬁc 1 23.: < L,he Williamsport Sun and the Gazette & Bulfe?w %ﬁﬁg)ﬁ’ 5@‘1"321 e
Hepases and says that the Williamsport Sun West Fourth Street, Williermsport, Pennsylvania, bein: tdally news.
1661, since which dztes o succg.sz?‘q« ;{?xsas established in 1870 and the Gazéite & Bull t? "t _e.ng d;u.bj sworn,
ot of Lyco:ni:?g' S Al andﬂ;af : ] C1 (;)l:amsfport Sun-Gazette has been regularly issue(:i 2*12 a;)sue;Ltsaf h:”}}edgn
Aa;_;‘; E 3 .-A 3 : Lo Lo t‘he nﬂtéd s Pe atbae ] = g 1 »eﬁln’te
printed and publbished in the regul i py ol the printed notice is attached heret r 85 the

vigs , guler editions and issues of said Williamsport Sun-Gazette ghefﬁ?t}gﬁzi ::; gz.me was

Ao , ;
- (/Jw("'a“» ' (’Z/Z’;\ /- / FO00.
Afhent farcher deposes that he is an officer duly ' ' , ;
Williarnsport Sun-Gazette, to verify if{aa: officer c}my authorized by the Sun-Gazette Compeny, publish f
ested in the subject matter of m;f af or&%%gomg Svai;’;ment under oath end also declares th;:x g;.'—iﬁ_;ttls er of the
wrnt " . bR notice of publicati 2 xhaa N ~ Ab Bk 13 not 1nter-
statement Bs totime, place and character of publication 1; A th;atmr/x‘, enG that all the ellegations in the foregoing

Pennsyivonia
public Uity Commisson
Nollce:

Apptication of Sprogve Eferay , QUIND A 77T TS, vy

Corp. {or_approval to OHer, : EE SU}'_ CAZETTE COMPAXY
ts?.ende[;?. Fumlsh iNmuml Gay &
ubply = Services 33 Swomn toand s o -
Marketer/droker or Aguresdior to and subscribed before me
Engagsed In The Business of Sup-
piying Notural Gas Services, To
tha Public In the Commariwealth
of Penniylvanla Docket No,
A125035.
W November 1999 Soraogue
Epergy filed on oppilcction
with the  Prunsylvenia Public
Utdlly  Cormimission {“PUC]
for 4 litense 10 provige notur- =
s o) gos supply services os (1) a "
| Broker/arketer of natural NOTARIAL SEAL

3 tgos, and 2y on oggregater CATHY A. UVERMORE, Natary Public

206 O
sy
'D‘sm;&%‘ic

orouiding noturol o5 supply M Williomsport, lycoming Courty >
services. Sprugue Energy wro y Commission Expires May 12, : :

poses to seil natural gos and ‘ . 2003
re.aled serices througnout ol

A of  Pennsylvonio Jnder 1he

5

{'g, , ®. Urovisions of the tew Natvral
% Gus Choice ond Competifion

L o 1 Attention:
M P YSRPIINPUPREY S ¥ 5 3

of The PUC mey consider
) is . oppicotion withoul @
elr ng. Profests directed 1o
the teshrucal of Faesiaite 1k IS

ness of  Sprague Eneray may ’ STATENYENTOFAD\TRTISING COSTS

Be hied withi 15 doys of the

| dase of . this potlce with.. the
Otfice of the Secretary. Penn-
sylvania Pubiic Utility Com-
tnission, P.O. Box 3265, Harriz
burg, PR 171053265 YOU

snquid send o copy  of any . V. '

| protest 16 Serugue Chnergy To the Sun-Gazette Company, Dr:
Corn. Plecse inciude the PUC'S For publishing th PN D
Rgpekel number” on ony g the notice attached

carrespordence,  which 1% hereto on the above stated

AViEDSS X é
Sprague Energy Coro. aates.‘"““‘**m-mrm’» ...... ererasennreld 7 (‘/3' N o

20 internctionol Orive .

Suifi 200 Probating .
Portsmouth, NH 03601 UINE SAME iviceviossinniesens

R . Total. 1366
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18 ratrior WS
THE SUNDAY PATRIOT?@H@-W

Proof of Pubhcatmn Ay

B 5 24?000
Commonwealth of Pennsylvania, County of Da{fg /
Michael Morrow being duly sworn according to law, deposes and § UT Y e

That he is the Assistant Controller of THE PATRIOT-NEWS CO., a corporation organized’ ar%"' 6)‘(;5! 3’ r‘&gy, o Jaws
of the Commonwealth of Pennsylvania, with its principal office and place of business al 812 to 818%&&% S eat in
the Ciy ol Harrisburg, County of Dauphin, Stale of Pennsylvania, owner and publisher of THE PATRIOT-NEWS and
THE SUNDAY PATRIOT-NEWS newspapers of general circulation, printed and published at 812 to 818 Market Street,
i1 the City, Counly and State aforesaid; that THE PATRIOT-NEWS and THE SUNDAY PATRIOT-NEWS were established
March 4th, 1854, and September 18th, 1949, respectively, and all have been continuously published ever since;

That the prnted notice or pub'ication which is secursly aftached hereto is exactly as printed and published n
their regular daily and/or Sunday and Metro editions/issuses which appsared on the 12th day(s) of January 2000
That neither he nor said Company is interesied in the subject malter of said printed notice or advertising, and that
alt of the allegations of this statement as 1o the time, place and characier of publication are true; and

That he has personal knowledge of the lacts aforesaid and is duly authonzed and empowered 1o verily this
statemont on behalf of The Patriot-News Co, aforesaid by viue and pursuant to a resolution unanimously passed and

adopted saverally by the stockholders and board of directors of the said Company and subsequently duly recerded in

tho office tor the Recording of
Volume 14, Page 317,

PUBLICATION
COPY

‘ Penhgyivonis
Punucummc@mm:mm

Angilcoiion gt SWWW Emrov Carn. forapproval
1 Otter, Render, Fur nishNolurol Gos Supb v 5er-

viCes a3 & MOEKetEr/Broker oo Agoreontor Ens |
GG I8 Tr% Butnesy of Suoblying Roturot Gas |

Seryices. Yo the Pyblic in the Commonwesith of
Perosvivania Dockes No, A 125055,

In Noveonber 199 Sorague Eneroy Yited onapiil

colton with the Peansyivanla Publie Utitity Come
mission {*PUCT) for b Yitenss 10 dravide oafurat
Gos supoly services o8 {13 ¢ broker/imarketer of
fAglutal ooy ond (2} and gogreégator enpoved in
the businéss 6F eroviding noluedl % supply s

vices Sprtgue Enerdy proposes 1o seif ndfurol
4 antl telated sevices, theslohoul ail of Penn.
Avivafut unger The praviyions of The new Natural
Gay Choite and Gompetiflon Att. The PUL may
consiger Thiy oppHcation Without a heoring. Pros
felds gir e¢tes) fo 1€ tiChnitor or finoncial fAthess
of Sorogue Energy may be 1i1ed within 15 6oys of
thg GotE of this nutice with the Otice of the Secre:

fore ﬁenrwwtmm Fublic uumv Lamimission,

PO Box TS Morrsbucg, PA 11051265, You
3hould ket 6 Loty of unv protedt o Spetous Endy.

Qv Corp. Pieose inciude the PUC S "gocket nym |

BRSO Ry Lo Y EssonOe nGE, Whlth 13 A125058,
Sorague Energy Corp,
00 inrurnmwms Drive

Suire 104
Pommcom HH 0330}
{603} 4133000
{6031 436:8320 fox.
Attontion;
Yhomiai F. Withke
VieE Predident, Naturol GotzMarketing

Deeds in and for said Gounty of in Miscellaneous Book “M",

Sworp-te-apd-subsodbod bc!c:n mn\“m 13th d y ofslanyary 2000 AD.
Notanal Seal , 4
Tony L Russelt, Notdry Puly ;
Harnsbutg, Dauphin Countys e
My Con'imx:.mcn Expiirns June 6, 2002 N@TARY ) U BUC
Mem:ber, Pernsyivania AssouatiorMifvcommussion expires June 6, 2002

SPRAGUE ENERGY CORPORATION

ATTN: LAURIE BOYTHILLIER

TWO INTERNATIONAL DRIVE, SUITE 200
PORTSMOUTH, NH 03801

Statement of Advertising Costs
To THE PATRIOT-NEWS CO., Dr.
For publishing the notice or publication attached .

harsto on the above staled dates $ . 156.88
Probating same , Notary Fee(s} §$ 1.50
Total 3 158.38

isher’s Receipt for Advertising Cost

THE PATRIOT-NEWS CO,, publisher of THE PATRIOT-NEWS and THE SUNDAY PATRIOT-NEWS, nawspapsrs of genetal
circulation, hereby acknowledge receipt of the aforesaid notice and publication costs and certifies thatl the same have

bear duly paid.

THE PATRIOT-NEWS CO.
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Febroary 7. 2000 | E/?

B,

Re: Natural Gag Supvpiy Application
Application No. A-125055

Attached, you will find Proofs of Publication from The Scranton Times and the Post-Gazette.

I there are any qucsuons, lease call me at (603) 430-5338.

VAT

Michelte Gerbino
Natural Gas Admxrlstratxon

RECEIVED
FEB 07 2000

CPAPUBLICU™ ¥ SOMMISSION
SECRE™ 2Rv = SUREAL

SRB

sprague Twa WTCRNATIONAL DRIVE. Guite 200. PORTEMDUTH, MM D3E0)1-6809 TeL: 603-431000 Fax: 603-430-5320
‘ 25 ANAXELJOHNSON ;NG COMPANY




" ADVERMSERCLENT

* {“:} 7 - ¥ "+ 4
- P The %cr‘nn Timey
PENN AVENUE AT SPRUCE STREET ¢ P,0. BOX 3311 ¢ SCRA!
PHONE {570} 348-9100

[ BILLED/ACCOUNT NO: *

TR 175234
" BILLED ACCOUNT B ,
Y. TERMS OF PAYMENT.
SPRAGUE CNERGY
TWG INTERNATIONAL DR \
STE 200

SEL OTHER SIDE

‘ ) l PORTSMOUTH NH Qaaol—seoﬁEcE,vED
S LA RS : w,
A- |

& W e N b 50 0 3
AL ‘&I#V‘j 7”}'

25055

ok M 75 T ] , —
RE CHARGES OR CREDITS - ol < BILLED S enoss o o
_ NUMBER CRIPTION/PRODUCT CODE TIMES] " grirs | 'AMOUNT. . | NETAMOUNT -
151 GE2104(PUC APRPE NOTICE 641 = 64 .04 : ' 179.72
G UTILITY COMMISSION

13| wzeive|arr cus 1713700 RETARY'S BUREAU 5.00 |

PHE | SCRANTON TIMES UNDER ACT P.L. 877 RC. 163, [JULY 9,.976) |
COMNBONWEALTH OF PEHNSYLVANIA | COUNTY OF LACKAWANNA :

“ARGL YR TIMEIN BEING DULY SWQRN ACCORDING TQ LAW DEPOSES AND SAYS
WHAT SHE [nACCOUNTING CLERK FQR THE SCHRANTON TIMES$ , OWNHER AND PUBLTSHER OF
PHE | SORANTON TIMES , A NEWSPAFER OF GENERAL CIRCULATION, BESTABLISHEDIIN 1870,
FUBLISHRED IN THE CITY OF SCRANTON , CHPUNTY ANED STATE |APQRESAID, |AND THAT
CHE | PRINTED (NOTICE OR PUBLICATION HERET( ATTACHED 1S EXACTLY AS PRINTEL IN THE

LESlLaR BEDITIONS OF THE SATD NIWSPAPER N THFE FOLLOWING DAT
ESALID

izl HC 1713/700

AFFIANT UURTHER DEPOSES AND SAYS THAT [NETWHER THE AF

VHE [ SCRANTOHR TIMES IS INTERESTED IN THE SYBJECT r?d}ER o
[Ty

ROTICE OR ADVEKRTISEMENT AND THAT ALL ALLEGATIONS 1) E0

TIME, PLACE |AND CHARACTER OF PPRLICATION ARE TRUE MeaAdlign A Sl
SWORN |AND SUBSCRIBED TO BEFORE ME | r ENNSYLVANIA

PUBLIC UTILITY
SION

Fi:‘qjjg\m . A 7‘? - FO00. comgi?c éo
/.‘7 / 7_?1\)" / /é/;/ér; (WOTARY PUBLJF o Appﬂut\?i)uTof Sprague

TR Dfi R
= OC‘J v o Energy  Cotp.  for

i 1 approval Ofter
15 i
K tery Public

F Render, Furnish Naturé
L
‘OL D E E Scranton, Lackawanna County

Gas Supply Services as
(Y =omaizsion Expires Qdt 21_sa00.

NOTARIAL SERT
IAM P, NISH, NSOEAL

Aggregator Engaged in |
g\s l .B&ig‘ﬂlll‘ Got
upplying. Natural Gas
Senvices. To the Public
in - the Conimonwaaslth

of Paonsylvania Docket ﬁ
No. A-125085,
4 In November 1999 Sprague
‘ Engrgy Gled an application
with  tha Pennsylvenia
rc.ét{jléz )%lililyl_(:cmtms‘s)mh
*PUC*} fur alicense (o pro« ‘
vide nut f p3 supply = 3 Wi B IR
gervinas Hhenkgr]

s Marketor/Broksr or
GING

39 _ "cpmr-ﬁsnom'éc,é - ,;,‘  T T markels i
EXPIRATION DATE| AEQUIAEMENT A PUHBIOH Y 17 « oront |

ply 58

X

" AMOUNT OF PAYMENT

i

L , , o
DETACH AND RETURAN THIS HB! tw KJETE

-t g ‘ e~ PEN NUE AT SPRUCE STREET  P.O. BOX 3311 ¢ SCRANTON, PA 18505-3311
REM[TTAN C ADXHGE 2000 PHONE (570} 348-9100
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LoNume and Address ot \l‘“’sp&['l! and

14, Produet Servive Code

® [ ’
L e et TR R W R et & R Y i ] -
NN e TR T AR - :
,g.J,.. e *v‘i [0 R NP TR S IPEY T B

MONTELY

PAYABLE LAST DAY OF 7.‘;‘{02\’1‘}{ FOLLOWING BILLING BDATE.
\ 140 PER MONTH FINANCE CHARCE WILL BE ADDED TQ PAST
DUE BALANCES. THIS 1S AN ANNUAL PERCENTAGF RATE OF 12%

WEEI\LY PAYABLE ON RECEIPT OF THIS INVOICE

WY Ay fw B ¢

i\, a
o aad s ..Jv SRS B

The 29 elements of the Standard Amertmng Invoice (D%I)

e e e - . P

13 SAL Diverusion~

Phore No. 16, Times Published

2 Bided Aecount Nomwe and Adidress 17 Biiled Leits
: O I1:D
A dovawee Document Nombe ) ;
Iovowe Document Nuber 18 Applicakie Rate
Q"Bt‘h“’q Date {9, Gross Amournt
5. Billing Periad 90, Net Amunnt
6. Terms of Payment 21, Cutreat Gross Amount
7 Billed Accvunt Number , 22 Curreat Net Ariount Due
8. Advertiser Chient Number 93 Cash Diseotint
et M otk
9. Advertiser Client Name : 21, Aging ot Past Due Amonats
10, Date of lnsertion 25 Total Net Ameunt Das
LT Newspaper’s Reference Number 96 Ribad Acevunt Number
sk F it Pa S8 4 3 * P34
2.t0her Charnes or Credits ' - ne
12.Ehhes Gharges or Lredits ~ 27 Bilirdd Avcnunt Naone
13 Deseription ‘ 28, Name wnd Address tor Berittanee

39 Contrav: Periormanee
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The elements shoun above appear an the face of the
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L . No Term, 19

Proof of Publication of Notice in Post-Gazette
- Under Act No. 587, Approved May 16, 1929, P.L. 1784, as last anended by Awt No. 409 of September 29, 1951

Commonwealth of Pennsylvania, County of Allegheny, ss: _ #. Blanchard  peing duly sworn, deposes
and says that the Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County
and Commonwealth aforesaid, was established in 1993 and the Post-Gazette and Sun-Telegraph was established
in 1960 and the Pittsburgh Post-Gazette was established in 1927 by the merging of the Pittsburgh Cazette esiab
lished in 1786 and the Pitisburgh Post, established in 1842, since which date the said Post-Gazette has been
regularly issued in swid County and that a copy of said printed notice or publication is attached hereto cxactly as
the same was printed and published in the _~ regular - editions and issues of the said Post-
Gazette a newspaper of general circulation on the following dates; viz:

Janvary 1%, 2000

- Affiant further deposes that he/she is an agent for the PG Publishing Company. a corporation and publisher
of the Post-Gazette; that, as such agent, affiant is duly authorized to venfy the foregoing statement under oath;
that affiant is not interested in the subject matter of the aforesaid notice or publication; and that all allegations

- an the foregowng statement as to time, place andycharaetmﬁ%ﬁ?n are true.
COPY OF NOTICE OR PUBLICATION , M M _
fr——— — AT © PG Publshig Cemipany /)

,}; Swarn 1o and subscribed before me this day of:
o ROMAMISSY . ) A
Aot c“‘&légénra ve : January 24, 2000
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wiges. Sprogue Energy
DIOPOSES 10 3¢
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statement of apviRlnpE | NO5TE)
o SPRAGUE ENERGY
¢ HES el SR 1 ‘ © TWO INTERNAT'L DRIVE  __
e % OC‘(/ SUTTE 200 FEB 07 2000
o coll y /}7€ PORTSMOUTH NH 03801 |

V vora pishog gompn 1 ssion

05? SECRET 1% . REAU

mea.  blisher's Receipt for Advertising Costs
PG P nawral GovMorkellng Y publisher of the Post-Gazette, a newspaper of general circulation, hereby acknowledges
receipt of the atorsaid advertising and publication costs and certifies that the same have been fully paid.

Office ' : PG Pubhshing Company, -a Corporation,  Publisher
Boulevard of the Allies of Post-Gazette, a Newspaper of General Circulation
PITTSBURGH, PA 15230 , L PR *
Phone 412-263-1338 By . ol T G4

I hereby cernty that the foregomg 1s the original Proof of Publication and receipt for the Advenising costs in the subject

matter of :\a‘id notice, : ETED

FEB 08 2000

Alortey for




