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Dear Ms. Bose:

Pursuant to Section 4 of the Natural Gas Act (“NGA”), Part 154 of the Federal Energy Regulatory
Commission’s (“FERC” or “Commission”) regulations,* and the Commission’s Order dated December 2,
2014, in Docket No. CP14-514-000 (“2014 Order”),> ANR Pipeline Company (“ANR”) hereby tenders
for filing and acceptance two (2) revised tariff sections to be part of its FERC Gas Tariff, Third Revised
Volume No. 1 (“Tariff”), and five (5) tariff records that reflect Rate Schedule FTS-1 (“FTS-1”) service
agreements containing non-conforming provisions* (“Agreements”), all of which are included as
Appendix A.° ANR requests that the Commission accept the tariff sections and tariff records, included

herein as Appendix A, to become effective November 1, 2015.

! 18 C.F.R. Part 154 (2015).

2 ANR Pipeline Company, 149 FERC 1 61,197 (2014).

® Part 1 — Table of Contents (“Table of Contents”) and Part 6.28 — GT&C, Non-Conforming Agreements (“Section
6.28").

* FTS-1 Contract Nos. 125723, 125724, 125852, 125853, and 125854 are submitted herein.

® Electronic Tariff Filings, 124 FERC { 61,270 (2008) (“Order No. 714”). Order No. 714 at P 42. Order No. 714
states that “Negotiated rate agreements and other non-conforming service agreements need not be divided, but can
be filed as entire documents.” ANR has elected to file the Agreements included herein as whole documents, in
PDF format.



Correspondence

The names, titles, mailing addresses, and telephone numbers of those persons to whom correspondence

and communications concerning this filing should be addressed are as follows:

John A. Roscher * David R. Hammel
Director, Rates and Tariffs Senior Legal Counsel
* Joan F. Collins ANR Pipeline Company
Manager, Tariffs and Compliance 700 Louisiana Street, Suite 700
ANR Pipeline Company Houston, Texas 77002-2700
700 Louisiana Street, Suite 700 Tel. (832) 320-5861
Houston, Texas 77002-2700 Fax (832) 320-6861
Tel. (832) 320-5651 E-mail: dave_hammel@transcanada.com

Fax (832) 320-6651
E-mail: joan_collins@transcanada.com

* Persons designated for official service pursuant to Rule 2010.

Statement of the Nature, Reasons and Basis for Filing

Background

On July 2, 2014, in Docket No. CP14-514-000, ANR filed an application pursuant to section 7(c) of the
NGA and Part 157 of the Commission’s regulations® (“Application”) for authorization to construct and
operate a 10,915 horsepower compressor unit at ANR’s existing Sulphur Springs Compressor Station
(“Sulphur Springs Compression Project,” “Sulphur Springs,” or “Project”) in order to provide an
additional 133,643 Dth/day of firm transportation service on the Lebanon Lateral, located within the
Southeast Central segment (“ML-3") of ANR’s system. Between September 22, 2013, and October 23,
2013, ANR conducted an open season (“Open Season”) to determine the level of interest in ANR’s
proposed Sulphur Springs Compression Project. As a result of the Open Season, ANR executed
precedent agreements with CNX Gas Company LLC (“CNX”) and Rice Energy Marketing LLC’ (“Rice
Energy”) for all of the Project capacity for a term of ten years. The CNX and Rice Energy precedent
agreements were included in ANR’s Application and approved as part of the Commission’s 2014 Order. ®
As a result, ANR entered into the Agreements, which are submitted herein, with an effective date of
November 1, 2015.

® 18 C.F.R. Part 157 (2014).

ANR originally entered into a precedent agreement with Rice Drilling B LLC that was subsequently assigned to
Rice Energy Marketing LLC. The executed service agreements contained herein reflect Rice Energy Marketing
LLC.

The non-conforming Agreements are being filed, herein, not less than 30 days, or more than 60 days, before the
effective date for such rates, consistent with the 2014 Order. It should be further noted that none of the
Agreements submitted herein contain negotiated rates. Contract No. 125852 does, however, contain a discounted
rate.



Instant Filing

The Agreements submitted herein contain provisions which deviate from the applicable FTS-1 pro forma
Form of Service Agreement (“PFSA”) in ANR’s Tariff. The Further Agreement section of the
Agreements (i.e., Article 8) includes non-conforming provisions which set forth the creditworthiness
requirements that were part of the precedent agreements that CNX and Rice Energy submitted in the
Open Season.” As CNX and Rice Energy are the only holders of the Project’s capacity, such
creditworthiness requirements are necessary to ensure that ANR’s financial commitment to the Project is
protected through the initial terms of service for CNX and Rice Energy. Such creditworthiness provisions
are necessary to support the Project and are consistent with Commission precedent as well as the

Commission’s Policy Statement regarding collateral requirements for construction projects.™

Pursuant to Section 154.112(b) and 154.201 of the Commission’s regulations, ANR is filing herein copies
of the executed Agreements as tariff records 10.38, 10.39, 10.40, 10.41 and 10.42, included within
Appendix A, and marked versions of the Agreements in Appendix C to identify any differences from the
PFSA contained in ANR’s Tariff. ANR is including in the instant filing revised Section 6.28 to reference

the Agreements as non-conforming in its Tariff.

Effective Date and Request for Waiver

ANR respectfully requests that the Commission approve the tariff sections and Agreements, included as

Appendix A, to become effective November 1, 2015.

Other Filings Which May Affect This Proceeding

There are no other filings before the Commission that may significantly affect the changes proposed

herein.

Contents of Filing

In accordance with Section 154.7 of the Commission’s regulations and Order No. 714, ANR is submitting

the following XML filing package, which includes:

° All the Agreements include creditworthiness provisions which are identical to those appearing in the precedent
agreements submitted by CNX and Rice Energy in the Open Season.

19 Creditworthiness Standards for Interstate Natural Gas Pipelines, 111 FERC { 61,142 at P 17 to 19, and 21
(2005). P 19 states that the collateral requirements in the precedent agreements would apply only to the initial
shippers on the project, and would continue to apply to these initial shippers even after the project goes into
service. See also ANR Pipeline Company, Docket No. RP15-375-000 (February 26, 2015) (Unpublished
Director’s Letter Order).



This transmittal letter;
Clean tariff sections and tariff records (Appendix A);

Marked tariff sections (Appendix B); and

A e np e

Marked service agreements (Appendix C)

Certificate of Service

As required by Sections 154.7(b) and 154.208 of the Commission’s regulations, copies of this filing are
being served on all of ANR’s existing customers and interested state regulatory agencies. A copy of this
letter, together with the other attachments, is available during regular business hours for public inspection

at ANR’s principal place of business.

Pursuant to Section 385.2005 and Section 385.2011(c) (5), the undersigned has read this filing and knows
its contents, and the contents are true as stated, to the best of his knowledge and belief. The undersigned
possesses full power and authority to sign such filing.

Any questions regarding this filing may be directed to Joan Collins at (832) 320-5651.

Respectfully submitted,
ANR PIPELINE COMPANY

bl 4. ok ——

John A. Roscher
Director, Rates & Tariffs

Enclosures



Appendix A

ANR Pipeline Company
FERC Gas Tariff, Third Revised Volume No. 1

Clean Tariff

Tariff Sections Version
1 — TABLE OF CONTENTS v.30.0.6
6.28 — GT&C, Non-Conforming Agreements v.12.0.0

Tariff Records

Section 10 — Non-Conforming Agreements

10.38 CNX Gas Company LLC FTS-1 #125723 v.0.0.0
10.39 CNX Gas Company LLC FTS-1 #125724 v.0.0.0
10.40 Rice Energy Marketing LLC FTS-1 #125852 v.0.0.0
10.41 Rice Energy Marketing LLC FTS-1 #125853 v.0.0.0

10.42 Rice Energy Marketing LLC FTS-1 #125854 v.0.0.0
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Date: January 21, 2015 Contract No.: 125723

FTS - 1 SERVICE AGREEMENT

This AGREEMENT is enfered into by ANR Pipeline Company (Transporter)' and CNX
GAS COMPANY LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas’ on its behalf* and -
Transporter represents that it is willing to-transport Gas under the terms and condxtions of

this A greement

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tatiff constitute the Tlansportatlon Semce fo be provided atd

the rights and obligations of Shlppex and Transporter,

1 . AUTHORITY FOR TRAN SPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (I‘ ERC or .

Commission) Regulations.
"2, RATESCHEDULE: Fiim Transportation Service (FTS - 1)
3. CONTRACT QUANTITIES:

Primary Routes- see Exhibit atfached hereto

Such Confract Quantities shall be reduced for scheduling purposes, but not for b11i1ng
putposes, by the Contract Quantities that Shipper has released through Transporter’s
capa01ty release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to

October 31, 2025

This Agreement shall be effective as of November 1, 2015 and shall continue in full
- force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,
and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencement Date.” The

1
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“Commencement Date® shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to Novembet 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate

fen years thereafter,

RATES:

Maximum rates, charges, and fees shall be applicable for the -entitlements and -
quantities delivered pursuant to this Agreement unless Transpoﬁm and Shlpper have' '

agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization: fraiﬁ"fﬁeééorﬁihissioﬁ oo

and/or other appropiiate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be

deemed to include such changes and any changes whichi become effective by -

operation of law and Commission order, Nothing contained herein shall be construed

to deny Shipper any rights it may bave under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by mtervenhon or ofhelwww to contest N

changes in rates in whole ot in patt.
IN CORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and ﬂlé General Terms and
Conditions of Transportet's Tariff are specifically incorporated herein by reference

and made a part hereof,

NOTICES:

All notices can be given by telephone or other electronic means, however, such notice

shall be confirmed in writing at the addresses below or through GEMS,,,. Shipper or
Transporter may change the addresses below by written notice to the other without

the necessity-of amending this agreement;
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TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPER:

CNX GAS COMPANY LLC

GAS MARKETING

- 1000 CONSOL ENERGY DRIVE

CANONSBURG, PA 15317 o
Aftention:  CONTRACT ADMIN I '

Telephone:  724-485-4060
FAX: - 724-485-4750"

INVOICES AND STATEMENTS:

'CNX GAS COMPANY LLC

GAS MARKETING . . . .
1000 CONSOL ENERGY DRIVE o ,
CANONSBURG, PA 15317 . ‘ AT
Attention: GAS SETTLEMENTS i

Telephone:  724-485-4389
FAX: 724-485-4827

8. FURTHER AGREEMENT:

Creditworthiness

i During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section §(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.
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(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC .
(“S&P”) or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s™). In the
event Shippet is rated by both S&P and Moody’s, the lower rating applies. Nothing -
herein shall limit Transporter’s abiliy to evaluate any of the factofs_ set forth in (A) -

(K} below where Shipper’s creditworthiness is established by a ra.ting_ageh_cy if such -

factor(s) would alter Transporter’s evaluation of Shipper, If Shipper currently has
service agreements with Transporter, the total of potential char; ges of all such service
agreements shall be considered in determining creditworthiness. - :

If Shipper does not nieet the creditworthiness standard described above, then -
Transporter-shall evaluate creditworthiness based upon the level of Shipper’s current

and requested service with Ttansporter relative to Shipper’s cutrent and futme ablhty'

to meet its obligations, Such creditworthiness evaluation shall be based upon T
Transporter’s evaluation of any or all of the following information;

(A) S&P, Moody’s and other cr edit reportmg agenmes opmlons ouﬂooks
watch alerts, and rating actions,

(B) Financial reports whereby consistent financial statement analysis will be
applied by Transporter fo determine the acceptability of Shipper’s current and future
financial strength,  Shipper’s balance sheets, income statements, cash flow
statements, notes to financial statements, and auditor’s opinions will be analyzed .
along with key ratios and trends regarding liquidity, asset management, debt

management, debt coverage, capital structure, operational efficiency and profitability.

{C) Whether Shipper is operating under any chapter of the bankruptcy code and
18 subject to liquidation or debt reduction procedures under state laws and whether
thers is pending any petition for involuntary bankruptey. Transporter may give
consideration for a Shipper who is a debtor-in-possession operating under Chapter XI
of the Federal Bankruptey Act if Transporter is assured that the service billing will be
paid promptly as a cost of administration under the federal court’s jurisdiction, based
on a court order in effect, and if Shipper is continuing and continues in the future to

make payment.
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D) Whether Shipper is subject fo any lawsuits or judgments outstanding which
could materially impact its ability to remain solvent,

(E) The nature of Shipper’s business and the effect on that business of economic
conditions, including Shipper’s ability to recover the costs of Transporter’s services .
through filings with regulatory agencies or otherwise to pass on such costs to its _

customers.

(F) Any other information, including any information pljoirid_ed _by Shipper, that -
is relevant to Shipper’s current and future financial sirength and Shipper’s ability to” -
make full payent over the term of the agreement(s). L _

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in accordance
with Section 8(1) above (“Guarantor”). Where the Guarantor is not an entify formed,
in the United States, the guaranty may not be substantially in the form of Exhibit A
but shall be in a form acceptable to Transporter, in its sole discretion; or (i) one of
the following ‘collateral options: (A) an irrevocable standby letter of credit for an

- amount equal to Shipper's then Proportionate Shate of Project Costs, substantially in
the form of Exhibit B, attached hereto, and issued by a bank or financial institution
deemed acceptable by Transporter; or (B) a cash security deposit delivered to
Trangporter in an amount equal to Shipper’s then Proportionate Share of Project .
Costs; or (iii) any other ﬁnanclal assurance mutually agreed upon by TlansPortcr and

-Shipper.

Ifat any time Transporter or Shipper ate il dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is resolved,
‘Shipper shall be required to provide the Credit Support contemplated in clause (A) or
(B) of this Section 8(2) (which shall be subject to immediate release in the event that
the parties mutually agree or it is determined by Transporter that Shipper or its
proposed guarantor is creditworthy). In the event Shipper provides any ofthe
collateral Credit Support options described above, subsequent to the commencement
of service under this Agreement, such collateral will be reduced over time in
proportion to the initfal term of this Agreement, but in no event reduced to less than

three (3) months reservation chatges.
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The term “Proportionate Share” for Shipper shall mean an amount equal to the ratio
of Shipper’s requested MDQ pursiiant to this Agreement to the total MDQ of all
shippers with a service agreement then in effect for Transporter’s Sulphur Springs -
Compression Project (the “Project”), The term “Project Costs™ shall mean the total
demonstrable cost expended, including both direct and Indirect costs charged to the
Project, incurred or irrevocably committed by Transpoiter, in developmg, permlttmg
and/or constructing the Project, including any third party charges expended, incurred
or lrrevocably committed by Transporter in connection with the Project, . -

(3) Shipper shall maintain its creditworthiness, either directly or through prowsmn of -

Credit Support, for the ferm of this Agreement, Transporter shall have the right to
review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with Section. .. -
8(1) sbove, on an ongoing basis and Shipper shall provide, upon Transporter’s
request, any information in order for Transporter to determine the continuing
creditworthiness of Shipper (or its Guarantor). Transporter and Shipper agree that
Shipper’s failure to supply or maintain Credit Support shall not: (i) relieve Shipper of
its other obligations under this Agreement; or (ii) prejudice Transporter s right to scek
. damages or performance under this Agreement. :

(4) Shipper acknowledges that this Agrecment is a contract under Whiéh Transporter
will extend financial accommodations fo Shipper, within the meaning of United .
States Bankruptey Code Section 365(e)(2)(B). Shippet likewise aok:nowledges that i m '
the event that a petition is filed, by or against Shipper or any Guarantor of Shipper’s
obhganons hereunder under atiy chapter of the United States Bankruptey Code, or
any other legal jurisdiction, if applicable, and if Transporter does not terminate this
Agreement as a result of such filing, Transporter may consider the bankruptey filing =
in determining whether Shipper remains creditworthy and in determining what, if
any, financial assurances must be submitted by or for Shipper as a condition to
Shipper’s creditworthiness under this Agreement,

(5) Secfion 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this

- Agreement, Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude that it
will not be financially indifferent to the release. If Shipper’s request to permanently
release capacity is denied by Transporter, Transporter shall notify Shipper of such
denial and shall include in the notification the reasons for such denial.

6
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Contract No,: 125723

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the

“date stated above,

SHIPPER: CNX GAS COMPANY LLC

qu

.s,\ .

By: g 3 f“z
/ ’ i: \A\X

Titles e
.Dafe: l/ 7"]/ /5
. m ¢
TRANSE}EE% Ij’/?m e ' 3

v .

) 9.

N’\‘g o

Title: Director, COmmerclal Services & 5 -
PA

Date! '

o lls s il
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Amendment Date;

125723
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LXHIBIT A
GUARANTY

This Guaranty dated 4, 20_, is made by , a
(“Guarantor™), in favor of ANR Pipeline Company, a Delaware

Corporation (“Creditor”),

WITNESSETH:

WHEREAS, Creditor and ] ("Debtor™),
have entered into, or may hereafter enter into in the future, certain contracts, agreements .or.
arrangements, including, but in no way limited to, contracts, agreements or arrangements
involving the transportation, gathering, processing, treating, parking, lending, sale, purchase,
pooling, exchange, aggregating, balancing or storage of natural gas or natural gas liquids or for
products or services similar or related thereto (such contiacts, agreements and arrangements,
whether now existing or hereafter entered into between Debtor and Creditor, are individually
referred to as an “Agreement” and collectively referred to as the “Agreements”); and

WHEREAS, to induce Creditor to extend or to continue to extend credit to Debtor,
Guarantor has agreed to provide this Guaranty to Creditor;

NOW, THEREFORE, Guarantor agrees with Creditor as follows:

1. Guaranty. Guarantor unconditionally, absolutely and itrevocably guarantees to Creditor
and its successors and assigns the full and prompt payment when due of all debts,
obligations and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, secured or unsecured, primary or secondaty, at any time owing by
Debtor to Creditor or remaining unpaid by Debtor to Creditor incurred under, or arising
out of, the Agreements, including any amounts for interest, costs, expenses, penalties and
damages, as further set forth herein (all such debts, obligations and labilities are
collectively referred to as the “Guaranteed Obligations”). Guarantor shall pay interest on
any amounts due under this Guaranty as set forth in Section 17, Guarantor shall pay any
and all out-of-pocket costs, including reasonable legal fees and expenses, and other
expenses incurred by Creditor in enforcing Guarantor’s obligations under this Guaranty;
provided that Guarantor shall not be liable for such expenses of Creditor if Creditor is not
successful in such enforcement action. This is a guaranty of payment and not of
collection. This Guaranty is in addition to, and does not limit, any other guaranty of
Guarantor. Nothing herein shall be construed as an obligation on the part of Creditor to
extend credit to Debtor or to continue to extend credit to Debtor,

2 Liability as principal debtor. Creditor may recover from Guarantor as a principal debtor
any Guaranteed Obligations that Creditor may not recover from Guarantor as guarantor
under Section 1, and Guarantor agrees to pay all such Guaranteed Obligations to Creditor
as principal debtor. The provisions of this Guaranty shall apply generally with the
necessary changes as to the points of detail to the liability of Guarantor as principal debtor

hereunder.

3, Guaranty absolute, The liability of Guarantor is absolute and unconditional and shall
remain in full force and effect without regard to, and shall not be released, suspended,
discharged, impaired, terminated or otherwise affected by, any circumstance or
occurrence whatsoever, including, without limitation:




a)
b)

<)
d)

e)

any action or inaction by Creditor as contemplated in Section 4;

any change in thé structure or ownership of Debtor, Guarantor or Creditor or
any other change in the relationship between Debtor and Guarantor;

any change in the financial condition of Debtor, Guarantor or Creditor;
the bankruptey, winding-up, liquidation, dissolution, insolvency, reorganization
or other similar proceeding affecting Debtor or its assets or any resulting release,

stay or discharge of any Guaranteed Obligations;

any event or occurrence beyond the reasonable control of any party (other than
any such event or occurrence that relieves Debtor of liability for the performance

- of any Guaranteed Obligation under any Agreement) or act of government in . .

relation to, or chrectly or indirectly affecting, any Agleement, any Guaranteed
Obligations, Debtor, Guarantor or Creditor; or L ;

any other law, regulation or other circumstance that might otherivisé constitute'a -
defense available to, or a discharge of, Debtor or Gumantor in respect of any ‘of
the Guaranteed Obligations,

No refease. The liability of Guarantor is not released, discharged, limited or in any way
affected by anything Creditor does, suffers or permits in connection with any duties or
liabilities of Debtor to Creditor or any security for those duties or liabilities, including
without limitation any loss of or In respect of any securlty received by Creditor from
Debtor or others. Creditor may, at any time and from time to time, without the consent
of or notice to Guarantor, and without impairing, releasing, discharging, limiting or
~ otherwise affecting in whole or In part the obligations of Guarantor hereunder:™ =~

a)

b)

e)

g

h)

change the manner, place or terms of payment of, and/or exchange ot extend the
time of payment of, renew, amend or alter, any of the Guaranteed Obligations;

sell, exchange, release, surrender, realize upon or othervise deal with in any
manner and in any order any agsets sccuring the Guaranteed Obliga'tions; '

exercise or fefrain from exercising any rights against Debtor or others or
otherwise act or refrain from acting; L

settle or compromise any of the Guaranteed Obhganons, any secunty theref01 or
any liability (including any of those hereunder) incurred directly or indirectly in
respect thereof or hereof, ]

apply any sums, regardless of how realized, to any liability owing by Debtor to
Creditor under or pursuant to the Agreements;

consent to ot waive any breach of, or any act, omission or default under any
Agreement or otherwise amend, modify or supplement any Agteement; .

act or fail to act in any manner referred to in this Guaranty which may deprive
Guarantor of any right against Debtor of the type described in Section 12 to
recover any payments made pursnant to this Guaranty; and

release Debtor or any other party liable in any manner for payment of any or all
of the Guaranteed Obligations.
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No exhaustion of remedies. Creditor is not bound or obliged to exhaust its recourse
against Debtor or any other persons or any security or collateral it may hold or take any
other action before being entitled to demand payment from Guarantor,

No set-off or counterclaim. Payments under this Guaranty shall be made without set-off
or counterclaim whatsoever and free of any deductions or withholdings.

Continuing guaranty, This Guaranty is a continuing guaranty and is binding as a
continuing obligation of Guarantor, This Guaranty shall apply to any ultimate balance
due or remaining due to Creditor, and Guarantor shall continue to be bound, despite the
payment from time to time during the term of this Guaranty of the whole or any part of
the Guaranteed Obligations owed by Debtor to Creditor, This Guaranty shall continue to
be effective or shall be reinstated, as the case may be, if at any time payment of any of the -
Guaranteed Obligations is rendered unenforceable or is rescinded or must otherwise be
returned by Creditor upon the occurrence of any action or event, including, without
limitation, the bankruptcy, reorganization, winding-up, liquidation, dissclution or

: msolvency of Debtor or Guarantor, all as though such payment had not been m'ide

Representations and warranties. Guarantor represents and warrants to Creditor ﬂ]"l‘t.

a) Guarantor (i) is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization or formation and (if) has the power
and authority to own its property and assets, to transact the business in which it is
engaged and to enter into and perform its obligations under this Guaranty;

b) the execution, delivery, observance and performance of this Guaranty by
Guarantor do not and will not conflict with or result in a breach of the articles,
certificate, by-laws, or other organizational or formation documents of
Guarantor, or of the terms or provisions of any judgment, law, decree, order,
statute, rule, regulation or agreement, indenture or instrument to which
Guarantor Is a party or by which Guarantor or its assets are bound or to which
Guarantor or its assets are subject, or constitute a default under any of themy’

¢} this Guaranty has been duly anthorized, executed and delivered by Guarantor;

d) this Guaranty constitutes a Iegai valid and binding obligation of Gmrantor
enforceable against Guarantor in accordance with its terms; and - :

€) this Guaranty reasonably may be expected to benefit Guarantor, elther directly or
indirectly.

Demand for payment. Guarantor shall pay, within five (5) business days (as determined
in the location where payment is to be made) after demand by Creditor and in
immediately available funds, all Guaranteed Obligations due under the Agreements.
Guarantor shall make all such payments in accordance with the instructions set forth in
such demand. There are no other requirements of notice, presentment or demand that

are required to be made under this Guaranty.

Stay of acceleration, If acceleration of the time for payment of any amount payable by
Debtor in respect of the Guaranteed Obligations is stayed on the insolvency, bankruptcy,
arrangement or reorganization of Debtor or on any moratorium affecting the payment of
the Guaranteed Obligations, Guarantor shall nonetheless pay immediately on demand all

‘amounts that would otherwise be subject to acceleration.
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Termination. This Guaranty is a continuing guaranty effective from and after the date
hereof; however, Guarantor may terminate its liability under this Guaranty with respect
to Guaranteed Obligations incurred under or arising from any Agreement entered into on
or after the Effective Date (as defined below) by providing written notice of such
termination to Creditor in accordance with Section 24, Guarantor’s notice of termination
will become effective on the thirtieth (30™) day (the “Effective Date”) after receipt of the
notice by Creditor. From and after the Effective Date, Guarantor will not be liable
pursuant to this Guaranty for any debts, obligations or liabilities incuired under or
arising out of any Agreement entered into by Debtor on or after the Effective Date;
PROVIDED, HOWEVER, Guarantor will continue to remain liable for any and all
Guaranteed Obligations under Agreements entered into by Debtor prior to the
Effective Date, whether such Guaranteed Obligations arose prior to, on or after the
Effective Date. Tn addition, the termination of this Guaranty shall not affect Guarantor’s

liability for interest accruing as set forth in Section 17 on all Guaranteed Obligations for

which Guarantor remains liable and shall not affect Guarantor’s Hability for legal fees,
costs and other expenses incurred by Creditor in collecting such Guaranteed Obligations.

Subordination and subrogation. If and to the extent that Guarantor makes any payment
to Creditor pursuant to this Guaranty, any claim which Guarantor may have against -+
Debtor by reason thereof shall be subject and subordinate to the prior payment in fuil of
all of the Guaranteed Obligations, Guarantor agrees that it will not exercise any rights that
it may now or hereafter acquire against Debtor that arise from the existence, payment, .
performance or enforcement of the Guaranteed Obligations under this. Guaranty,
including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification artd any right to participate in any claim or proceeding, .
or remedy of any other party against Debtor, unless and until all of the Guaranteed
Obligations and all other amounts payable under this Guaranty shall have been
irreévocably paid, satisfied or discharged in full, '

Walvers, Guarantor waives diligence, presentment, protest, notice of acceptance of this
Guaranty and notice of any liability to which it may apply, notice of dishonor or
nonpayment, and any other notice not expressly required by this Guaranty. .

No merger, Neither an action or proceeding brought under this Guaranty regarding the -
Guaranteed Obligations nor any judgment or recovery in consequence of that action or
proceeding operates as a bar or defense to any further action or proceeding that may be
brought under this Guaranty. Any action, proceeding, judgment or recovery does not.
constitute a merger of any of Creditor’s rights or remedies under this Guaranty. Any
judgment obtained by Creditor in whole ot in part of any of the Guaranteed Obligations
under this Guaranty does not constitute a merger of this Guaranty into that judgment,

Poreign currency obligations, Guarantor shall make payment under this Guaranty in the
legal currency of the United States of America (“US Currency”). If Guarantor makes
payment in a currency other than US Currency (whether voluntarily or under an order or
judgment of a court or tribunal of any jurisdiction), the payment constitutes a discharge .
of Guarantor's liability enly to the extent of the amount of US Currency that Creditor is
able to purchase with the amount of the currency it receives on the date of receipt
utilizing Creditor’s customary foreign exchange practices as in effect on such date,
Guarantor agrees to indemnify and hold harmless Creditor from and against any loss
atising out of any currency-related deficiency in payment. This indemnity constitutes a
separate and independent obligation giving rise to a separate cause of action, A certificate
of an officer of Creditor certifying any deficiency or loss is, in the absence of manifest
error, prima facie evidence of that deficiency or loss.
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Benefit to Guarantor. Subject to the terms of Section 25, this Guaranty shall be binding
upon Guarantor and its successors and permitted assigns and shall inure to the benefit of
and be enforceable by Creditor and its successors and assigns and shall apply to Debtor
and its successors and assigns.

Interest, Guarantor shall pay to Creditor interest on the unpaid portion of the
Guaranteed Obligations according to the terms of the Agreements. If payment of interest
is not provided for in any Agreement, then Guarantor shall pay to Creditor interest on the -
unpaid portion of the Guaranteed Obligations under such Agreement at an annual rate
equal to the lesser of (i) two percent (296) above the prime rate of interest from time to
time published under “Money Rates” in The Wall Street Journal (or if at the time of
determination thereof, such rate is not being published in The Wall Street Journal, such
comparable rate from a federally insured bank in New York, New York as Creditor may
reasonabl}' determine), or (ii) the maximum rate of interest permitted by applicable law,

the rate in either case to be calculated daily from and including the due date untll e

payment is made in full;

Entire agreement, This Guaranty represents the entire rights and obligatmns of the
parties pertaining to the subject matter hercof and supersedes all prlor oral or written

agreements and understandings pettaining hereto.

No waiver, remedies. No failure or delay on the part of Credltor in exercising any nght,
power or privilege under this Guaranty and no course of dealing between Guarantor or
Creditor shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege under this Guaranty preclude any other or further exercise
thereof or any other right, power or privilege. The rights, powers or remedies in this
Guaranty are cumulative and not exclusive of any rights, powers or remedies which.
Creditor would otherwise have. : '

Additional information, Guarantor covenants and agrees that, so long as.any part of the
Guaranteed Obligations shall remain unpaid or any of the Agreements remain in effect,
Guarantor will furnish to Creditor information regarding the financial condition of
Guarantor as Creditor may from time to time reasonably request

Purther assurances, Gugrantor agrees. to promptly execute and deliver to Credltor,
whenever and as often as reasonably requested to do so by Creditor, any further .
instruments of further assurances and consents as Creditor may deem necess'\ry to
confirm the continuing nature and extent of this Guaranty,

Amendments, No amendment or waiver of any provision of this Guaranty nor consent
to any departure by Guarantor therefrom shall in any event be effective unless the same
shall be in writing and signed (i} in the case of an amendment, by Guarantor-and
Creditor, and (ii) in the case of a waiver or consent, by Creditor, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for

which given.

Severability. If any provision of this Guaranty is determined to be invalid or
unenforceable jn whole or in part, such invalidity or unenforceability will apply only to
that provision and all other provisions of this Guaranty will continue in full gt;rce and
effect as if such invalid or unenforceable provision were omitted, If this Guaranty is
determined to be invalid or unenforceable for any reason, such invalidity or
unenforceability will not apply to any of the representations and warranties provided in
Section 8, which is deemed to be a separate and independent legal, valid, binding and
enforceable agreement between Guarantor and Creditor and will continue in full force.
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Creditor is entitled to proceed with any remedy available to it as a result of Guarantor’s
breach of any of the representations and warranties provided in Section 8.

Notices. All notices and other communications hereunder (1) shall be in writing and shall
be addressed to the parties at their respective addresses set forth below or at such other
address for a party as shall be designated in a written notice by such party to the other
party and (2) will be deemed to have been received when delivered personally or by
overnight courier, or when received if sent by mail, registered or certified, postage prepaid
and return receipt requested:

If to Guarantor, to:

Attention:

If to Creditor, to

ANR Pipeline Company

¢/o TransCanada Corporation
450 — 1% Street SW

Calgary, Alberta

Canada T2P 5H1

Attention: - Director, Counterparty Risk

Assignment. Guarantor may not assign its obligations under this Guaranty in part ot in
whole without the prior written consent of Creditor, and any purported assignment or
delegation without such consent shali be null, void and of no effect; Creditor may ‘assign
all or any of its rights under this Guaranty without the consent of Debtor or Guarantor.

Governing law. This Guaranty is governed by and to be construed according to the laws
of the state of New York without giving effect to any choice or conflict of law rules or
provisions that would require the application of the laws of another jurisdiction.

Guarantor irrevocably consents to the nonexclusive jurisdiction of the courts of the State
of Texas and the United States District Court, in each case, located in Houston, Texas, for
the purposes of any action or proceeding arising out of or related to this Guaranty.
Guarantor agrees that all claims in respect of such action or proceeding may be heard and.
determined in any such court and irrevocably waives, to the fullest extent permitted by
law, any claim of inconvenient forum or other objection which it may now or hereafter
have to the laying of venue in any such court, Guarantor also irrevocably consents to the
service of any and all process in any such action or proceeding by the mailing of copies of
such process to Guarantor at the address specified by it pursuant to this Guaranty.

Guarantor agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Section shall affect Creditor’s right to
scrve legal process in any other manner permitted by law or its right to bring any action
or proceeding against Guarantor or its property in the courts of other jurisdictions.

Headings and section references. The headings contained in this Guaranty are for
reference purposes only and shall not affect the meaning or interpretation of this
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Guaranty. Unless the context indicates otherwise, all references in this Guaranty to
sections shall refer to the corresponding section of this Guaranty,

Facsimile signature, counterparts. A signature delivered by facsimile by any reliable
electronic transmission shall be deemed to be an original signature for purposes of the
Guaranty and shall be binding upon Guarantor as an original signature. Notwithstanding
that Guarantor may deliver a signature by facsimile, Guarantor covenants to deliver an
originally executed counterpart of this Guaranty to Creditor within a reasonable period of
time after executing the Guaranty. This Guaranty may be executed in counterparts, cach
of which shall be deemed an original but which together will constitute one and the same

instrument.

IN WITNESS WHERTOF, Guarantor has signed and delivered this Guaranty to be

effective as of the date first-above written, L

_[insert Guarantor Name)

By:

(Sign;;lture)

(Name)

{Title)




" EXHIBIT B
[NOTE - BANK LETTERHEAD]

JRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO]

[INSERT DATE]

FROM:

[INSERT NAMI OF BANK]
[INSERT BANK’S ADDRESS]

TO:

ANR PIPELINXE, COMPANY

C/O TRANSCANADA CORPORATION
450 - 1ST STREET SW

CALGARY, ALBERTA

T2P 5H1 .
ATTENTION: - DIRECTOR, COUNTERPARTY RISK
FACSIMILE: (403) 920-2359

ELECTRONIC MAIL: - COUNTERPARTY RISK@TRANSCANADA.COM
(THE “BENEFICIARY’S ADDRESS”) '

APPLICANT:

[INSERT NAME OF APPLICANT]
[INSERT APPLICANT’S ADDRESS]

[INSERT NAME OF BANK] (THE “BANK"), HEREBY ISSUES THIS
IRREVOCABLE STANDBY LETTER OF CREDIT NO, [INSERT NO.] (THE
“LETTER OF CREDIT”) IN THE AGGREGATE AMOUNT NOT EXCEEDING US$
[INSERT AMOUNT], IN SUPPORT OF THE OBLIGATIONS OF [INSERT NAME
OF COUNTERPARTY] (THE ¢“COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY™).

THE “BEXPIRATION DATE” SHALL BE [INSERT DATE OF EXPIRATION
DATE], PROVIDED THAT THE EXPIRATION DATE IN EFFECT AT ANY TIME
SHALL AUTOMATICALLY EXTEND FOR ONE (1) YEAR THEREAFTER,



EFFECTIVE IMMEDIATELY PRIOR TO SUCH EXPIRATION DATE THEN IN
EFFECT, UNLESS AT LEAST NINETY (90) CALENDAR DAYS PRIOR TO ANY
SUCH EXPIRATION DATE THEN IN EFFECT, THE BANK NOTIFIES THE
BENEFICIARY IN WRITING BY REGISTERED MAIL, OR BY OVERNIGHT
COURIER DELIVERY, TC THE BENEFICIARY’S- ADDRESS THAT SUCH
EXPIRATION DATE THEN IN EFFECT SHALL NOT BE EXTENDED. IN THE
EVENT SUCH NOTICE IS PROVIDED BY THE BANK, AND THE BENEFICIARY
IS NOT IN RECEIPT OF A REPLACEMENT- LETTER OF CREDIT WHICH IS
ACCEPTABLE TO IT AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO THE
THEN CURRENT EXPIRATION DATE, THE BENEFICIARY MAY DRAW UPON
THIS LETTER OF CREDIT AS OUTLINED BELOW. '

FUNDS UNDER THIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY ON OR BEFORE THE EXPIRATION DATE ON PRESENTATION
BY THE BENEFICIARY OF A REQUEST IN SUBSTANTIALLY THE FORM
ATTACHED HERETO AS EXHIBIT “1” (THE “DRAWDOWN DOCUMENT”),
DURING BUSINESS HOURS ON ANY DAY.ON WHICH THE BANK IS OPEN FOR
BUSINESS IN [INSERT CITY AND STATE IN WHICH DRAWING MUST TAKE
PLACE] AT [INSERT BANK’S ADDRISS, INCLUDING MAIL ADDRESS,
COURIER ADDRESS AND FACSIMILE NUMBER] (THE “BANK’S ADDRESS”).

THE BANK HEREBY UNDERTAKES TO HONOUR THE DRAWDOWN
DOCUMENT, IF IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT AT THE BANK’S ADDRESS, WITHOUT INQUIRING WHETHER THE
BENEFICIARY HAS A RIGHT, AS BETWEEN THE BENEFICIARY AND THE
COUNTERPARTY, TO MAKE SUCH REQUEST AND WITHOUT RECOGNIZING
ANY CLAIMS OF THE COUNTERPARTY. PRESENTATION OF THE
DRAWDOWN DOCUMENT VIA FACSIMILE, ELECTRONIC MAIL, REGISTERED
MAIL, COURIER OR IN PERSON SHALL BE PERMITTED HEREUNDER,
PRESENTATION OF THE DRAWDOWN DOCUMENT SHALL BE HONORED
WITHIN TWO (2) BUSINESS DAYS AFTER RECEIPT OF THE DRAWDQWN
DOCUMENT. PAYMENT WILL BE EFFECTED BY WIRE TRANSFER IN
IMMEDIATELY AVAILABLE FUNDS TO SUCH ACCQUNT AS BENEFICIARY
MAY DESIGNATE TO US IN SUCH DRAWDOWN DOCUMENT. SR

ANY NUMBER OF PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS
“ARE PERMITTED UNDER THIS LETTER OF CREDIT.

THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE INTERNATIONAL
CHAMBER OF COMMERCE’S INTERNATIONAL STANDBY PRACTICES (ISP

98”) EXCEPT TO THE EXTENT THAT THE TERMS HEREOF ARE
INCONSISTENT WITH THE PROVISIONS OF THE ISP 98, IN WHICH CASE THE
TERMS OF THIS LETTER OF CREDIT SHALL GOVERN,

THIS LETTER OF CREDIT IS GOVERNED BY AND TO BE CONSTRUED
ACCORDING TO THE LAWS OF STATE OF NEW YORK AND APPLICABLE U.S.
FEDERAL LAW, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT



OF LAW RULES OR PROVISIONS THEREQOF WHICH MAY DIRECT THE
APPLICATION OF THE LAWS OR RULES OF ANOTHER JURISDICTION, AS TO
MATTERS WHICH ARE NOT GOVERNED BY THE ISP 98. THE PARTIES
HEREBY IRREVOCABLY AGREE TO ATTORN TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF STATE OF NEW YORK.

A FACSIMILE, ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION OF THIS
LETTER OF CREDIT SHALL SERVE AS AN OPERATIVE INSTRUMENT UNTIL
RECEIPT BY THE BENEFICIARY OF THE ORIGINAL LETTER OF CREDIT.

NOTICES CONCERNING THIS LETTER OF CREDIT MAY BE SENT TO A PARTY
BY COURIER, .CERTIFIED MAIL, REGISTERED MAIL, FACSIMILE,

ELECTRONIC  TRANSMISSION, ELECTRONIC MAIL OR::SIMILAR @ .
COMMUNICATIONS FACILITY, TO ITS RESPECTIVE ADDRESS SET FORTH - - -

HEREIN AND IS DEEMED TO HAVE BEEN RECEIVED BY THE PARTY TO

WHOM IT [S SENT AT THE TIME OF ITS DELIVERY IF PERSONALLY . . :

DELIVERED, OR ON THE BUSINESS DAY FOLLOWING ITS RECEIPT IF
MAILED BY COURIER, CERTIFIED MAIL OR REGISTERED MAIL, QR ON THE - -
BUSINESS DAY FOLLOWING ITS SUCCESSFUL TRANSMITTAL IF SENT .BY
FACSIMILE, ELECTRONIC TRANSMISSION OR ELECTRONIC MAIL.. . -~

THE BENEFICIARY MAY MAKE INQUIRIES REGARDING THIS LETTER OF

CREDIT BY WAY OF WRITING ADDRESSED TO THE BANK'S ADDRESS, OR’

- BY TELEPHONE AT [INSERT BANK’S TELEPHONE NO.), :OR BY
ELECTRONIC MAIL AT [INSERT BANK’S E-MAIL ADDRESS].

[INSERT NAME OF BANK]

- PER;:

NAME:
TITLE:



EXHIBIT “17

REPERENCE IS MADE TO TIHE IRREVOCABLE STANDBY LETTER OF CREDIT
NO. [INSERT NQ.] (THE “LETTER OF CREDIT”) OF [INSERT NAME OF BANK]
(THE “BANK*) DATED JINSERT ORIGINAL DATE OF LETTER OF CREDIT]
AS IT MAY BE AMENDED, IN SUPPORT OF THE OBLIGATIONS OF [INSERT
NAME OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY”). THE BENEFICIARY HEREBY CERTIFIES
TO THE BANK THAT BECAUSE THE COUNTERPARTY HAS FAILED TO PAY
THE BENEFICTARY OR PERFORM ITS OBLIGATIONS IN ACCORDANCE WITH
THE TERMS AND PROVISIONS OF THE AGREEMENTS BETWEEN THE

BENEFICIARY AND THE COUNTERPARTY, OR THAT THE COUNTERPARTY

‘HAS NOT PROVIDED A REPLACEMENT LETTER: OF CREDIT; OR
ALTERNATIVE SECURITY, ACCEPTABLE TO THE BENEFICIARY AT LEAST
THIRTY (30) 'CALENDAR DAYS PRIOR TO THE EXPIRATION ‘DATE (AS
DEFINED IN THE LETTER OF CREDIT), THE BENEFICIARY IS DRAWING UPON

THE LETTER OF CREDIT IN AN AMOUNT EQUAL TO US$ {INSERT AMOUNT A

OF DRAWING],

BENEFICIARY DIRECTS THE PAYMENT OF SUCH AMOUNT TO BE MADE BY
TRANSFERRING TO BENEFICIARY’S ACCOUNT NO. [INSERT ACCOUNT
NUMBER] [INSERT BENEFICIARY’S WIRING INSTRUCTIONS], IN
IMMEDIATELY AVAILABLE FUNDS FOR THE AMOUNT SPECIFIED ABOVE,

DATED ASOFTHE DAY OF ,
ANR PIPELINE COMPANY

PER:

NAME:
TITLE:
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Date: Janunary 21,2015 Contract No.: 125724

FTS - 1 SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and CNX
GAS COMPANY LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport - Gas on its behalf and "
Transporter represents that it is willing to transport Gas under the terms and conditions of o

this Agreement,

NOW, THEREFORE, Transporter and Shipper agree that the tériiis below, together with.
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and

Conditions of Transporter’s Tariff constitute the Transportation Servwe to be provided and -

the rights and obligations of Shipper and Transporter.

‘L AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant fo Part 284 of the Fede;al Energy Regulatory Comm1ss10ns (FERC or

- -Commission) Regulatmns
2. RATE SCHEDULE: Firm Transportatmn Servme (FTS 1)
3. CONTRACT QUANTITIES:

Primary Routes- see Exhibit attached hereto

Such Contract Quantities shall be reduced for scheduling purposeé, but not for billing
purposes, by the Contract Quantities that Shipper has released through Tragsporter’s

capacity release program for the period of any release.

4, TERM OF AGREEMENT:
November 01, 201 5 1o

October 31, 2025

This Agreement shall be effective as of November 1, 2015 and shall continue i1 full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,
and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencerment Date.” The

1



Date: January 21, 2015 Contract No.: 125724

“Commencement Date™ shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to-provide the services
hereunder, In no event shall the Commencement Date be prior to November 1, 2015,
untess mutually agreed to in writing by Transporter and Shipper. In the event the

Commencement Date is later than November 1, 2015, this Agreement shall terminate o

ten years thereafter,

RATES:

Maximum rates, chatges, and fees shall be applicable for the entitloments and
quantities delivered pursuant to this Agreement unless Tlanspofcei and Shipper have'

agreed otherwise as provided herein,

It is further agreed that Transporter may seek authotization from the Commission

and/or other appropnate body at any timé and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Tlanspoﬂers Tariff, and Transporter shall have the right to plate such

changes in effect in accordance with the Natural Gas Act. This Agreement shall be

deemed to include such changes and any changes which becomis effective by

operation of law and Commission order. Nothing contained herein shall be construed .

to deny Shipper any rights it may have under the Natural Gas Act, including the xight

to patticipate fuliy in rate or other proceedings by mtewentlon or otherwise to contest

changes in rates in whole or in patt.

INCORYORATION BY REFERENCE:

The provisions of T1ansp01{el s applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by refe1ence

and made & part hercof.

~ NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses beJow or through GEMS;,. Shipper or
Transporter may change the addresses below by written notice to the other without
the necessity of amending this agreement:
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TRANSPORTER:

‘ANR Pipeline Company

700 Loujsiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commeycial Services

SHIPPER:

CNX GAS COMPANY LLC

“GAS MARKETING
1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: CONTRACT ADMIN

Telephone:  724-485-4060
BAX: . 724-485-4750

INVOICES AND. STATEMENTS:

CNX GAS COMPANY LLC
GAS MARKETING

1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: GAS SETTLEMENTS

Telephone:  724-485-4389
FAX: 724-485-4827

8. FURTHER AGREEMENT:

Creditworthiness

" During the tetm of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant fo Section 8(2) below,
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(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P”) or at least Baa3 by Moody’s Tnvestors Sexvice, Inc, (“Moody’s”). In the
event Shipper is rated by both S&P and Moody’s, the lower rating applies. Nothing
herein shall limit Transpotter’s ability to evaluate any of the factors st forth in (A) —

(F) below where Shipper’s creditworthiness is established by a rating agency if such

factor(s) would alter Transporter’s evaluation of Shipper. If Shipper currently has
service agreements with Transporter, the fotal of potential charges of all such service
agreements shall be considered in determining creditworthiness.

If Shipper does nof meet the creditworthiness standard described abové, then

Transporter shall evaluate creditworthiness based upon the level of Shipper’s current -

and requested service with Transporter relative to- Shipper’s current and future ability
to meet its obligations. Such creditworthiness evaluation shall be based vpon
Transportet’s evaluatmn of any or all of the followmg mfo:matmn

(A) S&p, Moody s and other credit reporting agencles opxmons, ouﬂooks
watch alerts, and rating actions.

®B) Financial reports whereby consistent financial statement analysis will be

applied by Transporter to determine the acceptability of Shipper’s cusient and future B

financia| strength. Shipper’s balance sheets, income statements; cash flow
statements, notes to financial statements, and auditor’s opinions will be anal}rzed
along with key ratios and {rends regarding liquidity, asset managemcnt debt
management, debt coverage, capital structure, operational efficiency and profitabilify,

(C) - Whether Shipper is operating under any dhapter of the bankruptey-code and
is subject to liquidation or debt reduction procedures under state laws and whether
there is pending any petition for involuntary bankruptey. Transporter may give
consideration for a Shipper who is a debtor-in-possession operating under Chapter XI
of the Federal Bankruptey Act if Transporter is assured that the service billing will be
paid promptly as a cost of administration under the federal court’s jurisdiction, based
on a court order in effect, and if Shipper is continuing and continues in the future to

make payment.

.
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D) Whether Shipper is subject to any lawsnits or judgments outstanding which
conld materially impact its ability to remain solvent.

) The natore of Shipper’s business and the effect on that busm:sss of
economic conditions, including Shipper’s ability to recover the costs of Transporter 5

services through filings with regulatory agencies or otherwise to pass on such costs to

its customers

(F) Any other information, including any information provxded by Siupper that
is relevant to Shipper's ¢urrent and future financial strength and Shippey’s ability to
make full payment over the term of the agraement(s)

-{2) As used herein, “Credit Support” means (i) a guaranty of Shlpper § reservation
charge obligations under.this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed oreditworthy by Transporter in accordaice -
with Section 8(1) above (“Guarantor™), Where the Guarantor is not an entity formed

' in the United States, the guaranty may not be substantially in the form of Exhibit A

but shall be in a form acceptable to Transporter, in its sole discretion; or (i) one of-

the following collateral options: (A) an irrevocable standby letter of credit for an

amount equal to Shipper’s then Proportionate Share of Project Costs, substantially in

 the form of Exhibit B, attached hereto, and issued by a bank o financial institution
deemed acéeptable by Transporter; or (B) a cash secwity deposit-delivered to :

Transporter in an amount equal to Shipper’s then Proportionate Shate of Project - -

Costs; or (jif) any other financial assurance mutually agreed upon by Transporter and

Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is resolved,
Shipper shall be required to provide the Credit Support contemplated in clause (A) or
(B) of this Section 8(2) (which shall be subject to immediate release in the event that
the pattics mutually agree or it is determined by Transporter that Shipper or its
proposed guarantor is creditworthy). In the event Shipper provides any of the
collateral Credit Support options described above, subsequent fo the commencement
of service under this Agreement, such collateral will be reduced over time in
- proportion to the initial term of this Agreement, but in no event reduced o less than
three (3) months reservation charges.

e it i o 4 1



Date: January 21, 2015 Contract No.: 125724

The term “Proportionate Share” for Shipper shall mean an amount equal to the ratio
of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ of all
shippers with a service agreement then in effect for Transporter’s Sulphur Springs
Compression Project (the “Project™). The term “Project Costs” shall mean the total
demonstrable cost expended, including both direct and indirect costs charged to the
Project, incurred or irrevocably committed by Transporter, in developing, permitting
and/or constructing the Project, including any third party charges expended, incurred
ot irrevoeably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or thiviigh provision of
Credit Support, for the term of this Agreement, Transporter shall have the right to'
review Shipper’s (or its Guarantor’s) ereditwosthiness, in accordance w1th Sectlon
8(1) above, on an ongoing basis and Shipper shall provide, upon Transporter $
request, any information in order for Transporter to determine the continuing
creditworthiness of Shipper (or its Guarantor). Transporter and Shipper agtee that
Shipper’s failure to supply or maintain Credit Support shall not: (i) relieve Shipper of
its other obligations under this Agreement; or (if) prejudice Transporter’s right to seek
datnages or performance under this Agresment. '

(4) Shipper acknowledges that this Agreement is a contract under which Transporter

. will extend financial accornmodations to Shipper, within, the meaning of United
States Bankruptey Code Section 365(e)(2)(B). Shipper likewise acknowledges that in
the event that a petition is filed, by or against Shipper or any Guarentor of Shipper’s
obligations hereunder under any chapter of the United States Bankruptey Code, or
any other legal jurisdiction, if applicable, and if Transporter doés not terminate this
Agreement as a result of such filing, Transporter may consider the bankruptey filing
in determining whether Shipper remains creditworthy and in determining what, if
any, financial assurances must be submitted by or for Shipper as a cond1t1on to
Shipper’s creditworthiness under this Agreement,

(5) Section 8 shall apply to any assignee pursuant to an assignment (in whole or parf)
of this Agreement, or to any permagent capacity release, in whole or part, of this
Agreement, Transporter may refuse to allow Shipper to permanently rélcase
capacity from this Agreement if Transporter has a reasonable basis to coriclude that it
will not be financially indifferent to the release. If Shipper’s request to permanently
release capacity is denied by Transporter, Transporter shall notify Shipper of such
denial and shall include in the notification the reasons for such denial.

6




Date: Jannary 21,2015 -

Contract No.:. 125724

IN WITNESS WHEREOTY, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authonzed to be effectwa as of the

date stated above,

SHIPPER: CNX. GAS COMPANY LLC
By: . %

77
- Title: 68

-D.ate: //L-Z//g

TRANSPORTER: ANR PIPELINE COMPANY

o S DM ekl

Title: Director, Commercial Services

Date: %/ ?A <
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Contract No: 125724

PRIMARY ROUTE EXHIBIT Rate Schedule; ETS-1

To Agreement Between Confract Date:  January 21, 2015
ANR PIPELINE COMPANY (Transporter) Amendment Date:
AND CNX GAS COMPANY LEC (Shipper)
Receipt Delivery Amval  Winter  Summer
Location Location . MDQ . MDQ - MDQ
Name Name (DTH) . (DTH) (OTH)
1389630 42078 20000 0 0

LEBANON/GLEN KARN REC ~ WILLOW RUN(TO MICHCON) -« * - SRR
¥ROM: November 01, 2015 TO: October 31, 2025



EXHIBIT A
GUARANTY

This Guaranty dated. » 20_. 1s made by , &
(“Guarantor”), in favor of ANR Pipeline Company, a Delaware

Corporation (“Creditor™),

WITNESSETH;:

WHEREAS, Creditor and , 4 (“Debtor”),
have entered into, or may hereafter enter into in the future, certain contracts, agreements or
arrangements, mcludmg, but in no way limited to, contracts, agreements or arrangements
involving the transportation, gathering, processing, treating, parking, lending, sale, purchase,
pooling, exchange, aggregating, balancing or storage of natural gas or natural gas liquids or for
products or services similar or related thereto (such contracts, agreements and arrangements,
whether now existing or hereafter entered into between Debtor and Creditor, are individually
referred to as an “Agreement” and collectively referred to as the “Agreements™); and’

WHEREAS, to induce Creditor to extend or to continue to exfend credit to Debtor,
. Guarantor has agreed to provide this Guaranty to Creditor;

NOW, THERREORE, Guarantor agrees with Creditor as follows:

L. Guaranty, Guarantor unconditionally, absolutely and irrevocably guarantees to Creditor
and its successors and assigns the full and prompt paymént when due of all debts,
obligations and liabilities, present or future, direct or indirect, absolute or contmgent
matured or not, secuted or unsecured, ptimary or secondary, at any time owing by
Debtor to Creditor or remaining unpaid by Debtor to Creditor incurred under, or arising
out of, the Agreements, including any ambounts for-interest, costs, expenses, penalties and
damages, as further set forth herein (all such debts, obligations and liabilities are
collectively referred to as the “Guaranteed Obligations”). Guarantor shall pay interest on
any amounts due under this Guaranty as set forth in Section 17, Guarantor shall pay any
and all out-of-pocket costs, including reasonable leg1l fees and expenses, and other
expenses incurred by Cled1t01 in enforcing Guarantor’s obligations under this Guaranty;
provided that Guarantor shall not be lable for such expenses of Creditor if Creditor is not
successful in such enforcement action. This is a guaranty of payment and not of
collection. This Guaranty is In addition to, and does not limit, any other guaranty of
Guarantor, Nothing herein shall be construed as an obligation on the part of Creditor to
extend credit to Debtor or to continue to extend credit to Debtor,

2 Liability as principal debtor, Creditor may recover from Guarantor as a principal debtor
any Guaranteed Obligations that Creditor may not recover from Guarantor as guarantor
under Section 1, and Guarantor agrees to pay all such Guaranteed Obligations to Creditor
as principal debtor, The provisions of this Guaranty shall apply generally with the
necessary changes as to the points of detail to the liability of Guarantor as principal debtor
hereunder.

3. Guaranty abseclute. The Hability of Guarantor is absolute and unconditional and shall
remain in full force and effect without regard to, and shall not be released, suspended,
discharged, impaired, terminated or otherwise affected by, any circumstance or
oceurrence whatsoever, including, without limitation:



¢)
d)

e)

any action or inaction by Creditor as contemplated in Section 4;

any change in the structure or ownership of Debtor, Guarantor or Creditor or

‘any other change in the relationship between Debtor and Guarantor;

any change in the financial condition of Debtor, Guarantor or Creditor;

the bankruptey, winding-up, liquidation, dissolution, insolvency, reorganization
or other similar proceeding affecting Debtor or its assets or any resulting release,
stay or discharge of any Guaranteed Obligations;

any event or occurrence beyond the reasonable control of any party {other than
any such event or occurrence that relieves Debtor of liability for the pe1f01mance
of any Guaranteed Obligation under any Agreement) or act of government in

relation to, or directly or indirectly affecting, any .Agreement, any Guaranteed

Obhgatlons, Debtor, Guarantor or Creditor; or
any other law, reguiatxon or other circumstance that mlght otherw1se constitute a

the Guaranteed Obligations,

No release. The Hability of Guarantor is not released, discharged,_'lirnitegi o in any way
affected by anything Creditor does, suffers or permits in connéction with any duties or
liabilities of Debtor to Creditor or any security for those duties or liabilities, including

-without limitation any loss of or in respect of any security received by Creditor from

Debtor or others. Creditor may, at any time and from time to timé, without the consent
of or notice to Guarantor, and without impairing, releasing, discharging, limiting or
otherwise affecting in whole or in part the obligations of Guarantor hereunder;

a)

b)

]

&

e}

h)

change the manney, place or terms of payment of, and/or exchange or extend the
time of payment of, renew, amend or alter, any of the Guaranteed Obligations;

sell, exchange, release, surrender, realize upon or otherwise deal with in any
manner and in any order any assets securing the Guaranteed 0bhgatlons,

exercise or refrain from exercising any rights against Debtor or others or
otherwise act or refrain from acting;

settle or compromise any of the Guaranteed Obligations; any security ther efor or

any liability (including any of those hereunder) incurred directly or 111d1rect1y in-

respect thereof or hereof;

apply any sums, regardless of how realized, to any Hability owing by Debtor to
Creditor under or pursuant to the Agreements;

consent to or waive any breach of, or any act, omission or default under any
Agreement or otherwise amend, modify or supplement any Agreement;

act or fail to act in any manner referred to in this Guaranty which may deprive
Guarantor of any right against Debtor of the type described in Section 12 to
recover any payments made pursuant to this Guaranty; and

release Debtor or any other party liable in any manner for payment of any or all
of the Guaranteed Obligations,

defense available to, or a discharge of, Debtor or Guarantor in respect of any of °



10.

No exhaustion of remedies. Creditor is not bound or obliged to exhaust its recourse
against Debtor or any other persons or any security or collateral it may hold or take any
other action before being entitled to demand payment from Guarantor.

No set-off or counterclaim, Payments under this Guaranty shall be made without set-off
or counterclaim whatsoever and free of any deductions or withholdings.

Continuing guaranty. This Guaranly is a continuing guaranty and is binding as a
continning obligation of Guarantor, This Guaranty shall apply to any ultimate balance
due or remaining due to Creditor, and Guarantor shail continue to be bound, despite the
payment from time to time during the term of this Guaranty of the whole or any part of
the Guaranteed Obligations owed by Debtor to Creditor. This Guaranty shali continue to
be effective or shall be reinstated, as the case may be, if at any time payment of any of the
Guaranteed Obligations is rendered unenforceable or is rescinded or must otherwise be
returned by Creditor upon the occurrence of any action or event, inchiding, without
limitation, the bankruptcy, reorganization, winding-up, liquidation, dissolution or -

-insolvency of Debtor or Guarantor, all as though such payment had not been made

Representations and warrantics, Guarantor represents and warrants to Creditor th'at:

a) Guarantor (i) is duly orgamzed vahdly existing and in good standing urider the
. Jaws of the jurisdiction of its organization or formation and (ii) has the power -
and authority to own its property and assets, to transact the business in which it is
engaged and to enter into and perform its obligations under this Guaranty;

b) the execution, delivery, observance and performance of this Guaranty by
Guarantor do not and will not conflict with or result in a breach of the articles,
certificate, by-laws, or other orgamzational or formation documents of
Guarantor, or of the terms or provisions of any judgment, law, decree, order,
statute, rule, regulation or agreement, indenture or instrument to which
Guarantor is a party or by which Guarantor or its assets are bound or to which
Guarantor or its assets are subject, or constitute a default under any of them; "

¢) this Guaranty has been duly authorized, executed and delivered by Guatantoi,‘

d) this Guaranty constitutes a legal, valid and binding obligation of Gusrantor
enforceable against Guarantor in accordance with its terms; and

e) this Guaranty reasonably may be expected to benefit Guarantor, elther dlrect[y or
mdlrectly

Demand for payment. Guarantor shall pay, within five (5) business days (as détermined
in the location where payment is fo be made) after demand by Creditor and in
immediately available funds, all Guaranteed Obligations due vnder the Agreements.
Guarantot shall make all such payments in accordance with the instructions set forth in
such demand, There are no other requirements of notice, presentment or demand that
are required to be made under this Guaranty.

Stay of acceleration. If acceleration of the time for payment of any amount payable by
Debtor in respect of the Guaranteed Obligations is stayed on the insolvency, bankruptcy,
arrangement or reorganization of Debtor or on any moratorium affecting the payment of
the Guaranteed Qbligations, Guarantor shall nonetheless pay immediately on demand all
amounts that would otherwise be subject to acceleration.



11,

12,

13,

14,

15,

Teymination, This Guaranty is a continuing guaranty effective from and after the date
hereof; however, Guarantor may terminate its liability under this Guaranty with respect
to Guaranteed Obligations incurred under or atising from any Agreement entered into on
or after the Effective Date (as defined below) by providing written notice of such
tersmination to Creditor in accordance with Section 24, Guarantor’s notice of termination
will become effective on the thirtieth (30™) day (the “Effective Date”) after receipt of the
notice by Creditor, From and after the Bffective Date, Guarantor will not be liable
pursuant to this Guaranty for any debts, obligations or liabilities incurred under or
arising out of any Agreement entered into by Debtor on or after the Effective Date;
PROVIDED, HOWEVER, Guarantor will continue to remain liable for any and all
Guaranteed Obligations under Agreements entered into by. Debtor prior to the
Effective Date, whether such Guaranteed Obligations arose prior to, on or after the
Effective Date. In addition, the termination of this Guaranty shall not affect Guarantor’s -
liability for interest accruing as set forth in Section 17 on all Guaranteed Obligations for -

- which Guarantor remains Hable and shall not affect Guarantor’s Hability for legal fees,

costs and other expenses incurred by Creditor in collecting such Guaranteed Obligations.

Subordination and subrogation. If and to the extent that Guarantor makes any payment
to Creditor pursuant to this Guaranty, any claim which Guarantor may have against
Debtor by reason thereof shall be subject and subordinate to the prior payment in full of -
all of the Guaranteed Obligations. Guarantor agrees that it will not exercise any rights that
it may now or hereafter acquire against Debtor that arise from the existence, payment;
performance or enforcement of the Guaranteed Obligations under this Guaranty,
including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any claim or proceeding,
or remedy of any other party against Debtor, unless and until all of the Guaranteed
Obligations and all other amounts payable under this Guaranty shall have been

- itrevocably paid, satisfied or discharged in full,

Waivers. Guarantor waives diligence, presentment, protest, notice of acceptance of this
Guaranty and notice of any liability to which it may apply, notice of dishonor or
nonpayment, and any other notice not expressly required by this Guaranty,

No merger, Neither an action or proceeding brought under this Guaranty regarding the
Guaranteed Obligations nor any judgment or recovery in consequence of that action or
proceeding operates as a bar or defense to any further action or proceeding that may be
brought under this Guaranty. Any action, proceeding, judgment or recovery does not
constitute a merger of any of Creditor’s rights or remedies under this Guaranty. Any
judfrnent obtained by Creditor in whole or in part of any of the Guaranteed Obligations
under this Guaranty does not constitute a merger of this Guaranty into that judgment. -

Foreign currency obligations, Guarantor shall make payment under this Guaranty in the
legal currency of the United States of America (“US Currency”). If Guarantor makes
payment in a currency other than US Currency (whether voluntarily or under an order ox
judgment of a court or fribunal of any jurisdiction), the payment constitutes a discharge
of Guarantor's liability only to the extent of the amount of US Currency that Creditor is
able to purchase with the amount of the currency it receives on the date of receipt
utilizing Creditor’s custorary foreign exchange practices as in effect on such date,
Guarantor agrees to indemnify and hold harmless Creditor from and against any loss
arising out of any carrency-related deficiency in payment. This indemnity constitutes a
separate and independent obligation giving rise to a separate cause of action, A certificate
of an officer of Creditor certifying any deficiency or loss is, in the absence of manifest
etror, prima facie evidence of that deficiency or loss.



16,

17.

18,

19,

20.

21,

22,

23,

Benefit to Guarantor. Subject to the terms of Section 25, this Guaranty shall be binding
upon Guatantor and its successors and permitted assigns and shall inure to the benefit of

_and be enforceable by Creditor and its successors and assigns and shall apply to Debtor

and its successors and assigns,

Interest. Guarantor shall pay to Creditor interest on the wnpaid portion of the
Guaranteed Obligations according to the terms of the Agreements. If payment of interest
is not provided for in any Agreement, then Guarantor shall pay to Creditor interest on the
unpaid portion of the Guaranteed Obligations under such Agreement at an annual rate
equal to the lesser of (i) two percent (2%) above the prime rate of interest from time fo .
time published under “Money Rates” in The Wall Street Journal (or if at the time of
determination thereof, such rate is not being published in The Wall Styeet Tourpal, such’
comparable rate from a federally insured bank in New York, New York as Creditor may*
reasonably determine), or (i) the maximum rate of interest permitted by applicable Jaw,
the rate in either case to be calculated daily from and mcludmg the due date untll

payment is made {n full.

Entire agreement, This Guaranty represents the entire rights and obhganons of the
parties pertaining to the subject matter hereof and supersedes all priot oral ot written
agreements and understandings pertaining hereto,

No waiver, remedies. No failure or delay on the part of Creditor in exercising any right,
power or privilege under this Guaranty and no course of dealing between Guarantor or

- Creditor shall operate as a waiver thereof, nor shall any single or partial exercise of a any

right, power or privilege under this Guaranty preclude any other or further exercise
thereof or any other right, poser or privilege. The rights, powers or remedies in this
Guaranty are cumulative and not exclusive of any rights, powers or remedles which
Creditor would otherswise have. :

Additional information, Guarantor covenants and agtees that, so long as any part of the
Guaranteed Obligations shail remain unpaid or any of the Agreements remain in effect,
Guarantor will furnish to Creditor information regarding the financial condmon of
Guarantor as Creditor may from time to time reasonably request.

Further assurances. Guarantor agrees to promptly execute and delivei to Creditor,
whenever and as often as reasonably requested to do so by Creditor, any further
instruments of further assurances and consents as Creditor may deem necassary to
confirm the continuing nature and extent of this Guaranty,

Amendments, No amendment or waiver of any provision of this Guaranty nor consent
to any departure by Guarantor therefrom shall in any event be effective unless the same
shall be in wntmg and signed (i) in the case of an amendment, by Guarantor and
Creditor, and (ii) in the case of a waiver or consent, by Creditor, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for

which given.

Severability. If any provision of this Guaranty is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability will apply only to
that provision and all other provisions of this Guaranty will continue in fulff)cgrce and
effect as if such invalid or unenforceable provision were omitted, If this Guaranty is
determined to be invalid or unenforceable for any reason, such invalidity or
unenforceability will not apply to any of the representations and warranties provided in
Section 8, which is deemed to be a separate and independent legal, valid, binding and
enforceable agreement between Guarantor and Creditor and will continue in full force.



24,

25,

- 26,

27.

Creditor is entitled to proceed with any remedy available to it as a result of Guarantor’s
breach of any of the representations and warranties provided in Section 8.

Notices, All notices and other communications hereunder (1) shall be in writing and shall
be addressed to the parties at their respective addresses set forth below or at such other
address for a party as shall be designated in a written notice by such party to the other
party and (2) will be deemed to have been received when delivered personally or by
overnight courier, or when received if sent by mail, registered or certified, postage prepaid
and return receipt requested:

Ifto Guarantor;, to:

Attention:

Ifto Creditor, to:

ANR Pipeline Company

c/o TransCanada Corporation-
450 ~ 1 Street SW

Calgary, Alberta-

Canada T2P 5H1

Attention: Director, Counterparty Risk

Assignment. Guarantor may not assign its obligations under this Guaranty in part or in
whole without the prior written consent of Creditor, and any purported assignment or
delegation without such consent shall be null, void and of no effect. Creditor may assign
all or any of its rights under this Guaranty without the consent of Debtor or Guarantor.

Governing law. This Guaranty is governed by and to be construed according to the laws
of the state of New York without giving effect to any choice or conflict of law rules or
provisions that would require the application of the laws of another jurisdiction.
Guarantor irrevocably consents to the nonexclusive jurisdiction of the courts of the State
of Texas and the United States District Court, in each case, located in Houston, Texas, for
the purposes of any action or proceeding arising out of or related to this Guaranty,
Guarantor agrees that all claims in respect of such action or proceeding may be heard and
determined in any such court and irrevocably waives, to the fullest extent permitted by
law, any claim of inconvenient forum or other objection which it may now or hereafter
have to the laying of venue in any such court. Guarantor also irrevocably consents to the
service of any and all process in any such action or proceeding by the mailing of copies of
such process to Guarantor at the address specified by it pursuant to this Guaranty.
Guarantor agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Section shall affect Creditor’s right to
serve legal process in any other manner permitted by law or its right to bring any action
or proceeding against Guarantor or its property in the courts of other jurisdictions,

Headings and section references. The headings contained in this Guaranty are for
reference purposes only and shall not affect the meaning or interpretation of this
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Guaranty. Unless the context indicates otherwise, all references in this Guaranty to
sections shall refer to the corresponding section of this Guaranty,

Pacsimile signature, counterparts, A signature delivered by facsimile by any reliable
electronic transmission shall be deemed to be an original signature for purposes of the
Guaranty and shall be binding upon Guarantor as an original signature. Notwithstanding
that Guarantor may deliver a signature by facsimile, Guarantor covenants to deliver an
originally executed counterpart of this Guaranty to Creditor within a reasonable period of
time after executing the Guaranty., This Guaranty may be executed in counterparts, each
of which shall be deemed an original but which together will constitute one and the same

instrument, -

IN WITNESS WHEREOF, Guarantor has signed and delivered this Guaranty to be

effective as of the date first-above written, L

[Insert Guarantor Name]

By:

?Signature)

(Name) | -

(Title)



EXHIBIT B
[NOTE - BANK LETTERHEAD]

IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.|
[INSERT DATE]

FROM:

[INSERT NAME OF BANK]
[INSERT BANK’S ADDRESS]

TO: -

ANR PIPELINE COMPANY :
C/O TRANSCANADA CORFPORATION
450 - 1ST STREET SW

CALGARY, ALBERTA

T2P 5H1
" ATTENTION: DIRECTOR, COUNTERPARTY RISK
FACSIMILE: (403) 9202359 |

ELECTRONIC MAIL: COUNTERPARTY_RISK@TRANSCANADA.COM
(THE “BENEFICIARY’S ADDRESS")

APPLICANT:

[INSERT NAME O¥ APPLICANT]
[INSERT APPLICANT’S ADDRESS]

(INSERT NAME OF BANK] (THE “BANK™, HEREBY ISSUES THIS
IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.] (THE
“LETTER OF CREDIT”) IN THE AGGREGATE AMOUNT NOT EXCEEDING US$
[INSERT AMOUNT], IN SUPPORT OF THE OBLIGATIONS OF [INSERT NAME
OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY?),

THE “BXPIRATION DATE” SHALL BE [INSERT DATE OF EXPIRATION
DATE], PROVIDED THAT THE EXPIRATION DATE IN EFFECT AT ANY TIME
SHALL AUTOMATICALLY EXTEND FOR ONE (1) YEAR THEREAFTER,



EFFECTIVE IMMEDIATELY PRIOR TO SUCH EXPIRATION DATE THEN IN .
EFFECT, UNLESS AT LEAST NINETY (90) CALENDAR DAYS PRIOR TO ANY
SUCH EXPIRATION DATE THEN IN EFFECT, THE BANK NOTIFIES THE
BENEFICIARY IN WRITING BY REGISTERED MAIL, OR BY OVERNIGHT
COURIER DELIVERY, TO THE BENEFICIARY'S ADDRESS THAT SUCH
EXPIRATION DATE THEN IN EFFECT SHALL NOT BE EXTENDED. IN THE
EVENT SUCH NOTICE IS PROVIDED BY THE BANK, AND THE BENEFICIARY
IS NOT IN RECEIPT OF A REPLACEMENT LETTER OF CREDIT WHICH IS

ACCEPTABLE TO IT AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO.THE -

THEN CURRENT EXPIRATION DATE, THE BENEFICIARY MAY DRAW UPON
THIS LETTER OF CREDIT AS OUTLINED BELOW, SEEE

FUNDS UNDER THIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY ON OR BEFORE THE EXPIRATION DATE ON PRESENTATION
BY THE BENEFICIARY OF A REQUEST IN SUBSTANTIALLY .THE.FORM
~ ATTACHED HERETO AS EXHIBIT “I” (THE “DRAWDOWN.. DOCUMENT”),‘_ _
DURING BUSINESS HOURS ON ANY DAY ON WHICH THE BANK IS OPEN FOR.
BUSINESS IN [INSERT CITY AND STATE IN WHICH DRAWING MUST TAKE
PLACE] AT [INSERT BANK’S ADDRESS, INCLUDING MAIL ADDRESS,
COURIER ADDRESS AND FACSIMILE NUMBER] (THE “BANK’S ADDRESS”)

THE BANK HEREBY UNDERTAKES TGO HONOUR- THE DRAWDOV\.’N

DOCUMENT, IF IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT AT THE BANK’S ADDRESS, WITHOUT INQUIRING WHETHER THE
BENEFICIARY HAS A RIGHT, AS BETWEEN THE BENEFICIARY AND THE
COUNTERPARTY, TO MAKE SUCH REQUEST AND WITHOUT RECOGNIZING
ANY CLAIMS OF THE COUNTERPARTY. PRESENTATION OF THE
DRAWDOWN DOCUMENT VIA FACSIMILE, ELECTRONIC MAIL, REGISTERED
MAIL, COURIER OR IN PERSON SHALL BE PERMITTED HEREUNDER.
PRESENTATION OF THE DRAWDOWN DOCUMENT SHALL BE. HONORED
WITHIN TWO (2) BUSINESS DAYS AFTER RECEIPT OF THE DRAWDOWN
DOCUMENT, PAYMENT WILL BE EFFECTED BY WIRE TRANSFER IN
IMMEDIATELY AVAILABLE FUNDS TO SUCH ACCOUNT AS BENEFICIARY

MAY DESIGNATE TO US IN SUCH DRAWDOWN DOCUMENT o '

ANY NUMBER OF PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS .
ARE PERMITTED UNDER THIS LETTER OF CREDIT.

THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE INTERNATIONAL
CHAMBER OF COMMERCE’S INTERNATIONAL STANDBY PRACTICES (“ISP
98" EXCEPT TO THE EXTENT THAT  THE TERMS HEREOF ARE
INCONSISTENT WITH THE PROVISIONS OF THE ISP 98, IN WHICH CASE THE
TERMS OF THIS LETTER OF CREDIT SHALL GOVERN,

THIS LETTER OF CREDIT IS GOVERNED BY AND TO BE CONSTRUED
ACCORDING TO THE LAWS OF STATE OF NEW YORK AND APPLICABLE U,S.
FEDERAL LAW, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT



OF LAW RULES OR PROVISIONS THEREOF WHICH MAY DIRECT THE
APPLICATION OF THE LAWS OR RULES OF ANOTHER FJURISDICTION, AS TO
MATTERS WHICH ARE NOT GOVERNED BY THE ISP 98. THE PARTIES
HEREBY IRREVOCABLY AGREE TO ATTORN TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF STATE OF NEW YORK.

A FACSIMILE, ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION OF THIS
LETTER OF CREDIT SHALL SERVE AS AN OPERATIVE INSTRUMENT UNTIL
RECEIPT BY THE BENEFICIARY OF THE ORIGINAL LETTER OF CREDIT.

NOTICES CONCERNING THIS LETTER OF CREDIT MAYBE SENT TO A PARTY
BY COURIER, CERTIFIED MAIL, REGISTERED MAIL, FACSIMILE,

ELECTRONIC ~ TRANSMISSION, ELECTRONIC MAIL. OR - SIMILAR : ©

COMMUNICATIONS FACILITY, TO ITS RESPECTIVE ADDRESS SET FORTH

HEREIN AND IS DEEMED TO HAVE BEEN RECEIVED BY: THE PARTY TO )

WHOM IT IS SENT AT THE TIME OF ITS DELIVERY IF PERSONALLY

DELIVERED, OR ON THE RUSINESS DAY FOLLOWING ITS RECEIPT IF - N

MAILED BY COURIER, CERTIFIED MAIL OR REGISTERED MAIL, OR ON THE. .

BUSINESS DAY FOLLOWING I1S SUCCESSFUL TRANSMITTAL If SENT BY - e

FACSIMILE, ELECTRONIC TRANSMISSION OR ELECTRONIC MAIL. -

THE BENEFICIARY MAY MAKE INQUIRIES REGARDING THIS LETTER OF -
CREDIT BY WAY OF WRITING ADDRESSED TO THE BANK’S ADDRESS, OR
BY TELEPHONE AT [INSERT BANK’S TELEPHONE NO., OR BY.
ELECTRONIC MAIL AT [INSERT BANK’S E-MAIL ADDRESS].

[INSERT NAME OF BANK]

PER:

TITLE:
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LEXHIBIT “1”

REFERENCE IS MADE TO THE IRREVOCABLE STANDBY LETTER OF CREDIT
NO. [INSERT NQ.] (THE “LETTER OF CREDIT”) OF [INSERT NAME OF BANK]
(THE “BANK”) DATED [INSERT ORIGINAL DATE OF LETTER OF CREDIT]
AS IT MAY BE AMENDED, IN SUPPORT OF THE OBLIGATIONS OF [INSERT
NAME OF COUNTERPARTY] (THE “COUNTERPARTY"”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY”), THE BENEFICIARY HEREBY CERTIFIES
TO THE BANK THAT BECAUSE THE COUNTERPARTY HAS FAILED TO PAY

THE BENEFICIARY OR PERFORM ITS OBLIGATIONS IN ACCORDANCE WITH -

THE TERMS AND PROVISIONS OF THE AGREEMENTS BETWEEN -THE
BENEFICIARY AND THE COUNTERPARTY, OR THAT THE COUNTERPARTY
HAS NOT PROVIDED A REPLACEMENT LETTER: @ OF - CREDIT; : OR:
ALTERNATIVE SECURITY, ACCEPTABLE TO THE BENEFICIARY AT LEAST
THIRTY (30) CALENDAR DAYS PRIOR TO THE EXPIRATION DATE (AS-.

DEFINED IN THE LETTER OF CREDIT), THE BENEFICIARY IS DRAWING UPON = .- |

‘THE LETTER OF CREDIT IN AN AMOUNT EQUAL 0 US$ [INSERT AMOUNT -
OF DRAWING].

BENEFICIARY DIRECTS TIIE PAYMENT OF SUCH AMOUNT TO BE MADE BY:
TRANSFERRING TO BENEFICIARY’S ACCOUNT NO. [INSERT ACCOUNT
NUMBER] [INSERT BENEFICIARY’S WIRING INSTRUCTIONS], - IN
IMMEDIATELY AVAILABLE FUNDS FOR THE AMOUNT SPECIFIED ABOVE.

DATED AS OF THE DAY OF ,
ANR PIPELINE COMPANY

PER:

NAME:
TITLE:

i1
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Date: February 23, 2015 ‘ Contract No.: 125852

FTS - 1 SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Plpehne Company (Tlanspox“fel) and RICE
ENERGY MARKETING LLC (Shippet).

WHIREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of

this Agreement.
NOW, THEREFORE, Transportér and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and

Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obhgatlons of Shipper and Transporter.

1 AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of thé Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2, RATESCHEDULE: Firm Transportation Service (FTS ~ 1)
3, CONTRACT QUANTITIES: -
. Primary Routes- see Exhibit attached hereto
‘Such Contract Quantities shall be teduced for échedulin’g purposes, but not fot billing

purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release,

4. TERM OF AGREEMENT:
November 01, 2015 to
October 31, 2025
This Agreerhent shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,
and Shipper shall be under no obligation to pay Transporter for the transportation of

any quantities of natural gas hereunder, prior to the “Commencement Date.” The

1
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“Commencement Date” shall be the later of November 1, 2015, ot the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereundet. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper, In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

Right of First Refusal:

Not Applicable to this Agreement.

5. RATES:

Maximum rates, charges, and fees shall be applicable-for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
- agreed otherwise as provided herein.

It is further agreed that Transporter may seek. authorization from the' Commission
and/or other applopliate body at any time and from time to time to change any rates,
charges ot other provisions in the applicable Rate Schedule and General Terms and
Conditions of Tlansporter s Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changés and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any tights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest’
changes in rates in whole or in patt,

A. The rate for the Primary Route MDQ as listed in the attached Primary Route Exhibit
and secondary receipts/deliveries as listed below shall be a Monthly Reservation Rate
of $5.3500 per dth and the applicable Commodity Rate, This rate shall be inclusive
of any other adjustments or surcharges undet Transporter’s Tariff, not to exceed the
total of Transporter's Maximum Reservation, Commodity and applicable surcharge
rates. In addition, Shipper shall be charged any applicable ACA, Transporter’s Use
(Fuel %), EPC Charge (Electric Power Cost) and any other apphcable governmental
surcharges in accordance with Transporter’s Tariff.

Secondary Receipt(s):  None
Secondary Delivery(ies): None
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B,

The mutually agreed upon rate for the use of any point not listed in Paragraph A
above shall be ANR’s Maximum Applicable Reservation and Maximum Applicable
Commodity Rates under FTS-1 service. In addition, Shipper shall be charged ACA,
Transporter’s Use (Fuel %) and EPC Charge (Electric Power Cost) and any other fees
or surcharges under Transporter’s Tariff.

In addition, if one rate component which was at or below the applicable Maximum
Rate at the time this discount agreement was executed subsequently exceeds the
applicable Maximum Rate due fo a change in Transporter's Maximum Rates so that
such rate component must be adjusted downward to equal the new applicable
Maximum Rate, then other rate components may be adjusted upward to achieve the
agreed overall rate, as long as none of the resulting rate components exceeds the
Maximum Rate applicable to that rate component. Such changes to rate components
shall be applied prospectively, commencing with the date a Commission Otdet
accepts revised tariff sheet rates. However, nothing contained herein shall be

‘construed to alter a refund obligation under applicable law for any period during

which rates that had been charged under a discount agreement exceeded rates, which
ultimately are found to be just and reasonable,

INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Taiff are specifically incorporated herein by reference
and made a part hereof,

NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through Transporter’s Internet

website, Shipper or Transporter may change the addresses below by written notice to

the other without the necessity of amending this agreement:

TRANSPORTER:
ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700

. Attention; Commercial Services
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SHIPPER:

RICE ENERGY MARKETING L1.C
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833

- E-mail; john.ranieri@riceenergy.com

FURTHER AGREEMENT:

Creditworthiness:

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursyant to Section 8(2) below.

(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P”) or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s”). In’
the event Shipper is rated by both S&P and Moody’s, the lower rating applies.
Nothing herein shall limit Transporter’s ability to evaluate any of the factors set
forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper, If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such setvice agreements shall be considered in determining

creditworthiness,
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If Shipper does not meet the cteditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shipper’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation of any or all of the following information:

(A)  S&P, Moody’s and other credit reporting agencies’ opinions,
outlooks, watch alerts, and rating actions,

(B)  Financial reports whereby consistent financial *statement
analysis will be applied by Transporter to determine the acceptability of
Shipper’s cutrent and future financial strength, Shipper’s balance sheets,
ncome statements, cash flow statements, notes to financial statements, and
auditor’s opinions will be analyzed along with key ratios and trends regarding
liqnidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitabil ity.

.(C)  Whether Shipper is operating under any chapter of the
bankruptey code and is subject to liquidation or debt reduction procedures
under state laws and whether there is pending any petition for nvoluntary
bankruptcy. Transporter may give consideration for a Shipper. who is a
debtor-in-possession operating under Chapter XI of the Federal. Bankruptey
Act if Transporter is assured that the service billing will be paid promptly as a
cost of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to

make payment.

(D)  Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to remain solvent.

(B)  The nature of Shipper’s business and the effect on that business

of economic conditions, including Shipper’s ability to recover the costs of

Transporter’s services through filings with regulatory agencies or otherwise to
pass on such costs to its customers.

F  Any other information, including any information provided by
Shipper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).
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/

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in
accordance with Section 8(1) above (“Guarantor”). Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substantially in the
form of Exhibit A but shall be in a form acceptable to Transporter, in its sole
discretion; or (if) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shipper’s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, attached hereto, and issued
by a bank or financial institution deemed acceptable by Transporter; or (B) a cash
secutity deposit delivered to Transporter in an amount equal to Shipper’s
Proportionate Share of Project Costs; or (iii) any other financial assurance
mutually agreed upon by Transporter and Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
-proposed guarantor is creditworthy, then until such time as such dispute is
resolved, Shipper shall be required to provide the Credit Support contemplated in
clause (A) or (B) of this Section'8.2 (which shall be subject to immediate release
in the event that the parties mutually agree or it is determined by Transporter that
‘Shipper or its proposed guarantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced
over time in proportion to the initial term of this Agreement, but in no event
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreement then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Costs” shall mean the total demonstrable
cost expended, including both direct and indirect costs charged to the Project,
incurred or irrevocably committed by Transporter, in developing, permitting
and/or constructing the Project, including any third party charges expended,
incurred or irrevocably committed by Transporter in connection with the Project,

(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transporter shall have the right
to review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transporter’s request, any information in order for Transporter to determine the
continuing creditworthiness of Shipper (or its Guarantor). Transporter and

6
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. Shipper agree that Shipper’s failure to supply or maintain Credit Support shall
not: (i) relieve Shipper of its other obligations under this Agreement; or (ii)
prejudice Transporter’s tight to seck damages or performance under this

Agreement.

(4) Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptey Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper or any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptey Code, ot any other legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankruptcy filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Shipper as a condition to Shipper’s creditworthiness under

this Agreement.

(5) Section 8 shall apply to any assignee pursuant to an assigntent (in whole or part)
~ of this Agreement, or to any permanent capacity telease, in whole or patt, of this
Agreement.  Transporter may refuse to allow Shipper to permanently release
capacity from: this Agreement if Transporter has a reasonable basis to conclude
that it will not be financially indifferent to the release. If Shipper’s request to
permanently release capacity is denied by Transporter, Transpotter shall notify
Shipper of such denial and shall include in the notification the reasons for such

dénial.
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IN WITNESS WHERTOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authotized to be effective as of the

date stated above.

SHIPPER: RICT ENERGY MARKETING LLC
By: WMK

Title: __Vice President, Marketing _

Date: March 10, 2015

TRANSPORTER:

ﬁy: M 7 / g
Title: | Director, Commercial Services

Date: jﬂfzﬁ g /J/




PRIMARY ROUTE EXHIBIT
To Agreement Between

ANR PIPELINE COMPANY (Transportery
AND RICE ENERGY MARKETING LLC (Shipper)

Receipt
Location
Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery

" Location

Name

345116
S E CDP (TRANSMISSION)
TO: October 31, 2025

Contract No;

Rate Schedule;
Contract Dates
Amendment Date:

Amnual
MDQ
(DTH)

65000

Winter
MDQ
(DTH)

125852
FTS-1

February 23, 2015

Summer
MDQ .
OTH)

0 0




o EXHIBIT A
GUARANTY

This Guaranty dated 20__, is made by . a
(" Guarantor”), in favor of ANR Pipeline Company, a Delaware

Cbrporation ( “Gréditor")
WITNESSETH:

WHEREAS, Creditor and ) 8 (“Debtor”),
have entered into, or may hereafter enter into in the future, certain contracts, agreements or
arrangements, including, but in no way limited to, contracts, agreements or arrangements
involving the transportation, gathering, processing, treating, parking, lending, sale, purchase,
pooling, exchange, aggregating, balancing or storage of natural gas or natural gas liquids or for
products or services similar or related thereto (such contracts, agreements and arrangements,
whether now existing or hereafter entered into between Debtor and Creditor, are individually
referred to as an “Agreement” and collectively referred to as the “Agreements”); and

“WHEREAS, to induce Creditor to extend or to continue to extend credit to Debtor,
Guarantor has agreed to provide this Guaranty to Creditor;

NOW, THEREFORE, Guarantor agtees with Creditot as follows:

1. Guaranty. Guarantor uncondmonally, absolutely and irrevocably guarantees to Creditor
and its successors and assigns the full and prompt payment when due of all -debts,
obligations and labilities, present or future, direct or indirect, absolute or contmgent,
matured or not, secured or unsecured, primary or secondary, at any time owing by
Debtor to Creditor or rémaining unpaid by Debtor to Creditor incurred under, or arising
out of;, the Agreerents, including any amounts for interest, costs, expenses, penalties and
damages, as further set forth herein (all such debts, obligations and liabilities are
~collectively referred to as the “Guaranteed Obligations”). Guarantor shall pay interest on
any amounts due under this Guaranty as set forth in Section 17. Guarantor shall pay any
‘ and all out-of-pocket costs, including reasonable legal fees and expenses, and other
expenses incurred by Creditor in enforcing Guarantor’s obligations under this Guaranty,
provided that Guarantor shall not be liable for such expenses of Creditor if Creditor is not
successful in such enforcement action. This is a guaranty of payment and not of
collection. This Guaranty is in addition to, and does not limit, any other guaranty of
Guarantor. Nothing herein shall be construed as an obligation. on the part of Creditor to
extend ciredit to Debtor or to continue to extend credit to Debtor. '

2 Liability as principal debtor. Creditor may recover from Guarantor as a principal debtor
any Guaranteed Obligations that Creditor may not recover from Guatantor as guarantor
under Section 1, and Guarantor agrees to pay all such Guaranteed Obligations to Creditor
as principal debtor, The provisions of this Guaranty shall apply generally with the
necessary changes as to the points of detail to the liability of Guarantor as principal debtor

hereunder.

3, Guaranty absolute, The liability of Guarantor is absolute and unconditional and shall
remain in full force and effect without regard to, and shall not be released, suspended,
discharged, impaired, terminated or otherwise affected by, any circumstance or
occurrence whatsoever, including, without lirnitation:




a)
b)

any action or inaction by Creditor as contemplated in Section 4;

any change in the structure or ownership of Debtor, Guarantor or Creditor or
any other change in the relationship between Debtor and Guarantor;

any change in the financial condition of Debtor, Guarantor or Creditor;
the bankruptcy, winding-up, liquidation, dissolution, insolvency, reorganization
ot other similar proceeding affecting Debtor ot its assets or any resulting release,

stay or discharge of any Guaranteed Obligations;

any event or occurrence beyond the reasonable control of any party (other than
any such event or occurrence that relieves Debtor of liability for the performance

.of any Guaranteed Obligation under any Agreement) or act of government in

relation to, or directly or indirectly affecting, any Agreement, any Guaranteed
Obligations, Debtor, Guarantor or Creditor; or

any other law, regulation or other circumstance that might otherwise constitute a
defense available to, or a discharge of, Debtor or Guarantor in respect of any ‘of
the Guaranteed Obligations.

No release. The liability of Guarantor is not released, discharged, limited or in any way
affected by anything Creditor does, suffers or permits in connection with any duties or
liabilities of Debtor to Creditor or any security for those duties or liabilities, including
without limitation any loss of or in respect of any security received by Creditor from
" Debtor or others, Creditor may, at any time and from time to time, without the consent
of or notice to Guarantor, and without impairing, releasing, discharging, limiting or
otherwise affecting in whole or in part the obligations of Guarantor hereunder:

a)

b)
c)

d)

g)

h)

change the manner, place or terms of payment of, and/or exchange or extend the
time of payment of, renew, amend or alter, any of the Guaranteed Obligations;

sell, exchange, release, surrender, realize upon or otherwise deal with in any
manner and in any order any assets securing the Guaranteed Obligations;

exercise or refrain from exercising any rights against Debtor or others or
otherwise act or refrain from acting;

settle or compromise any of the Guaranteed Obligations, any security therefor or
any liability (including any of those hereunder) incurred directly or indirectly in
respect thereof or hereof}

apply any sums, regardless of how realized, to any liability owing by Debtor to
Creditor under or pursuant to the Agreements;

consent to or waive any breach of, or any act, omission or default under any
Agreement or otherwise amend, modify or supplement any Agreement; .

act or fail to act in any manner referred to in this Guaranty which may deprive
Guarantor of any right against Debtor of the type described in Section 12 to
recover any payments made pursuant to this Guaranty; and

release Debtor or any other party liable in any manner for payment of any or all
of the Guaranteed Obligations,




10.

No exhaustion of remedies, Creditor is not bound or obliged to exhaust its recourse
against Debtor or any other persons ot any security or collateral it may hold or take any

“ other action before being entitled to demand payment from Guarantor.

No set-off or counterclatim, Payments under this Guaranty shall be made without set-off
or counterclaim whatsoever and free of any deductions or withholdings.

Continuing guaranty. This Guaranty is a continuing guaranty and is binding as a
continuing obligation of Guarantor, This Guaranty shall apply to any ultimate balance
due or remaining due to Creditor, and Guarantor shall continue to be bound, despite the
payment from time to time during the term of this Guaranty of the whole or any part of
the Guaranteed Obligations owed by Debtor to Creditor. This Guaranty shall continue to
be effective or shall be reinstated, as the case may be, if at any time payment of any of the
Guaranteed Obligations is rendered unenforceable or is rescinded or must otherwise be
returned by Creditor upon the occurrence of any action or event, including, without
limitation, the bankruptcy, reorganization, winding-up, liquidation, dissolution or
insolvency of Debtor or Guarantor, all as though such payment had not been made,

Representations and warranties. Guarantor represents and warrants to Creditor that:

a) Guarantor (i) is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization-or formation and (ii) has the pawer
and authority to own its property and assets, to transact the business in which it is
engaged and to enter into and perform its obligations under this Guaranty;

b)  the execution, delivery, observance and performance of this Guaranty by
Guarantor do not and will not conflict with or result in a breach of the articles,
certificate, by-laws, or other organizational or formation documents of
Guarantor, or of the terms or provisions of any judgment, law, decree, order,
statute, rule, regulation or agreement, indenture or instrument to which
Guarantor is a party or by which Guarantor or its assets are bound or to which
Guarantor or its assets are subject, or constitute a default under any of themy;™

<) this Guaranty has been duly authorized, executed and delivered by Guarantor;

d) this. Guaranty constitutes a legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms; and - :

)  this Guaranty reasonably may be expected to beneﬁt Guarantor, either directly or
indirectly.

Demand for payment. Guarantor shall pay, within five (5) business days (as determined
in the location where payment is to be made) after demand by Creditor and in
immediately available funds, all Guaranteed Obljgations due under the Agreements.
Guarantor shall make all such payments in accordance with the instructions set forth in
such demand. There are no other requirements of notice, presentment or demand that
are required to be made under this Guaranty.

Stay of acceleration. If acceleration of the time for payment of any amount payable by
Debtor in respect of the Guaranteed Obligations is stayed on the insolvency, bankruptcy,
arrangement or reorganization of Debtor or on any moratorium affecting the payment of
the Guaranteed Obligations, Guarantor shall nonetheless pay immediately on demand all
amounts that would otherwise be subject to acceleration,
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Termination, This Guaranty is a continuing guaranty effective from and after the date
hereof; however, Guarantor may terminate its liability under this Guaranty with vespect
to Guaranteed Obligations incurred under or arising from any Agreement entered into on
or after the Effective Date (as defined below) by providing written notice of such
termination to Creditor in accordance with Section 24, Guarantor’s notice of termination
will become effective on the thirtieth (30™) day (the “Effective Date”) after receipt of the
notice by Creditor. From and after the Effective Date, Guarantor will not be liable
pursuant to this Guaranty for any debts, obligations or liabilities incurred under or
arising otit of dny Agreement entered into by Debtor on or after the Effective Date;
PROVIDED, HOWREVER, Guarantor will contintre to- remain Hable for any and all
Guaranteed Obligations under Agre¢ments entered into by Debtor prior to the
Effective Date, whéther such Guaranteed Obligations arose prior to, on or after the
Effective Dates In addition, the termination of this Guaranty shall not affect Guarantor’s
liability for intevest aceruing as set forth in Section 17 on all Guaranteed Obligations for
whicli Guarantor remains liable and shall not affect Guarantor’s liability for legal fees,
costs and other expenses incurred by Creditor in collecting such Guaranteed Obligations.

Subordination and subrogation, If and to the extent that Guarantor makes any payment
to Creditor pursuant to this Guaranty, any claim which Guarantor may have against
Debtor by reason thereof shall be subject and subordinate to the pridr payment in full of.
all of the Guaranteed Obligations. Guarantor agrees that it will not exercise any rights that
it may now or hercafter acquive against Debtor that arise from the existénce, payment,
performance or enforcement of the Guaranteed Obligations under this Guaranty,
including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any claim or proceeding,
or remedy of any other party against Debtor, unless and until all of the Guaranteed
Obligations and all other amounts payable under this Guaranty shall have been
irrevocably paid, satisfied or discharged in full,

Waivers, Guarantor waives diligence, presentment, protest, notice of acceptance of this
Guaranty and notice of any lability to which it may apply, notice of dishonor or
nonpayment, and any other notice not expressly required by this Guaranty.

No merger. Neither an action or proceeding brought under this Guaranty regarding the
Guaranteed Obligations nor any judgment or recovery in consequerice of that action or
proceeding operates as a bav or defense to any further action or proceeding that may be
brought under this Guaranty, Any acljon, proceeding, judgment ot fecovery does not
constitute a merger of dny of Creditor’s rights or remedies wnder this Gudranty. Any
judgment obtained by Créditer in whole or in part of any of the Guaranteed Obligations
under this Guaranty does not constitute a merger of this Guaranty into that judgment.

Foreign currency obligations, Guarantor shall make payment under this Guaranty in the
legal cutrency of the United States of America (“US Currency”). If Guarantor makes
payment in a.currency other than US Currency (whether voluntarily or under an oxder or
judgment of a court or tribunal of any jurisdiction), the payment constitutes a discharge
of Guarantor's liability only to the extent of the amount of US Currency that Creditor is
able: to purchase with the amount of the currency it receives on the date of receipt
utilizing Creditor’s customary foreign exchange practices as in effect on such date,
Guarantor agrees to indemnify and hold harmless Creditor from and against any loss
arising out of any currency-related deficiency in payment. This indemnity constitutes a
separate and independent ebligation giving rise to a separate cause of action. A certificate
of an officer of Creditor certifying any deficiency or loss is, in the absence of manifest
error, prima facie evidence of that deficiency or loss,
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Benefit to Guarantor. Subject to the terms of Section 25, this Guaranty shall be binding
upon Guarantor and its successors and permitted assigns and shall inure to the benefit of
and be enforceable by Creditor and its successors and assigns and shall apply to Debtor
and its successors and assigns. :

Interest. Guarantor shall pay to Creditor interest on the unpaid portion of the
Guaranteed Obhgat}ons according to thie tetims of the Agreements. If payment of i interest
is not prowdcd for in any Agreement, then Guarantor shall pay to Creditor intetest on the
unpaid portion of the Gudranteed Obligations under such Agreement at an annual rate
equal to the lesser of (1) two percent (2%) above the prime rate of interest from time to
tine published under “Money Rates” in The Wall Strect Joutnal (or if at the time of
determination thereof, such rate is not being published in The Wall Street Journal, such
comparable rate from a federally insured bank in New York, New York as Creditor may
reasonably determine), or (ii) the maximum rate of interest pernutted by applicable law,
the rate in either case to be calculated daily from and including the due date until

payment is made in full,

Entive agreement. This Guatanty represents the entire rights and obhgatlons of the
parties pertaining to the subject matter hereof and supersedes all prior oral or written
agreements:and understandings pertaining hereto,

No waiver, remedies, No fajlure or delay on the part of Creditor in exercising any right,
power or privilege under this Guaranty and no course of dealing between Guarantor or
Creditor shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege under this Guaranty preclude any .other or further exercise
thereof or any other right, power or privilege. The rights, powers or remedies in this
Guaranty are cumulative and not exclusive of any rights, powers or remedies which
Creditor would otherwise have.

Additional information. Guarantor covenants-and agrees that, so long as any part of the
Guaranteed Qbligations shall remain unpaid or any of the Acrreements remain in effect,

Guararitor will furnish to Creditor information regarding ‘the financial condmon of
Guarantor as Creditor may from time to time reasonably request

Further assurances. Guarantor agrees to promptly execute and deliver to Creditor,
whenever and as often as reasonably requested to do so by Creditor, any further
instruments of further assurances and consents as Creditor inay deem necessary to
confirm the continuing nature and extent of this Guaranty.

Amendments. No amendiment or waiver of any provision of this Guaranty nor consent
to any departare by Guarantor therefrom shall In any event be effective unless the same
shall be in wntmg and signed (i) in the case of an amendment, by Guarantor and
Creditor, and (if) in the case of a waiver or consent, by Creditor, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for

which given,

Severability. If any .provision of this Guaranty is determined to be ‘invalid or
unenforceable in whole or in part, such invalidity or unenforceability will apply only to
that provision and all other provisions of this Guaranty will continue in full force and
effect as if such invalid or unenforceable provision were omitted. If this Guaranty is
determined to be invalid or unenforceable for any reason, such invalidity or
unenforceability will not apply to any of the representations and warranties provided in
Section 8, which is deemed to be a separate and independent legal, valid, binding and
enforceable agreement between Guarantor and Creditor and will continue in full force.
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Creditor is entitled to proceed with any remedy available to it as a result of Guarantor’s
breach of any of the representations and warranties provided in Section 8.

Notices. All notices and other communications hereunder (1) shall be in writing and shall
be addressed to the parties at their respective addresses set forth below or at such other
address for a party as shall be designated in.a written notice by such party to the other
party and (2) will be déemmed t6 have been received when delivered personally or by
overnight courier, ot when recéived if sent by mall, registered or certified, postage prepaid
and return recejpt réquested:

If to Guarantor, to

Attention:

Ifto Creditor, to:

ANR Pipeline Company

¢/o TransCanada Corporation
450 ~ 1 Street SW

Calgary, Alberta

Canada T2P 5H1

Attention: - Director, Counterparty Risk
Assignment, Guaraptor may-not assign ifs obligations under this Guaranty in pait or in

whole withopt the prior written consent of Creditor, and any purported assignment or
delegation without such consent shall be aull, void and of no effect. Creditor miay assign

all or any of its rights wnder this Guaranty without the consent of Debt6r or Guarantor.

Governing law, This Guaranty is governed by and to be construed according to the laws
of the state of New York without giving effect to any choice or conflict of law rules or
provisions that would require the application of the laws of another jurisdiction.
Guarantor irrevocably consents to the nonexclusive jurisdiction of the courts of the State
of Texas and the United States District Court, in each case, located in Houston, Texas, for
the purposes of any action or proceeding arising ot of or related to this Guaranty.
Guarantor agrees that all claims in re$péct of such action or proceeding may be heard and
determined in any such court and irrevocably waives, fo the fullest extent permitted by
law, any claim of inconvenient forum or other objection which it may now or hereafter
have to the laying of venue in any such court, Guarantor also Irrevocably consents to the
service of any and all process in any such action or proceeding by the mailing of copies of
such process to Guaraptor at the address specified by it pursuant to this Guaranty.
Guarantor agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manaer provided by law. Nothing m this Section shall affect Creditor’s right to.
serve-legal process in any other manner permitted by law or its right to bring any action
or praceeding against Guarantor or its property in the courts of other jurisdictions,

Headings and section references, The headings contained in this Guaranty are for
reference purposes only and shall not affect the meaning or interpretation of this
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Guaranty, Unless the context indicates otherwise, all references in this Guaranty to
sections shall refer to the corresponding section of this Guaranty.

Facsimile signature, counterparts. A signature delivered by facsimile by any refiable
electronic fransmission shall be deemed to be an original sighdture for purposes of the
Guaranty and shall be binding upon Guarantor as an original signature. Notwithstanding
that Guarantor may deliver a signature by facsimile, Guarantor covenants to deliver an
originally executed counterpart of this Guaranty to Creditor within a reasonable period of
time after executing the Guaranty. This Guaranty may be executed in counterparts, each
of which shall be deemed an original but which together will constitnte one and the same
instrument, :

IN WITNESS WHEREOF, Guarantor has signed and delivered this Guaranty to be

effective as of the date first-above written.

[fnsert Guarantor Name)
By . .
(§ignz}ture)-
| (Name)

(Title)




EXHIBIT B
- [NOTE - BANK LETTERHEAD]

JRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO,]

[INSERT DATE]

FROM:

[INSERT NAME OF BANK]
[INSERT BANK’S ADDRESS]

TO;

ANR PIPELINE. COMPANY
C/O TRANSCANADA CORPORATION
450 - 1ST STREET SW

CALGARY, ALBERTA

T2P 5H1
ATTENTION: DIRECTOR, COUNTERPARTY RISK
FACSIMILE: (403) 920-2359

ELECTRONIC MAIL: - COUNTERPARTY RISK@TRANSCANADA.COM
(THE “BENEFICIARY’S ADDRESS”) ‘

APPLICANT:

[INSERT NAME OF APPLICANT]
[INSERT APPLICANT’S ADDRESS]

[INSERT NAME OF BANK] (THE “BANK”), HEREBY ISSUES THIS
IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.] (THE
“LETTER OF CREDIT”) IN THE AGGREGATE AMOUNT NOT EXCEEDING US$
[INSERT AMOUNT], IN SUPPORT OF THE OBLIGATIONS OF [INSERT NAME
OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY").

THE “EXPIRATION DATE” SHALL BE [INSERT DATE OF EXPIRATION
DATE], PROVIDED THAT THE EXPIRATION DATE IN EFFECT AT ANY TIME
SHALL AUTOMATICALLY EXTEND FOR ONE (1) YEAR THEREAFTER,




EFFECTIVE IMMEDIATELY PRIOR TO SUCH EXPIRATION DATE THEN IN
EFFECT, UNLESS AT LEAST NINETY (90) CALENDAR DAYS PRIOR TO ANY
SUCH EXPIRATION DATE THEN IN EFFECT, THE BANK NOTIFIES THE
BENEFICIARY IN WRITING BY REGISTERED MAIL, OR BY OVERNIGHT
COURIER DELIVERY, TO THE BENEFICIARY'S ADDRESS THAT SUCH
EXPIRATION DATE THEN IN EFFECT SHALL NOT BE EXTENDED. IN THE
EVENT SUCH NOTICE IS PROVIDED BY THE BANK, AND THE BENEFICIARY
IS NOT IN RECEIPT OF A REPLACEMENT LETTER OF CREDIT WHICH IS
ACCEPTABLE TO IT AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO THE
THEN CURRENT EXPIRATION DATE, THE BENEFICIARY MAY DRAW UPON
THIS LETTER OF CREDIT AS OUTLINED BELOW.

FUNDS UNDER THIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY ON OR BEFORE THE EXPIRATION DATE ON PRESENTATION
BY THE BENEFICIARY OF A REQUEST IN SUBSTANTIALLY THE FORM
ATTACHED HERETO AS EXHIBIT “1” (THE “DRAWDOWN DOCUMENT”),
DURING BUSINESS HOURS ON ANY DAY.ON WEICH THE BANK IS OPEN FOR
BUSINESS IN [INSERT CITY AND STATE IN WHICH DRAWING MUST TAKE
PLACE] AT [INSERT BANK’S ADDRESS, INCLUDING MAIL ADDRESS,
COURIER ADDRESS AND FACSIMILE NUMBER] (THE “BANK’S ADDRESS”).

THE BANK HEREBY UNDERTAKES TO HONOUR THE DRAWDOWN
DOCUMENT, IF IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT AT THE BANK’S ADDRESS, WITHOUT INQUIRING WHETHER THE
BENEFICIARY HAS A RIGHT, AS BETWEEN THE BENEFICIARY AND THE
COUNTERPARTY, TO MAKE SUCH REQUEST AND.WITHOUT RECOGNIZING
ANY CLAIMS OF THE COUNTERPARTY. PRESENTATION OF THE
DRAWDOWN DOCUMENT VIA FACSIMILE, ELECTRONIC MAIL, REGISTERED
MAIL, COURIER OR IN PERSON SHALL BE PERMITTED ‘HEREUNDER.
PRESENTATION OF THE DRAWDOWN DOCUMENT SHALL BE HONORED
WITHIN TWO (2) BUSINESS DAYS AFTER RECEIPT OF THE DRAWDOWN
DOCUMENT. PAYMENT WILL BE EFFECTED BY WIRE TRANSFER IN
IMMEDIATELY AVAILABLE FUNDS TO SUCH ACCOUNT AS BENEFICIARY
MAY DESIGNATE TO US IN SUCH DRAWDOWN DOCUMENT.

ANY NUMBER OF PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS
ARE PERMITTED UNDER THIS LETTER OF CREDIT. |

THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE INTERNATIONAL
CHAMBER OF COMMERCE’S INTERNATIONAL STANDBY PRACTICES (“ISP
98"y EXCEPT TO THE EXTENT THAT THE TERMS HEREOF ARE
INCONSISTENT WITH THE PROVISIONS OF THE ISP 98, IN WHICH CASE THE
TERMS OF THIS LETTER OF CREDIT SHALL GOVERN.

THIS LETTER OF CREDIT IS GOVERNED BY AND TO BE CONSTRUED
ACCORDING TO THE LAWS OF STATE OF NEW YORK AND APPLICABLE U.S.
FEDERAL LAW, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT




OF LAW RULES OR PROVISIONS THEREOF WHICH MAY DIRECT THE
APPLICATION OF THE LAWS OR RULES OF ANOTHER JURISDICTION, AS TO
MATTERS WHICH ARE NOT GOVERNED BY THE ISP 98. THE PARTIES
HEREBY IRREVOCABLY AGREE TO ATTORN TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF STATE OF NEW YORK.

A FACSIMILE, ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION OF THIS
LETTER OF CREDIT SHALL SERVE AS AN OPERATIVE INSTRUMENT UNTIL
RECEIPT BY THE BENEFICIARY OF THE ORIGINAL LETTER OF CREDIT.

NOTICES CONCERNING THIS LETTER OF CREDIT MAY BE SENT TO A PARTY
BY COURIER, .CERTIFIED MAIL, REGISTERED MAIL, FACSIMILE,
ELECTRONIC TRANSMISSION ELECTRONIC MAIL OR SIMILAR
COMMUNICATIONS FACILITY, TO ITS RESPECTIVE ADDRESS SET FORTH
HEREIN AND IS DEEMED TO HAVE BEEN RECEIVED BY THE PARTY TO
WHOM IT IS SENT AT THE TIME OF ITS DELIVERY IF PERSONALLY
DELIVERED, OR ON THE BUSINESS DAY FOLLOWING ITS RECEIPT IF
MAILED BY COURIER, CERTIFIED MAIL OR REGISTERED MAIL, OR ON THE
BUSINESS DAY FOLLOWING ITS SUCCESSFUL TRANSMITTAL IF SENT BY
FACSIMILE, ELECTRONIC TRANSMISSION OR ELECTRONIC MAIL:

THE BENEFICIARY MAY MAKE INQUIRIES REGARDING THIS LETTER OF
CREDIT BY WAY OF WRITING ADDRESSED TO THE BANK'S ADDRESS, OR
BY TELEPHONE AT [INSERT BANK’S TELEPHONE NO., OR BY
ELECTRONIC MAIL AT [INSERT BANK'’S E-MAJL ADDRESS].

[INSERT NAME OF BANK]

- PER:

NAME:
TITLE:




EXHIBIT “1?

REFERENCE IS MADE TO THE IRREVOCABLE STANDBY LETTER OF CREDIT
NO. [INSERT NO.] (THE “LETTER OF CREDIT”) OF [INSERT NAME OF BANK]
(THE “BANK”) DATED [INSERT ORIGINAL DATE OF LETTER OF CREDIT]
AS IT MAY BE AMENDED, IN SUPPORT OF THE OBLIGATIONS OF [INSERT
NAME OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY”), THE BENEFICIARY HEREBY CERTIFIES
TO THE BANK THAT BECAUSE THE COUNTERPARTY HAS FAILED TO PAY
THE BENEFICIARY OR PERFORM ITS OBLIGATIONS IN ACCORDANCE WITH
THE TERMS AND PROVISIONS OF THE AGREEMENTS BETWEEN THE
BENEFICIARY AND THE COUNTERPARTY, OR THAT THE COUNTERPARTY
HAS NOT PROVIDED A REPLACEMENT LETTER OF CREDIT, OR
ALTERNATIVE SECURITY, ACCEPTABLE TO THE BENEFICIARY AT LEAST
THIRTY (30) CALENDAR DAYS PRIOR TO THE EXPIRATION DATE (AS
DEFINED IN THE LETTER OF CREDIT), THE BENEFICIARY IS DRAWING UPON

THE LETTER OF CREDIT IN AN AMOUNT EQUAL TO US$ [INSERT AMOUNT

OF DRAWING],

BENEFICIARY DIRECTS THE PAYMENT OF SUCH AMOUNT TO BE MADE BY
TRANSFERRING TO BENEFICIARY’S ACCOUNT NO, [INSERT ACCOUNT
NUMBER] [INSERT BENEFICIARY’S WIRING  INSTRUCTIONS], IN
IMMEDIATELY AVAILABLE FUNDS FOR THE AMOUNT SPECIFIED ABOVE.

DATED AS OF THE DAY OF _ s
ANR PIPELINE COMPANY

PER:

NAME:
TITLE:
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Date: February 23, 2015 o Contract No,: 125853

FTS - 1 SERVICE AGREEMENT

' This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and RICE
ENERGY MARKETING LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement. ‘

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and

Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

L, AUTHORITY FOR TRANSPORTATION SERVICE:

" Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Tirm Transportation Sexvice (IFE'S - 1) ,
3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.
4, TERM OF AGREEMENT:
November 01,2015t
October 31, 2025
This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,
and Shipper shall be under no obligation to pay Transporter for the transportation of

any quantities of natural gas hereunder, prior to the “Commencément Date.” The

1
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“Commencement Date” shall be the later of November 1, 2015, or the in-setvice date
of. the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder, In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter,

Right of First Refusal:

Regulatory (in accordance with Section 6.22 of the General Terms and
Conditions of Transporter’s Tariff)

5. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities dehvered pursuant to this Agresment unless Transporter and thppel have
agreed othetwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission

- and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and -
Conditions of T1ansporte1 s Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act, This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order, Nothing contained herein shall be construed
to deny Shipper any tights it may have under the Natural Gas Act, including the right
to participate ﬁllly in rate or other ploceedmgs by intervention or otherwise to contest
changes in rates in whole or in part.

6.  INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tatiff are specifically incorporatéd herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through Transporter’s Internet
website, Shipper or Transporter may change the addresses below by written notice to
the other without the necessity of amending this agreement:

2




Date: February 23,2015 Contract No.: 125853

TRANSPORTER:

ANR Pipeline Company
700 Louisiana St., Suite 700
Houston, Texas 77002-2700

" Attention: Commercial Services

SHIPPER:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE .
CANONSBURG, PA 15317
Attention:  JOHN RANIERI

Telephone:  724-338-2845
FAX: - 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE .
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john ranieri@riceenergy.com

3. FTURTHER AGREEMENT:
Creditworthiness:

During the term of this Agreement, Shipper understands and agrees that it will |
establish and maintain. creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.

1y Shipper will be deemed oreditworthy if its unenhanced senior unsecured debt
securitics are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P") or at least Baa3 by Moody’s Investors Service, Inc, (“Moody’s”). In
the event Shipper is rated by both S&P and Moody’s, the lower rating applies.

3




vr"

Date: February 23,2015 Contract No.: 125853

Nothing herein shall limit Transporter’s ability to evaluate any of the factors set
forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper. If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such service agreements shall be considered in determining

creditwotthiness,

If Shipper does not meet the creditworthiness standard described above, then
Trangporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shippet’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation of any or all of the following information:

(A)  S&P, Moody’s and other credit reposting agencies’ opinions,
outlooks, watch alerts, and rating actions. - ,

(B)  Financial reports whereby consistent financial statement
apalysis will be applied by Transporter to determine the acceptability of
Shipper’s current and future financial strength. Shipper’s balance sheets,
income statements, cash flow statements, notes to financial statements, and
auditor’s opinions-will be analyzed along with key ratios and trends regarding:
liquidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitability.

(C)  Whether Shipper is operating under any chapter of the
bankruptey code and is subject to liquidation or debt reduction procedures
under state laws and whether there is pending any petition for involuntary
bankruptcy. Transporter may give consideration for a Shipper who is a
debtor-in-possession operating under Chapter XI of the Federal Bankruptey
Act if Transporter is assured that the service billing will be paid promptly as a
cost 'of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to

make payment.

(D)  Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to rémain solvent,

(E)  The nature of Shipper’s business and the effect on that business
of economic conditions, including Shipper’s ability to recover the costs of
Transporter’s services through filings with regulatory agencies or otherwise to
pass on such costs to its customers.

4
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(F)  Any other information, including any information provided by
Shlpper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shippet’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from ‘an entity deemed creditworthy by Transporter . in
accordance with Section 8(1) above (“Guarantor”), Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substantially in the
form of Exhibit A but shall be in a form acceptable to Transportet, in its sole
discretion; or (i) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shipper’s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, aftached hereto, and issued
by a bank or financial institution deemed acceptable by Transporter; or (B) a cash

- secutity deposit delivered to Transporter in an amount equal to Shipper’s
Proportionate Share of Project Costs; or (iif) any other financial assurance
mutually agreed upon by Transporter and Shipper.

If at any time Transporter or Shippet are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is

. resolved, Shipper shall be required to provide the Credit Support contemplated in

“clause (A) or (B) of this Section 8.2 (which shall be subject to immediate release
in the event that the parties mutvally agree or it is determined by Transporter that
Shipper or its proposed guarantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced
over time in proportion to the initial term of this Agreement, but in no event
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreemert then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Cosfs” shall mean the total demonstrable
cost expended, including both direct and indirect costs charged to the Project,
incurred or irrevocably committed by Transporter, in developing, permitting
and/or constructing the Project, including any third party charges expended,
incurred or irevocably committed by Transporter in connection with the Project.
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(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transpotter shall have the right
to review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transpotter’s request, any information in order for Transporter to determine the
continuing creditworthiness of Shippet (or its Guarantor). Transporter and
Shipper agree that Shipper’s failure to supply or maintain Credit Support shall
not: (i) relieve Shipper of its other obligations under this Agreement; or (i)
prejudice Transporter’s right to seek damages or performance under this
Agreement. :

(4) Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptey Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper or any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptcy Code, or any other legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankruptcy filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Smpper as a condition to Shipper’s creditworthiness under
this A gleement :

(5) Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement. - Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude
that it will not be financially indifferent to the release, If Shipper’s request to
permanently release capacity is denied by Transporter, Transporter shall notify
Shipper of such demal and shall include in the notification the reasons for such

denial,
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Contract No.: 125853

IN WITNESS WHEREOF, the patties hereto have caused this Agreement to be signed by
theiv respective Officers or Representatives thereunto duly authorized to be effective as of the

date stated above. _ -

SHIPPER: RICE ENERGY MARKETING LLC

Title: Vice President, Marketing

fi %/w‘f/lg

Dater - Ma;;h 10,2015
’I‘RANSPORTE/ : ANR PIPELQRE COMPANY
[ ]
By: i o 725 > @/M
Title: Ditector, Comfnercial Services
—
Date: , 37”2@:/»-_» 4
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PRIMARY ROUTE EXHIBIT Rate Schedule: FIS-1-

Té Agreement Between Confract Date; February 23,2015
ANR PIPELINE COMPANY (Trausporter) Amendment Date: : :
AND RICE ENERGY MARKETING LLC (Shipper)
Receipt . Delivery Annual  Winter  Summer
Location Location - MDQ MDQ . MDQ
Name Name OTH) ©OTH) DTH)
1389630 40892 10000 0 0

LEBANON/GLEN XKARN REC DETROIT A (DELIVERY)
FROM: November 01, 2015 TO: Ostober 31, 2025

Ay
)




EXHIBIT A
GUARANTY

This Guaranty dated , 20__, is made by . a
(“Guarantor”), in favor of ANR Pipeline Company, a Delaware

Corporatlon (“Creditor”).
WITNESSETH:

WHEREAS, Creditor and ____ > 2 (“Debtor”),

have entered into, or may hereafter enter mto In the future, certain contracts, agreements or
arrangements, including, but in no way limited to, contracts, agreements or arrangements
involving the transportation, gathering, processing, treating, parking, lending, sale, purchase,
pooling, exchange, aggregating, balancing or storage of natural gas or natural gas liquids or for
products or services similar or related thereto (such contracts, agreements and arrangements,
whether now existing or hereafter entered into between Debtor and Creditor, are individually
referred to as an “Agreement” and collectively referred to as the “Agreements”); and

WHEREAS, to induce Creditor to extend or to continue to extend credit to Debtor,
Guarantor has agreed to provide this Guaranty to Creditor;

NOW, THEREFORE, Guarantor agrees with Creditor as follows:

L Guaranty. Guarantor unconditionally, absolutely and irrevocably guarantees to Creditor
and its successors and assigns the full and prompt payment when due of all -debts,
obligations and Habilities, present or futule, direct or indirect, absolute or contmgent,
matured or not, secured oy unsecured, primary or secondary, at any time owing by
Debtor to Creditor or remaining unpdid by Debtor to Creditor incurred under, or arising

out of, the Agrécments, including any amounts for interest, costs, expenses, penalties and

damages, as further set forth herein (all such debts, obligations and liabilities are

‘collectively referred to as the “Guaranteed Obligations™). Guarantor shall pay interest on
any amounts due under this Guaranty as set forth in Section 17. Guarantor shall pay any
and all out-of-pocket costs, including reasonable legal fees and expenses, and other
expenses incurred by Creditor in enforcing Guarantor’s obligations under this Guaranty;
provided that Guarantor shall not be liable for such expenses of Creditor if Creditor is not
successful in such enforcement action. This is a guaranty of payment and not of
collection. This Guaranty is in addition to, and does not limit, any other guaranty of
Guarantor, Nothing herein shall be construed as an obligation on the part of Creditor to
extend credit to Debtor or to continue to extend credit to Debtor.

2. Liability as principal debtor, Creditor may recover from Guarantor as a principal debtor
any Guaranteed Obligations that Creditor may not recover from Guarantor as guarantor
under Section 1, and Guarantor agrees to pay all such Guaranteed Obligations to Creditor
as principal debtor. The provisions of this Guaranty shall apply generally with the
necessary changes as to the points of detail to the liability of Guarantor as principal debtor

hereunder,

3 Guaranty absolute, The liability of Guarantor is absolute and unconditional and shall
remain in full force and effect without regard to, and shall not be released, suspended,
discharged, impaired, terminated or otherwise affected by, any circumstance or
occurrence whatsoever, including, without limitation:




b)

c)
d)

e)

any action or inaction by Creditor as contemplated in Section 4;

any change in the structure or ownership of Debtor, Guarantor or Creditor or
any other change in the relationship between Debtor and Guarantor;

any change in the financial condition of Debtor, Guarantor or Creditor;
the bankruptey, winding-up, liquidation, dissolution, insolvency, reorganization

or other similar proceeding affecting Debtor or its assets or any resulting release,
stay or discharge of any Guaranteed Obligations;

any ¢vent or occurrence beyond the reasonable control of any party (other thait
any such event or occurrence that relieves Debtor of liability for the performance
-of any Guaranteed Obligation under any Agrésrnent) or act of government in
relation to; ‘or directly or indivectly affecting; any Agreerment, any Guaranteed

Obligations, Debtor, Guarantor or Creditor; or

any other law, regulation or other circumstance that might otherwise constitute a
defense available to, or a discharge of, Debtor or Guarantor in respect of any ‘of

the Guaranteed Obligations,

No release. The lability of Guarantor is not released, discharged, limited or in any way
affected by anything Creditor does, suffers or permits in connection with any duties or
labilities of Debtor to Creditor or any secayity for those duties or Habilities, including

without limitation any loss of or in respect of any security received by Creditor from
Debtor or others, Creditor may, at any time and feom time to time, without the consent
of or notice to Guarantor, and without impairing, releasing, discharging, limiting or
otherwise affecting in whole or in part the obligations of Guarantor hereunder: '

a)
b)

<)

d)

e)

g)

h)

change the manner, place or terms of payment of; and/or exchange or extend the
time of payment of; renew, amend or alter, any of the Guaranteed Obligations;

sell, exchange, release, surrender, realize upon or otherwise deal with in any
manner and in any order any assets securing the Guaranteed Obligations;

exercise or refrain from exercising any rights against Debtor or others or
otherwise act or refrain from acting; °

settle or compromise any of the Guaranteed Obligations, any security therefor or
any Liability (including any of those hereunder) incurred directly or indirectly in
respect thereof or hereof;

apply any sums, regardless of how realized, to any lability owing by Debtor to
Creditor under or pursuant to the Agreements; .

consent to or waive any breach of, or any act, omission or default under any
Agreement or otherwise amend, modify or supplement any Agreement; .

act or fail to act in any manner referred to in this Guaranty which may deprive
Guarantor of any right against Debtor of the type described in Section 12 to
recover any payments made puyrsuant to this Guaranty; and

release Debtor or any other party liable in any manner for payment of any or all
of the Guaranteed Obligations,
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No exhaustion of remedies, Creditor is not bound or obliged to exhaust its recourse
against Debtor or any other persons or any security or collateral it may hold or take any
other action before being entitled to demand payment from Guarantor.

No set-off or counterclaim, Payments under this Guaranty shall be made without set-off
or counterclaim whatsoever and free of any deductions or withholdings.

Continuing guaranty, This Guarenty Is a continuing guaranty and is binding as a
continning obligation of Guarantor. This Guaranty shall apply to any ultimate balance
due or remaining due to Creditor, and Guarantor shall continue to be bound, despite the
payment from timeé to time during the term of this Guaranty of the whole or any part of
the Guaranteed Obligations owed by Debtor to Creditor, This Guaranty shall continue to
be effective ot shall be reinstated, as the case may be, if at any time payment of any of the
Guaranteed Obligations is rendered unenforceable or is rescinded or must otherwise be
returned by Creditor upon the occurrence of any action or event, including, Without
limitation, the bankruptcy, reorganization, winding-up, liquidation, dissolution or
insolvency of Debtor or Guarantor, all as though-such payment had riot been made:

Representations and warranties. Guarantor represents and warrants to Creditor that:

a) Guarantor (i) is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization-or formation and (ii) has the power
and authority to own its property and assets, to transact the business in which it js
engaged and to enter into and perform its obligations under this Guaranty;

b)  the execution, delivery, observance and performance of this Guaranty by
Guarantor do not and will not conflict with or result in a breach of the articles,
certificate, by-laws, or other organizational or formation documents of
Guarantor, or of the terms or provisions of any judgmient, law, decree, order,
statute, rule, regulation or agreement, indenture or instrument to which
Guarantor is a party or by which Guarantor or its assets are bound or to which
Guarantor or its assets are subject, or constitute a default under any of them;’

c) this Guaranty has been duly authorized, executed and delivered by Guarantor;

d) this Guaranty constitutes a legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms; and

€) this Guaranty reasonably may be expected to benefit Guarantot, either directly or
indirectly.

Demand for payment. Guarantor shall pay, within five (5) business days (as determined
in the location where payment is to be made) after demand by Creditor and in
immediately available funds, all Guaranteed Obligations due under the Agreements.
Guarantor shall make all such payments in accordance with the instructions set forth in
such demand. There are no other requirements of notice, presentment or demand that

- are required to be made under this Guaranty.

Stay of acceleration, If acceleration of the time for payment of any amount payable by
Debtor in respect of the Guaranteed Obligations is stayed on the insolvency, bankruptcy,
arrangement orreorganization of Debtor or on any moratorinm affecting the payment of
the Guaranteed Obligations, Guarantor shall nonetheless pay immediately on demand all
amounts that would otherwise be subject to acceleration,
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13,

14,

15,

Tepmination, This Guaranty is a continuing guaranty effective from and after the date

hereof; however, Guarantor may terminate its liability under this Guaranty with respecf:
to Guaranteed Obligations incurred under or avising from any Agreement entered into on
or after the Effective Date (as defined below) by providing written notice of such
termination to Creditor in accordance wrch Section 24, Guarantor’s notice of termination
will become effective on the thivtieth (30") day (the “Bffective Date”) after receipt of the
notice by Credjtor. From and after the Effective Date; Guarantor will st be Lable
putsuant to this Guaranty for any debts, obligations or labilitles incurred under or
arising out of any Agreement entered into. by Debtor on or after the Effective Date;

PROVIDED, HOWEVER, Guaraitor will continue to remain Hable for any ¢ and all

Guaranteed Obligations under Agreements cntéred into by Debtor prior to fhé

Effective Date, whether such Guaranteed Obligations 4rose prior to, on or after the

Effective Date, In add1t10n, the termination of this Guai- anty shall not affect Guatantor’s
liability for interest accruing as set forth in Section 17 ori all Guaranteed Obligations for
which Guarantor remains liable and shall not affect Guararitor’s Jiability for legal fees,
costs and other expenses incurred by Creditor in coﬂectmg such Guarantead Obligations.

Subordma‘uon and subrogation. If and to the extent that Guarantor makes any payment
to Creditor pursuant to this Guaranty, any claim which Guarantor may have against
Debtor by reason thereof shall be subject and subordinate to the prior payment in full-of
all of the Guaranteed Obligations, Guarantor agrees that it will not exercise any rights that
it-may now or hereafter acquire against. Debtor that arise Fom the existence, payment,
performance. or enforcement of the Guaranteed Obligations under this Guaranty,
including, without Hmitation, any right of subrogation, yeimbursement; exonexation,
conitribution or indemnification and any right to participate in any claim o proceeding;
or rernedy of any other party against Debtor, unléss and until all of the Guaranteed
Oiahgatzons and all other amounts payable under this Guaranty shall have been
irrevocably pald, satisfied or discharged in full.

Waivers. Guarantor waives diligence, presentment, protest, notice of acceptance of this
Guaranty and notice of any liability to which it may apply, notice of dishonor or
nonpayment, and any other notice not expressly required by this Guaranty.

No mezger, Neither an action or proceeding brought under this Guaranty regarding the
Guaranteed Obligations nor any judgment or recovery in consequence of that action or
proceeding operates as a bar or defense to any further action or proceeding that may be
brought under this Guaranty, Any action, proceeding, judgment or recovery does nét
constitute a.merger of any of Creditor’s rxghts or remedies under this Gudranty, Any
judgment obtained by Creditor in whole or in part of any of the Guaranteed Obligations
under this Guaranty does pot constitute 2 merger of this Guaranty-into that judgment.

Forejgn currency obligations. Guarantoy shall make payment under this Guaranty in the

legal currency of the United States of America (“US Cutrency”). If Guarantor makes.

payment in a.currency other than US Currency (whether voluntatily or uiider an order or

judgment of a court or tribunal of any jurisdiction), the payrient conétitutes a discharge .

of Guarantor's liability only to the extent of the amount of US Curréncy that Creditor is
able to purchase with the amount of the currency it receives on the date of receipt
utiizing Creditor's customary foreign éxchange practices as in effect on such date,
Guarantor agrees to indemnify and hold harmless Creditor from and against 4 dny Joss
arising out of any currency-related deficiency in payment. This indemnity copstitutes.a
separate and independent obligation giving rise to a separate cause of action. A certificate
of an officer of Creditor certifying any deficiency or loss s, in the absence of manifest
error, prima facle evidence of that deficiency or loss,
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20,
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Benefit to Guarantor, Subject to the terms of Section 25, this Guaranty shall be binding
upon Guarantor and its successors and permitted assigns and shall inure to the benefit of
and be enforceable by Creditor and its successors and assigns and shall apply to Debtor
and its successors and assigns.

Interest. Guarantor shall pay to Creditor interest on the unpaid portiod of the
Guaranteed Obligations according to the terms of the Agreements. If payment of intérest
is not provided for in any Agréerment, then Guarantor shall pay to Creditor interest on the
unpaid pertion of the Guaranteed Obligations under such Agreement at an annual rate
equal to the lesser of (). two. percenit (2%) above the prime rate of interest from time to
time published under “Money Rates” in The Wall Street Tournal {or if at the time of

determination thereof, such rate is not being pubhshed in The Wall Street Journal, such 7

compatable rate from a federally insured bank in New York, New York as Creditor may
reasonably determine), or (i) the maximum rate of interest permitted by applicable law,
the rate in either case to be calculated daily from and including the due date until

payment is made in full!

Entire agreement. This Guaranty represents the entire rights and obligations of the
parties pertaining to the subject matter hereof and supersedes all prior oral or written
agreements and understandings pertaining hereto,

No walver, remedies. No failure or delay on the part of Creditor in exercising any rxf,htQ
power or privilege under this Guaranty and no course of dealing between Guarantor or
Creditor shall operate as a waiver thereof, nor shall any single or partial exercise of any

right, potwer ar privilege under this Guaranty préclude any other or further exercise »

thereof or any othér right, power or privilege. The rights, powers or remedies in this
Gudranty are cumulative and not exclusive of any rights, powers or remedies which.
Creditor would otherwise have,

Additional information. Guarantor covenants and agrees that, so long s any part of the
Guaranteed Obligations shall remain unpaid or any of the Agrecments remain in effect,

‘Guarantor will furnish to Creditor information regarding the financial condition of

Guarantor as Creditor may from time to time reasonably request

Further assurances. Guarantor agrees to promptly execute and deliver to Creditor,
whenever and as often as reasonably requested to do so by Creditor, any further
instruments of further assurances and consents as Creditor may deem necessary to
confirm the continuing nature and extent of this Guaranty.

Amendments. No amendment or waiver of any provision of this Guaranty rior consent
to any departure by Guarantor therefrom shall in ary event be effective unless the same
shall be in wrxtmg and sigred (i) in the case of an amendment, by Guarantor and
Creditor, and (if) in the case of a waiver or consent, by Creditor, and then such waiver or

consent shall be effective only in the specific instance and for the specific purpose for

which given,

Severability. If any provision of this Guaranty is determined fo be invalid or
unenforceable in whole or n part, such invalidity or unenfor ceabxhty will apply only to
that provision and all other provisions of this Gudranty will continue in full force and
efféct as if such invalid or unenforceable provision were omitted, If this Guaranty is
determined to be invalld or unenforceable for anf reason, such invalidity or
unenforceability will not apply to any of the tepresentations and warranties provided in
Section 8, which is deemed to be a separate and independent legal, valid, binding and
enforceable agreement between Guarantor and Creditor and will continue: in full force.
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Creditor is entitled to proceed with any remedy available to it as a result of Guarantor’s
breach of any of the representations and warranties provided in Section 8.

Notices. All notices and other communications hereunder (1) shall be in writing and shall
be addressed to the parties at-their respective addresses set forth below or at such other
address for a party as sliall be designated in a written notice by such party to the other
party and (2) will be deemed to have been received when delivered personally or by
overnight courier, or when received If setit by mall, registered or certified, postage prepaid
and return receipt requested; '

Ifte Guarantoy, to

Attention:

Ifto Creditor, to:

ANR Pipeline Company

¢/0 TransCanada Corporation
450 — 1% Street SW

Calgary, Alberta

Canada T2P 5H1

Attention: - Director, Counterparty Risk

Assignment. Guarantor may not assign its obligations under this Guaranty in part or in
whole Without the prior written consent of Creditor, and any purported assignment or
delegation without such consent shall be null, void and of no effect, Creditor may assign
all or any of its rights under this Guaranty without the consent of Debtor or Guarantor,

Governing law, This Guaranty is governed by and to be construed according to the laws
of the state of New York without giving effect to any choice or conflict of law rules or
provisions that would require the application of the laws of another jurisdiction,
Guarantor irrevocably consents to the nonexclusive jurisdiction of the courts of the State
of Texas and the United States District Court, in each case, located in Houston, Texas, for
the purposes of any action or proceeding arising out of of related to this Guaranty,
Guarantor agrees that all claims in respect of such action ot proceeding may be heard and
determined in any such court-and jrrevocably waives, to the fullest extent perniitted by
law, any claim of inconvenient forum or other objection which it may now or hereafter
have to the laying of venue in any such court. Guavantor also irrevocably consents o the
service of any and all process in any such action or proceeding by the mailing of copies of
stich process to Guarantor at the address specified by it purswait to this Guaranty,
Guaranfor -agrees that a final judgment In any such action or proceeding shall be
conclusive and may be enforced inn other jurisdictions by suit on the judgmeént or in any
other manner provided by Jaw. Nothing in this Section shall affect Creditor’s right to
serve legal process in any other manner permitted by law or its right to bring any action
or proceeding against Guarantor or its property in the courts of other jurisdictions,

Headings and section references, The headings contained in this Guaranty are for
reference purposes only and shall not affect the meaning or interpretation of this
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Guaranty. Unless the context indicates otherwise, all references in this Guaranty to
sections shall refer to the corresponding section of this Guaranty.

Facsimile signature, counterparts. A signature delivered by facsimile by any reliable
electronic transmission shall be deemned fo be an original signature for purposes of the
Guaranty and shall be binding upon Guarantor as an original signature. Notwithstanding
that Guarantor may deliver a signature by facsimmile, Guaraptor covenants to deliver an

originally executed counterpart oF this Guararity to Creditor within a reasonable period of

time-after executing the Guaranty. This Guaranty may be execnted in counterparts, each
of which shall be deemed an original but which together will constitute one and the same
instrument.

IN WITNESS WHEREOF, Guarantor has signed and delivered this Guaranty to be

effective as of the date first-above written.

[Insert Guarantor Name]

By: .
(Signa}ture)

Name)

(Title)




EXHIBIT B

[NOTE - BANK LETTERHEAD]

JRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.]

[INSERT DATE]

FROM:

[INSERT NAME OF BANK]
[INSERT BANK’S ADDRESS]

TO:

ANR PIPELINE COMPANY

C/0O TRANSCANADA CORPORATION
450 - 1ST STREET SW

CALGARY, ALBERTA

T2P 5H1
ATTENTION: DIRECTOR, COUNTERPARTY RISK
FACSIMILE: (403) 920-2359 - A

' ELECTRONIC MAIL: COUNTERPARTY RISK@TRANSCANADA.COM
(THE “BENEFICIARY’S ADDRESS”) '

APPLICANT:

[INSERT NAME OF APPLICANT]
[INSERT APPLICANT’S ADDRESS]

[INSERT NAME OF BANK] (THE “BANK”), HEREBY ISSUES THIS
IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.] (THE
“LETTER OF CREDIT”) IN THE AGGREGATE AMOUNT NOT EXCEEDING US$
[INSERT AMOUNT], IN SUPPORT OF THE OBLIGATIONS OF [INSERT NAME
OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY").

THE “EXPIRATION DATE” SHALL BE (INSERT DATE OF EXPIRATION
DATE], PROVIDED THAT THE EXPIRATION DATE IN EFFECT AT ANY TIME
SHALL AUTOMATICALLY EXTEND FOR ONE (1) YEAR THEREAFTER,

e e



EFFECTIVE IMMEDIATELY PRIOR TO SUCH EXPIRATION DATE THEN IN
EFFECT, UNLESS AT LEAST NINETY (90) CALENDAR DAYS PRIOR TO ANY
SUCH EXPIRATION DATE THEN IN EFFECT, THE BANK NOTIFIES THE
BENEFICIARY IN WRITING BY REGISTERED MAIL, OR BY OVERNIGHT
COURIER DELIVERY, TO THE BENEFICIARY’S ADDRESS THAT SUCH
EXPIRATION DATE THEN IN EFFECT SHALL NOT BE EXTENDED. IN THE
EVENT SUCH NOTICE IS PROVIDED BY THE BANK, AND THE BENEFICIARY
IS NOT IN RECEIPT OF A REPLACEMENT LETTER OF CREDIT WHICH IS
ACCEPTABLE TO IT AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO THE
THEN CURRENT EXPIRATION DATE, THE BENEFICIARY MAY DRAW UPON
THIS LETTER OF CREDIT AS OUTLINED BELOW,

FUNDS UNDER THIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY ON OR BEFORE THE EXPIRATION DATE ON PRESENTATION
BY THE BENEFICIARY OF A REQUEST IN SUBSTANTIALLY THE FORM
ATTACHED HERETO AS EXHIBIT “1” (THE “DRAWDOWN DOCUMENT"),
DURING BUSINESS HOURS ON ANY DAY.ON WHICH THE BANK IS OPEN FOR
BUSINESS IN [INSERT CITY AND STATE IN WHICH DRAWING MUST TAKRE

PLACE] AT [INSERT BANK’S ADDRESS, INCLUDING MAIL ADDRESS,’

COURIER ADDRESS AND FACSIMILE NUMBER] (THE “BANK’S ADDRESS").

THE BANK HEREBY UNDERTAKES TO HONOUR THE DRAWDOWN
DOCUMENT, IF IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT AT THE BANK’S ADDRESS, WITHOUT INQUIRING WHETHER THE
BENEFICIARY HAS A RIGHT, AS BETWEEN THE BENEFICIARY AND THE
COUNTERPARTY, TO MAKE SUCH REQUEST AND WITHOUT RECOGNIZING
ANY CLAIMS OF THE COUNTERPARTY. PRESENTATION OF THE
DRAWDOWN DOCUMENT VIA FACSIMILE, ELECTRONIC MAIL, REGISTERED
MAIL, COURIER OR IN PERSON SHALL BE PERMITTED ‘HEREUNDER.
PRESENTATION OF THE DRAWDOWN DOCUMENT SHALL BE HONORED
WITHIN TWO (2) BUSINESS DAYS AFTER RECEIPT OF THE DRAWDOWN
DOCUMENT. PAYMENT WILL BE EFFECTED BY WIRE TRANSFER IN
IMMEDIATELY AVAILABLE FUNDS TO SUCH ACCOUNT AS BENEFICIARY
MAY DESIGNATE TO US IN SUCH DRAWDOWN DOCUMENT.

ANY NUMBER OF PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS
ARE PERMITTED UNDER THIS LETTER OF CREDIT,

THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE INTERNATIONAL
CHAMBER OF COMMERCE’S INTERNATIONAL STANDBY PRACTICES (“ISP

987y EXCEPT TO THE EXTENT THAT THE TERMS HEREOF ARE
INCONSISTENT WITH THE PROVISIONS OF THE ISP 98, IN WHICH CASE THE
TERMS OF THIS LETTER OF CREDIT SHALL GOVERN.

THIS LETTER OF CREDIT IS GOVERNED BY AND TO BE CONSTRUED
ACCORDING TO THE LAWS OF STATE OF NEW YORK AND APPLICABLE U.S.
FEDERAL LAW, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT



OF LAW RULES OR PROVISIONS THEREOF WHICH MAY DIRECT THE
APPLICATION OF THE LAWS OR RULES OF ANOTHER JURISDICTION, AS TO
MATTERS WHICH ARE NOT GOVERNED BY THE ISP 98. THE PARTIES
HEREBY IRREVOCABLY AGREE TO ATTORN TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF STATE OF NEW YORK.

A FACSIMILE, ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION OF THIS
LETTER OF CREDIT SHALL SERVE AS AN OPERATIVE INSTRUMENT UNTIL
RECEIPT BY THE BENEFICIARY OF THE ORIGINAL LETTER OF CREDIT,

NOTICES CONCERNING THIS LETTER OF CREDIT MAY BE SENT TO A PARTY
BY COURIER, .CERTIFIED MAIL, REGISTERED MAIL, FACSIMILE,
ELECTRONIC TRANSMISSION, ELECTRONIC MAIL .OR SIMILAR
COMMUNICATIONS FACILITY, TO ITS RESPECTIVE ADDRESS SET FORTH
HEREIN AND IS DEEMED TO HAVE BEEN RECEIVED BY THE PARTY TO
WHOM IT IS SENT AT THE TIME OF ITS DELIVERY IF PERSONALLY
DELIVERED, OR ON THE BUSINESS DAY FOLLOWING ITS RECEIPT IF
MAILED BY COURIER, CERTIFIED MAIL OR REGISTERED MAIL, OR ON THE
BUSINESS DAY FOLLOWING ITS SUCCESSFUL TRANSMITTAL IF SENT BY
FACSIMILE, ELECTRONIC TRANSMISSION OR ELECTRONIC MAIL:

THE BENEFICIARY MAY MAKE INQUIRIES REGARDING THIS LETTER OF
CREDIT BY WAY OF WRITING ADDRESSED TO THE BANK’S ADDRESS, OR
BY TELEPHONE AT [INSERT BANK’S TELEPHONE NO., OR BY
ELECTRONIC MAIL AT [INSERT BANK’S E-MAIL ADDRESS].

{INSERT NAME OF BANK]

PER:

TITLE:




EXHIBIT “1”

REFERENCE IS MADE TO THE IRREVOCABLE STANDBY LETTER OF CREDIT
NO. [INSERT NO.] (THE “LETTER OF CREDIT”) OF [INSERT NAME OF BANK]
(THE “BANK”) DATED [INSERT ORIGINAL DATE OF LETTER OF CREDIT]
AS IT MAY BE AMENDED, IN SUPPORT OF THE OBLIGATIONS OF [INSERT
NAME OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE
COMPANY (THE “BENEFICIARY"). THE BENEFICIARY HEREBY CERTIFIES
TO THE BANK THAT BECAUSE THE COUNTERPARTY HAS FAILED TO PAY
THE BENEFICIARY OR PERFORM ITS OBLIGATIONS IN ACCORDANCE WITH
THE TERMS AND PROVISIONS OF THE AGREEMENTS BETWEEN THE
BENEFICIARY AND THE COUNTERPARTY, OR THAT THE COUNTERPARTY
HAS NOT PROVIDED A REPLACEMENT LETTER OF CREDIT, OR
ALTERNATIVE SECURITY, ACCEPTABLE TO THE BENEFICIARY AT LEAST
THIRTY (30) CALENDAR DAYS PRIOR TO THE EXPIRATION DATE (AS
DEFINED IN THE LETTER OF CREDIT), THE BENEFICIARY IS DRAWING UPON
THE LETTER OF CREDIT IN AN AMOUNT. EQUAL TO US$ [INSERT AMOUNT
OF DRAWING].

BENEFICIARY DIRECTS THE PAYMENT OF SUCH AMOUNT _To BE MADE BY
TRANSFERRING TO BENEFICIARY’S ACCOUNT NO, [INSERT ACCOUNT
NUMBER] [INSERT BENEFICIARY’S WIRING INSTRUCTIONS], IN
IMMEDIATELY AVAILABLE FUNDS FOR THE AMOUNT SPECIFIED ABOVE.

'DATED ASOFTHE ___ DAY OF , |
ANR PIPELINE COMPANY

PER:

NAME:
TITLE;
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Rate Schedule FTS-1
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Date; February 23, 2015 Contract No.: 125854

FTS - 1 SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipéline Company (Transporter) and RICE
ENERGY MARKETING LLC (Shipper).

’ WHEREAS Shipper has requestcd Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of

this Agreement.
NOW, THEREFORTE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and

.Conditions of Transporter’s Taiiff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter,

L AUTHORITY FOR TRANSPORTATION SERVICE:"

Pursuant to Part 284 of the Federal Energy Regulatmy Commission's (FERC or
- Commission) Regulations. .

2. . RATE SCHEDULE: Firm Tfansportation Service (FTS - 1)
3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached herActo
Such Contract Quantities shall be reduced for scheduling pﬁlposes, but not for billing

purposes, by the Contract Quantities that Shipper has released through Tlansporter s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015to
October 31, 2025
This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereundert,

and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencement Date.” The

1




Date: February 23, 2015 | © Confract No.: 125854

“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder, In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter, : .

‘Right of First Refusal:

Regulatory (in accordance with Section 6.22 of the General Terms and
Conditions of Transporter’s Tariff)

S, RATES:

. Maximum rates, charges, and fees shall be .applicable for the entitlements and
quantities delivered pursuant to this Agreeinent unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
cliarges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act, This Agreement shall be
deemmed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate ot other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice

shall be confirmed in writing at the addresses below or through Transporter’s Internet

website. Shipper or Transporter may change the addresses below by written notice to
. the other without the necessity of amending this agreement:

2




Date: February 23, 2015 Confract No.: 125854

TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPLR:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone: | 724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: . JOHN RANIERI

Telephone:  724:338.2845
FAX: 724-821-9833
E-mail: john ranieri@riceenergy.com

8.  FURTHER AGREEMENT:

‘ Creditworthiness
During the term of this Agreement, Shipper understands and agrees that it will

establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.

(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P”) or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s”). In
the event Shipper is rated by both S&P and Moody’s, the lower rating applies,
Nothing herein shall limit Transporter’s ability to evaluate any of the factors set

3
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forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper, If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such service agreements shall be considered in determining

creditworthiness,

If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shipper’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation ofany or all of the followmg information:

(A) S&P Moody’s and other credit reporting agen(nes opinions,
outlooks, watch alerts, and rating actions. ,

(B)  TFinancial reports whereby consistent financial statement
analysis will be applied by Transporter to determine the acceptability of
Shippet’s cuirent and future financial strength. Shipper’s balance sheets,
ifcome statements, cash flow statements, notes to financial statements, and
auditor’s opinions will be analyzed along with key ratios and trends regarding
liquidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitability.

(C)  Whether Shipper is operating under any chapter of the
bankruptcy code and is subject to hqmda’aon or debt reduction procedures
under state laws and whether there is pending any petition for mvoluntary
bankruptcy, Transporter may give consideration for a Shipper who is a
debtor-in-possession operating under Chapter XI of the Federal Bankruptcy
Act if Transporter is asstired that the service billing will be paid promptly as a
cost of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to

make payment.

(D)  Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to remain solvent.

(E)  The nature of Shipper’s business and the effect on that business
of economic conditions, including Shipper’s ability to recover the costs of
Transpotter’s services through filings with 1egu1at01y agencies or otherwise to
pass on such costs to its customers,
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(F)  Any other information, including any information provided by
Shipper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in
accordance with Section 8(1) above (“Guarantor”). Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substan’cially inthe
form of Exhibit A but shall be in a form acceptable to Transporter, in its sole
discretion; or (i) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shlppel s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, attached hereto, and issued
by a bank or. ﬁnanc1a1 institution deemed acceptable by Transporter; or (B) 4 cash
security deposit delivered to Transporter in an amount equal to Shlpper S
Proportionate Share of Project Costs; or (ifi) any other financial assufance
mutually agreed upon by Transporter and Shippet.

If at any time Transpérter or Shippet are m’chspute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is
resolved, Shipper shall be required to provide the Credit Support contemplated in
clause (A) or (B) of this Section 8,2 (which shall be subject to immediate release
in the event that the parties mutually agree or it is determined by Transporter that
Shipper or its proposed guatantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced”
over time in proportion to the initial term of this Agreement, but i in no event -
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreement then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Costs” shall mean the total demonstrable
cost expended, including both direct and indirect costs charged to the Project,
incurred or itrevocably committed by Transperter, in developing, permitting
and/or constructing the Project, including any third party charges expended,
incurred or irrevocably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or through pfovision of
Credit Support, for the term of this Agreement. Transporter shall have the right

5
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to review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transporter’s request, any information in otder for Transporter to determine the
continuing creditworthiness of Shipper (or its Guarantor), Transporter and
Shipper agtee that Shipper’s failure to supply or maintain Credit Support shall
not: (1) relieve Shipper of its other obligations under this Agreement; or (ii)
prejudice Transporter’s right to seek damages or performance under this
Agreemcnt

(4) Shipper acknowledges that this Agrecment is a contract under whlch Transpoiter
will extend financial accommodations to Shipper, within the meaning of Unjted
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper ot any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptcy Code, or any othér legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankroptey . filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Shipper as a condltlon to Shipper’s creditworthiness under

this Agreement

(5) Section 8 shall apply to any assignee puisuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement.  Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if T ransporter has a reasonable basis to conclude
that it will not be financially indifferent to the release. If Shipper’s request to
permanently release capacity is denied by Transporter, Transporter shall notify.
Shipper of such denial and shall include in the notification the reasons for such

denial,
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—

Contract No,: 125854

IN WITNESS WHEREOTF, the parties hereto have caused this Agreement to be signed by
their respective Officers ot Representatives thereunto duly authorized to be effective as of the

date stated above.

SHIPPER; RICE ENERGY MARKETING LLC

B K Ca

Title:  Vice President, Marketing

Date: March 10, 2015

TRANSPORTER: ANR PIPEM‘L\EE COMPANY

@

Title: _ Director, Commercial Services

Date: __ »jsz” -~/ fw
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EXHIBIT A
GUARANTY.

This Guatanty dated , 20, is made by , a
' (“Guatantor”), in favor of ANR Pipeline Company, a Delaware

Corporation (“Creditor”),

WITNESSETH:

WHEREAS, Creditor and , 4 (“Debtor”),
have entered into, or may hereafter enter into in the future, certain contracts, agreements or
arrangements, including, but in no way limited to, contracts, agreements or arrangements
involving the transportation, gathering, processing, treating, parking, lending, sale, purchase,
pooling, exchange, aggregating, balanicing or storage of natural gas or natural gas liquids or for
products or services similar or veldted thereto (such condracts, agreements and arrangements,
whether now existing or hereafter entéred into betiveén Pebtor and Creditor, are individually
referted to as an “Agreement” and collectively referved to as the “Agreements”); and '

WHEREAS, to induce Creditor to extend or to continue to extend credit to Debtor,
Guarantor has agreed to provide this Guaranty to Creditor;

'NOW, THEREFORE, Guarantor agrees with Creditor as follows:

1. Guaranty. Guarantor unconditionally; absolutely and irrevocably guarantees to Creditor
and its successors and agsigns the full and prompt payment when due of all -debts,
obligations and Habilitles, présent or future, direct-or indivect, absolufe or contingent,
matured or not, secured or unsecured, primary or sécondary, at any time owing by
Debtor to Creditor or remaining unpaid by Debtor to Creditor incurred vunder, or avising
out of, the Agreements, including any amiounts for {uterest, costs, expenses, penalties-and -
damnages, as further set forth herein (afl such debts, obligations and Habilitles are

“collectively referred to as the “Guaranteed Obligations”). Guarantor shall pay interest on
any amounts due under this Guaranty as set forth in Section 17, Guarantor shall pay any
and all out-of-pocket costs, including reasonable legal fees and expenses, and other
expenses incurred by Creditox in enforcing Guarantor’s obligations under this Guaranty;
provided that Guarantor shall not be liable for such expenses of Creditor if Creditor is not
successful in such enforcement action, This is a guaranty of payment and not of
collection. This Guaranty is in addition to, and does not limit, any other guaranty of
Guarantor, Nothing herein shall be construed as an obligation on the part of Creditor to
‘extend credit to Debtor or to continue to extend creditto Debtotr.

2 Liability as principal debtor, Creditor may recover from Guarantor as a principal debtor
any Guaranteed Obligations that Créditor may not recover from Guarantor as guarantor
under Section 1, and Guarantor agrees to pay all such Guaranteed Obligations to Creditor
as principal debtor, The provisions of this Guaranty shall apply generally with the
ﬁccessaéy changes as to the points of detail to the liability of Guarantor as principal debtor

ereunder,

3. Guaranty absolute, The liability of Guarantor is absolute and unconditional and shall
remain In full force and effect without regard to, and shall not be released, suspended,
discharged, impaired, terminated or otherwise affected by, any circumstance or
occurrence whatsoever, including, without limitation:




a)
b)

c)
d)

e)

any action or inaction by Creditor as contemplated in Section 4;

any change in the structure or ownership of Debtor, Guarantor or Creditor or
any other change in the relationship between Debtor and Guarantor;

any change in the financial condition of Debtor, Guarantor or Creditor;
the bankruptcy, winding-up, liquidation, dissolution, nsolvency, reorganization
or other similar proceeding affecting Debtor or its assets or any resulting release,

stay or discharge of any Guaranteed Obligations;

any event or occurrence beyond the reasonable control of any party (other than
any such event or occurrence that relieves Debtor of lability for the performance

. of any Guaranteed Obligation under any Agreement) or act of government in

relation to, or directly or indirectly affecting, any Agreement, any Guaranteed
Obligations, Debtor, Guarantor or Creditor; or

any other law, regulation or other circumstance that might otherwise constitute a
defense available to, or a discharge of, Debtor or Guarantor in respect of any of
the Guaranteed Obligations.

No release, The liability of Guarantor is not released, discharged, limited or in any way

affécted by anything Creditor does, suffers or permits in connection with any duties or

liabilities of Debtor to Creditor or any sceurity for those duties or liabilities, including

without limitation any loss of or in respect of any security received by Creditor from -
Debtor or others. Creditor may, at any time and from time to time, without the consent

of or notice to Guarantor, and without impairing, releasing, discharging, limiting or

otherwise affecting in whole or in part the obligations of Guarantor hereunder:

a)

b)

c)

d)

g

h)

change the manner, place or terms of payment of, and/or exchange or extend the
time of payment of, renew, amend or alter, any of the Guaranteed Obligations;

sell, exchange, release, surrender, realize upon or otherwise deal with in any
manner and in any order any adsets securing the Guaranteed Obligations;

exercise or refrain from exercising any rights against Debtor or others o
otherwise act or refrain from acting; - ‘

settle or compromise any of the Guaranteed Obligations, any security therefor or

any liability (including any of those hereunder) incurred directly or indirectly in
respect thereof or hereof;

apply any sums, regardless of how realized, to any liability owing by Debtor to
Creditor under or pursuant to the Agreements;

consent to or waive any breach of, or any act, omission or default under any
Agreement or otherwise amend, modify or supplement any Agreement; .

act or fail to act in any manner referred to in this Guaranty which may deprive
Guarantor of any right against Debtor of the type described in Section 12 to
recover any payments made pursuant to this Guaranty; and

release Debtor or any other party liable in any manner for payment of any or all
of the Guaranteed Obligations.
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No exhaustion of remedies, Creditor is not bound or obliged to exhaust its recourse
against Debtor or any other persons or any security or collateral it may hold or take any
other action before being entitled to demand payment from Guarantor.

No set-off or counterclaim, Payments under this Guaranty shall be made without set-off
or counterclaim whatsoever and free of any deductions or withholdings.

Continuing guaranty, This Guaranty s a continuing guaranty and is binding as a
continuing obligation of Guarantor, This Guaranty shall apply to any ultimate balance
due or remaining due to Creditor, and Guarantor shall continue to be bound, despite the
payment from time to time during the term of this Guaranty of the whole or any part of .
the Guaranteed Obligations owed by Debtor to Creditor. This Guaranty shall continue to
be effective or shall be reinstated, as the case may be, if at any time payment of any of the

" Guaranteed Obligations is rendered unenforceable or is rescinded or must otherwise be

returned by Creditor upon the occurrence of any action or event, including, without
limitation, the bankruptcy, reorganization, winding-up, liquidation, dissolution or
insolvency of Debtor or Guarantor, all as though such payment had not been made.

Representations and warrantie's‘. Guarantor represents and warrants to Creditor that:

a)- Guarantor (i) is duly organized, validly existing and in good standing under the
laws of the )unsdlcnon of its organization or formation and (ii) has the power
and authority to own its property and assets, to transact the business in which it is
engaged and to enter into and perform its obligations under this Guaranty;

b)  the execution, delivery, observance and performance of this Guaranty by
Guarantor do not and will not conflict with or result in a breach of the articles,
certificate, by-laws, or other orgamzatxonal or formation documents of
Guarantor, or of the terms or provisions of any )udgment law, decree, order,
statute, rule, regulation or agreement, indenture or Instrument to which
Guarantor is a party or by which Guarantor or its assets are bound or to which
Guarantor or its assets are subject, or constitute a default under any of them;’

c) this Guaranty has been duly authorized, executed and delivered by Guarantor;

d) this Guaranty constitutes a legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with-its terms; and .

e) this Guaranty reasonably may be expected to benefit Guarantor, either dlrectly or

indirectly.

Demand for payment. Guarantor shall pay, within five (5) business days (as determined
in the location where payment is to be made) after demand by Creditor and in
immediately available funds, all Guaranteed Obligations due under the Agreements.
Guarantor shall make all such payments in accordance with the instructions set forth in
such demand. There are no other requirements of notice, presentment or demand that
are required to be made under this Guaranty.

Stay of acceleration. If acceleration of the time for payment of any amount payable by
Debtor in respect of the Guaranteed Obligations is stayed on the insolvency, bankruptcy,
arrangement or reorganization of Debtor or on any moratorium affecting the payment of
the Guaranteed Obligations, Guarantor shall nonetheless pay immediately on demand all
amounts that would otherwise be subject to acceleration,
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12.

13.

14,

15,

Termination, This Guaranty is a continuing guaranty effective from and after the date
hereof; however, Guarantor may terminate its lability under this Guaranty with respect
to Guaranteed Obligations incurred under or arising from any Agreement entered into on
or after the Effective Date (as defined below) by providing written notice of such
termination to Creditor in accordance with Section 24, Guarantor’s notice of termination
will become effective on the thirtieth (30™) day (the “Effective Date”) after receipt of the
notice by Creditor. From and after the Effective Date, Guarantor will not be liable
pursuant to this Guaranty for any debts, obligations or liabilities incurred under or
arising out of any Agreement entered into by Debtor on or after the Effective Date;
PROVIDED, HOWEVER, Guarantor will continue to remain liable for any and all
Guaranteed Obligations under Agreements entered into by Debtor prior to the
Effective Date, whether such Guaranteed Obligations arose prior to, on or after the
Effective Date. In addition, the termination of this Guaranty shall not affect Guarantor’s
liability for interest accruing as set forth in Section 17 on all Guaranteed Obligations for
which Guarantor remains liable and shall not affect Guarantor’s liability for legal fees,
costs and other expenses incurred by Creditor in collecting such Guaranteed Obligations.

Subordination and subiogation, If and to the extent that Guarantor makes any payment
to Creditor pussuant t6 this Guaranty, any claim. which Guarantor may have against
Debtor by reasos thereof shall be subject and subordinate to the prior payment in full of
all of the Guaranteed Obligations. Guarantor agrees that it will not exercise any rights that
it may noiv or hereafter acquire against Debtor that arise from the existence, payment, |
performance or enforcement of the Guaranteed Obligations under this Guaranty,
including, without liniitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any clajm or proceeding,
or remedy of any other party against Debtor, unless and until all of the Guaranteed
Obligations and all other amounts payable under this Guaranty shall have been
irrevocably paid, satisfied or discharged in full,

Waivers, Guarantor waives diligence, presentment, pfotest, notice of acceptance of this
Guaranty and notice of any lability to which it may apply, notice of dishonor or
nonpayment, and any other notice not expressly required by this Guaranty,

No merger. Neither an action or proceeding brought under this Guaranty regarding the
Guaranteed Obligations nor any judgment or recavery in consequence of that action or
proceeding operates as a bar or defense to any further action or proceeding that may be
brought under this Guaranty, Any action, proceeding, judgment or recovery does not
constitute a merger of any of Creditor’s rights or remedies under this Guaranty., Any
judgment obtained by Creditor i whole or in part of any of the Guaranteed Obligations
under this Guaranty does not constitute a merger of this Guaranty into that judgment,

Foreign currency obligations. Guarantor shall make payment under this Guaranty in the
legal currency of the United States of America (“US Currency™). If Guarantor makes
payment in a currency other than US Currency (whether voluntarily or under an order or
judgment of a court or tribunal of any jurisdiction), the payment constitutes a discharge ,
of Guarantor's liability only to the extent of the amount of US Currency that Creditor is
able to purchase with the amount of the currency it receives on the date of receipt
utilizing Creditor’s customary foreign exchange practices as in effect on such date.
Guarantor agrees to indemnify and hold harmless Creditor from and against any loss
arising out of any currency-related deficiency in payment. This indemnity constitutes a
separate and independent obligation giving rise to a separate cause of action. A certificate
of an officer of Creditor certifying any deficiency or loss 5, in the absence of manifest
error, prima facie evidence of that deficiency or loss.
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20,

21,

22,

23,

Benefit to Guarantor, Subject to the terms of Section 25, this Guaranty shall be binding
upon Guarantor and its successors and pegrmitted assigns and shall inure to the benefit of
and be enforceable by Creditor and its successors and assigns and shall apply to Debtor
and its successors and assigns. .

Interest. Guarantor shall pay to Creditor interest on the unpald portion of the
Guaranteed Obligations according to the terms of the Agreements, If payment of interest
is not provided for in any Agreement, then Guarantor shall pay to Creditor interest on the
unpaid portion of the Guaranteed Obligations under such Agreement at an annua] rate
equal to the lesser of (i) two percent (2%) above the prime rate of interest from time to
time published under “Money Rates” in The Wall Street Journal (or if at the time of
determination thereof, such rate is not being published in The Wall Street Journal, such
comparable rate from a federally insured bank in New York, New York as Creditor may
reasonably determine), or (ii) the maximum rate of interest permitted by applicable law,
the rate in either case to be calculated daily from and including the due date until

payment js made in full;

Entire agreement. This Guaranty represents the entire rights and obligations of the
parties pertaining to the subject matter hereof and supersedes all prior oral or written
agreements and understandings pertaining hereto.

No waiver, remedies, No failure or delay on the part of Creditor in exercising any right,
power or privilege under this Guaranty and no course of dealing between Guarantor or
Creditor shall operate as a waiver thercof, nor shall any single or partial exercise of any
right, power or privilege under this Guaranty preclude any other or further exercise
thereof or any other right, power or privilege. The rights, powers or remedies in this
Guaranty are cwmulative and not exclusive of any rights, powers or remedies which
Creditor would otherwise have. : '

Additional information, Guarantor covenants and agrees that, so long as any part of the
Guaranteed Obligations shall remain unpaid or any of the Agreements remain in effect,
Guarantor will furnish to Creditor information regarding the financial condition of
Guarantor as Creditor may from time to time reasonably request. '

Purther assurances, Guarantor agrees to promptly execute and deliver to Creditor,
whenever and as often as reasonably requested to do so by Creditor, any further
instruments of further assurances and consents as Creditor may deem necessary to
confirm the continuing nature and extent of this Guaranty.

Amendments; No amendment or waiver of any provision of this Guaranty nor consent
to any departure by Guaranter therefrom shall in any event be effective unless the same
shall be in writing and signed (i) in the case of an amendment, by Guarantor and
Creditor, and (ii) in the case of a waiver or consent, by Creditor, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for

which given.

Severability. If any provision of this Guaranty is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability will apply only to
that provision and all other provisions of this Guaranty will continue in full force and
effect as if such invalid or unenforceable provision were omitted, If this Guaranty is
determined to be invalid or unenforceable for any reason, such invalidity or
unenforceability will not apply to any of the representations and warranties provided in
Section 8, which is deemed to be a seperate and independent legal, valid, binding and
enforceable agreement between Guarantor and Creditor and will continue in full force.
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26.
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Creditor is entitled to proceed with any remedy available to it as a result of Guarantor’s
breach of any of the representations and warranties provided in Section 8.

Notices, All notices and other communications hereunder (1) shall be in writing and shall
be addressed to the parties at their respective addresses set forth below or at such other
address for a party as shall be designated in a written notice by such party to the other
party and (2) will be deerned to have been received when delivered perscnally or by
overnight courier, or when received if sent by mail, registered or certified, postage prepaid
and return receipt requested:

Ifto Guarantor, to:

Attention:

If to Creditor, to:

ANR Pipeline Company

¢/o TransCanada Corporation
450 — 1% Street SW

Calgary, Alberta

Canada T2P 5H1

Attention: - Director; Counterparty Risk

Assignment, Guarantor may not assign its obligations under this anraﬁty in pait orin
whole without the prior written consent of Creditor, and any purported assignment or

- delegation without such consent shall be null, void and of no effect, Creditor may assign

all or any of its rights under this Guaranty without the consent of Debtor or Guarantor,

Governing law, This Guaranty is governed by and to be construed according to the Jaws
of tlie state of New York without giving effect to any choice or conflict of law rules or
provisions that would require the application of the laws of another jurisdiction,
Guarantor irrevocably consents to the nonexclusive jurisdiction of the courts of the State
of Texas and the United States District Court, in each case, located in Houston, Texas, for
the purposes of any action or proceeding arising out of or related to this Guaranty.
Guarantor agrees that all claims in respect of such action or proceeding may be heard and
determined in any such court and irrevocably waives, to- the fullest extent permitted by
law, any claim of inconvenient forum or other objection which it mdy-now or hereafter
have to the Jaying of venue in any such court. Guarantor also irrevocably consents to the
service of any and all process in any such action or proceeding by the railing of copies of
such process to Guarantor at the address spécified by it pursuant to this Guaranty.
Guarantor agrees that a final judgment in any such action or proceeding shall be -
conclusive and may be enforced in other jurisdictions by suit 6n the judgment or in any
other manner provided by law. NMothing in this Section shall afféct Creditor’s right to
serve legal process in any other manner permitted by law or its right to bring any action
or proceeding against Guarantor or its property inn the counts of other jurisdictions,

Headings and section references. The headings contained in this Guaranty are for
reference purposes only and shall not affect the meaning or interpretation of this




28,

Guaranty. Unless the context indicates otherwise, all references in this Guaranty to
sections shall refer to the corresponding section of this Guaranty.

Facsimile signature, counterparts, A signature delivered by facsimile by any reliable
electronic transmission shall be deemed to be an original signature for purposes of the
Guaranty and shall be binding upon Guarantor s an original signature, Notwithstanding
that Guarantor may deliver a signature by facsimile, Guarantor covenants to deliver an
originally executed counterpart of this Guaranty to Creditor-within a reasondble period of
time after executing the Guaranty, This Guaranty may be executed in ¢ounterparts, each
of which shall be deemed an original but which together will constitute one and the same
instrument, '

IN WITNESS WHEREOF, Guarantor has signed and delivered this Guaranty to be

effective as of the date first-above written.

[Insert Guarantor Name)

By: :
($ign:§ture) ‘
(Name)

(Title)




EXHIBIT B
[NOTE - BANK LETTERHEAD]

[RREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.]

[INSERT DATE]

FROM:

[INSERT NAME OF BANK]
[INSERT BANK’S ADDRESS]

TO:

ANR PIPELINE COMPANY
C/O TRANSCANADA CORPORATION
450 - 1ST STREET SW-
CALGARY, ALBERTA

T2P 5H1
ATTENTION: DIRECTOR, COUNTERPARTY RISK
'FACSIMILE: (403) 920-2359

ELECTRONIC MAIL: COUNTERPARTY RISK@TRANSCANADA.COM
(THE “BENEFICIARY’S ADDRESS”) |

APPLICANT:

[INSERT NAME OF APPLICANT]
[INSERT APPLICANT’S ADDRESS]

[INSERT NAME OF BANK] (THE “BANK”), HEREBY ISSUES THIS
IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT NO.] (THE
“LETTER OF CREDIT”) IN THE AGGREGATE AMOUNT NOT EXCEEDING US$
[INSERT AMOUNT], IN SUPPORT OF THE OBLIGATIONS OF [INSERT NAME
OF COUNTERPARTY] (THE “COUNTERPARTY”) TO ANR PIPELINE

COMPANY (THE “BENEFICIARY™).

. THE “EXPIRATION DATE” SHALL BE [INSERT DATE OF EXPIRATION
DATE], PROVIDED THAT THE EXPIRATION DATE IN EFFECT AT ANY TIME
SHALL AUTOMATICALLY EXTEND FOR ONE (1) YEAR THEREAFTER,




EFFECTIVE IMMEDIATELY PRIOR TO SUCH EXPIRATION DATE THEN IN
EFFECT, UNLESS AT LEAST NINETY (90) CALENDAR DAYS PRIOR TO ANY
SUCH EXPIRATION DATE THEN IN EFFECT, THE BANK NOTIFIES THE
- BENEFICIARY IN WRITING BY REGISTERED MAIL, OR BY OVERNIGHT.
COURIER DELIVERY, TO THE BENEFICIARY’S ADDRESS THAT SUCH
EXPIRATION DATE THEN IN EFFECT SHALL NOT BE EXTENDED. IN THE
EVENT SUCH NOTICE IS PROVIDED BY THE BANK, AND THE BENEFICIARY
IS NOT IN RECEIPT OF A REPLACEMENT LETTER OF CREDIT WHICH IS
ACCEPTABLE TO IT AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO THE
THEN CURRENT EXPIRATION DATE, THE BENEFICIARY MAY DRAW UPON
THIS LETTER OF CREDIT AS OUTLINED BELOW,

FUNDS UNDER THIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY ON OR BEFORE THE EXPIRATION DATE ON PRESENTATION
BY THE BENEFICIARY OF A REQUEST IN SUBSTANTIALLY THE FORM
ATTACHED HERETO AS EXHIBIT “1” (THE “DRAWDOWN DOCUMENT?”),
DURING BUSINESS HOURS ON ANY DAY-ON WHICH THE BANK IS OPEN FOR
BUSINESS IN [INSERT CITY AND STATE IN WHICH DRAWING MUST TAKE
PLACE] AT [INSERT BANK’S ADDRESS, INCLUDING MAIL ADDRESS,’
COURIER ADDRESS AND FACSIMILE NUMBER] (THE “BANK’S ADDRESS”),

THE BANK HEREBY UNDERTAKES TO HONOUR THE DRAWDOWN
DOCUMENT, IF IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF
CREDIT AT THE BANK’S ADDRESS, WITHOUT INQUIRING WHETHER THE
BENEFICIARY HAS A RIGHT, AS BETWEEN THE BENEFICIARY AND THE
COUNTERPARTY, TO MAKE SUCH REQUEST AND .WITHOUT RECOGNIZING
ANY CLAIMS OF THE COUNTERPARTY. . PRESENTATION OF THE
DRAWDOWN DOCUMENT VIA FACSIMILE, ELECTRONIC MAIL, REGISTERED
MAIL, COURIER OR IN PERSON SHALL BE PERMITTED ‘HEREUNDER.
PRESENTATION OF THE DRAWDOWN DOCUMENT SHALL BE HONORED
WITHIN TWO (2) BUSINESS DAYS AFTER RECEIPT OF THE DRAWDOWN
DOCUMENT. PAYMENT WILL BE EFFECTED BY WIRE TRANSFER IN -
IMMEDIATELY AVAILABLE FUNDS TO SUCH ACCOUNT AS BENEFICIARY
MAY DESIGNATE TO US IN SUCH DRAWDOWN DOCUMENT.

ANY NUMBER OF PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS
ARE PERMITTED UNDER THIS LETTER OF CREDIT.

THIS LETTER OF CREDIT SHALL BE GOVERNED BY THE INTERNATIONAL

CHAMBER OF COMMERCE’S INTERNATIONAL STANDBY PRACTICES (“ISP

98"y EXCEPT TO THE EXTENT THAT THE TERMS HERECF ARE

INCONSISTENT WITH THE PROVISIONS OF THE ISP 98, IN WHICH CASE THE
TERMS OF THIS LETTER OF CREDIT SHALL GOVERN.

THIS LETTER OF CREDIT IS GOVERNED BY AND TO BE CONSTRUED
ACCORDING TO THE LAWS OF STATE OF NEW YORK. AND APPLICABLE U.S.
FEDERAL LAW, WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT




OF LAW RULES OR PROVISIONS THEREOF WHICH MAY DIRECT THE
APPLICATION OF THE LAWS OR RULES OF ANOTHER JURISDICTION, AS TO
MATTERS WHICH ARE NOT GOVERNED BY THE ISP 98. THE PARTIES
HEREBY IRREVOCABLY AGREE TO ATTORN TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF STATE OF NEW YORK.

A FACSIMILE, ELECTRONIC MAIL OR ELECTRONIC TRANSMISSION OF THIS
LETTER OF CREDIT SHALL SERVE AS AN OPERATIVE INSTRUMENT UNTIL
RECEIPT BY THE BENEFICIARY OF THE ORIGINAL LETTER OF CREDIT,

NOTICES CONCERNING THIS LETTER OF CREDIT MAY BE SENT TO A PARTY.
BY COURIER, .CERTIFIED MAIL, REGISTERED MAIL, FACSIMILE,
BLECTRONIC  TRANSMISSION, ELECTRONIC MAIL OR SIMILAR
COMMUNICATIONS FACILITY, TO ITS RESPECTIVE ADDRESS SET FORTH -
HEREIN AND IS DEEMED TO HAVE BEEN RECEIVED BY THE PARTY TO
WHOM IT IS SENT AT THE TIME OF ITS DELIVERY IF PERSONALLY
DELIVERED, OR ON THE BUSINESS DAY FOLLOWING ITS RECEIPT IF
MAILED BY COURIER, CERTIFIED MAIL OR REGISTERED MAIL, OR ON THE
BUSINESS DAY FOLLOWING ITS SUCCESSFUL TRANSMITTAL IF SENT BY
FACSIMILE, ELECTRONIC TRANSMISSION OR ELECTRONIC MAIL:

THE BENEFICIARY MAY MAKE INQUIRIES REGARDING THIS LETTER OF
CREDIT BY WAY OF WRITING ADDRESSED TO THE BANK’S ADDRESS, OR
BY TELEPHONE AT [INSERT BANK’S TELEPHONE NO.], OR BY
ELECTRONIC MAIL AT [INSERT BANK’S E-MAIL ADDRESS].

[INSERT NAME OF BANK]

PER:

NAME:
TITLE:




EXHIBIT “1”

REFERENCE IS MADE TO THE IRREVOCABLE STANDBY LETTER OF CREDIT
NO. [INSERT NO.] (THE “LETTER OF CREDIT”) OF [INSERT NAME OF BANK]
(THE “BANK”) DATED [INSERT ORIGINAL DATE OF LETTER OF CREDIT]
AS IT MAY BE AMENDED, IN SUPPORT OF THE OBLIGATIONS OF [INSERT
NAME OF COUNTERPARTY] (THE “COUNTERPARTY™ TO ANR PIPELINE
COMPANY (THE “BENEFICIARY”). THE BENEFICIARY HEREBY CERTIFIES
TO THE BANK THAT BECAUSE THE COUNTERPARTY HAS FAILED TO PAY
THE BENEFICIARY OR PERFORM ITS OBLIGATIONS IN ACCORDANCE WITH
THE TERMS AND PROVISIONS OF THE AGREEMENTS BETWEEN THE
BENEFICIARY AND THE COUNTERPARTY, OR THAT THE COUNTERPARTY
HAS NOT PROVIDED A REPLACEMENT LETTER OF CREDIT, OR
ALTERNATIVE SECURITY, ACCEPTABLE TO THE BENEFICIARY AT LEAST
THIRTY (30) CALENDAR DAYS PRIOR TO THE EXPIRATION DATE (AS
DEFINED IN THE LETTER OF CREDIT), THE BENEFICIARY IS DRAWING UPON
THE LETTER OF CREDIT IN AN AMOUNT EQUAL TO US$ [INSERT AMOUNT

OF DRAWING].

BENEFICIARY DIRECTS THE PAYMENT OF SUCH AMOUNT TO BE MADE BY
TRANSFERRING TO BENEFICIARY’S ACCOUNT NO. [INSERT ACCOUNT
NUMBER] [INSERT BENEFICIARY’S WIRING  INSTRUCTIONS], IN
IMMEDIATELY AVAILABLE FUNDS FOR THE AMOUNT SPECIFIED ABOVE.

DATED ASOF THE ___ DAY OF _ .
ANR PIPELINE COMPANY

PER:

: NAME:
TITLE:
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6.28 NON-CONFORMING AGREEMENTS

1. Midland Cogeneration Venture Limited Partnership FTS-1 Agreements, dated
August 30, 2001.

Contract No. 106102

2. Wisconsin Gas LLC, ETS Agreement, dated September 27, 2004.
Contract Nos. 107784, 108014

3. Wisconsin Public Service Corporation, ETS Agreement, dated October 22, 2004.
Contract No. 5500

4. Wisconsin Public Service Corporation, FTS-1 Agreement, dated October 22, 2004.
Contract No. 12000

5. Callon Petroleum Operating Company, Habanero Lease Dedication Agreement,
dated December 1, 2003.

6. PXP Offshore LLC, Letter Agreement Regarding Natural Gas Reserve Commitment,
dated September 1, 2002.

7.  Kerr-McGee Oil & Gas Corp., Red Hawk Lease Dedication Agreement, dated
September 12, 2002.

8. ExxonMobil Gas Marketing Company, Lease Dedication Agreement, dated
November 1, 2002.

9. BP Exploration & Production, Inc., Red Hawk Lease Dedication Agreement, dated
November 1, 2002.

10. Wisconsin Electric Power Company, ETS Agreement, dated September 27, 2004.
Contract No. 107896

11. Conoco Phillips Company, Magnolia Lease Dedication Agreement, dated February
1, 2004.

12. Chevron U.S.A. Inc. & BHP Billiton Petroleum (Deepwater) Inc., Lease Dedication
Agreement, dated November 14, 2001.
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Contract No. 109610

14. Centra Gas Manitoba, Inc., FTS-1 Agreement, dated August 1, 2004.
Contract No. 109713

15. Wisconsin Electric Power Company, ETS Agreement, dated August 18, 2014.
Contract No. 124961

16. Antero Resources Corporation, FTS-1 Agreements, dated September 22, 2014.
Contract Nos. 125082, 125083

17. Reserved—ForFuture—Use.CNX Gas Company LLC, FTS-1 Agreements, dated
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Contract Nos. 125723, 125724
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Acknowledgement and Consent, dated August 1, 2005.

19. Indeck-Corinth Limited Partnership and General Electric Capital Corporation,
Acknowledgement and Consent, dated August 31, 2005.

20. Reserved For Future Use.

21. Midland Cogeneration Venture Limited Partnership, FTS-1 Agreements, dated May
23, 2006.

Contract Nos. 112546, 112547

22. Wisconsin Gas LLC, FTS-1 Agreement, dated April 21, 2003.
Contract No. 109212
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Contract No. 109223

24. Wisconsin Gas LLC, ETS Agreement, dated October 17, 2003.
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Contract No. 109854

25. Reserved-ForFutureUse-Rice Energy Marketing LLC, FTS-1 Agreements, dated
February 23, 2015.

Contract Nos. 125852, 125853, 125854

26. Reserved For Future Use.

27. Wisconsin Gas LLC, ETS Agreement, dated August 25, 2011.
Contract No. 118840

28. Wisconsin Gas LLC, ETS Agreement, dated June 27, 2002.
Contract Nos. 107877, 107879

29. Wisconsin Gas LLC, FSS Agreement, dated June 26, 2002.
Contract Nos. 107870, 107871, 107880, 107881

30. Wisconsin Electric Power Company, ETS Agreement, dated June 27, 2002.
Contract Nos. 107895, 107897, 107898, 107899

31. Wisconsin Gas LLC, NNS Agreement, dated June 27, 2002.
Contract No. 107995

32. Wisconsin Electric Power Company, NNS Agreement, dated June 27, 2002.
Contract No. 107997

33. Wisconsin Gas LLC, FSS Agreement, dated April 21, 2003.
Contract Nos. 109210, 109211

34. Wisconsin Gas LLC, ETS Agreement, dated April 21, 2003.
Contract No. 109218

35. Wisconsin Electric Power Company, ETS Agreement, dated April 21, 2003.
Contract No. 109222
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36. Wisconsin Electric Power Company, FSS Agreement, dated April 21, 2003.
Contract Nos. 109225, 109226, 109227

37. Wisconsin Gas LLC, FSS Agreement, dated July 22, 2011.
Contract No. 118552

38. Wisconsin Electric Power Company, ETS Agreement, dated July 22, 2011.
Contract Nos. 118787, 118789

39. Wisconsin Gas LLC, ETS Agreement, dated July 22, 2011.
Contract Nos. 118793, 118794

40. Tennessee Valley Authority, FTS-3 Agreement, dated July 23, 2008.
Contract Nos. 114655, 114656

41. Wisconsin Public Service Corporation, ETS Agreement, dated October 6, 2004.
Contract Nos. 1600, 5450, 106322

42. Wisconsin Public Service Corporation, NNS Agreement, dated October 6, 2004.
Contract No. 99515

43. Wisconsin Public Service Corporation, FTS-1 Agreement, dated October 6, 2004.
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44. Wisconsin Public Service Corporation, FSS Agreement, dated March 28, 2008.
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45. Wisconsin Gas LLC, ETS Agreement, dated June 26, 2002.
Contract No. 107873

46. Wisconsin Electric Power Company, ETS Agreement, dated June 26, 2002.
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47. Madison Gas and Electric Company, FTS-1 Agreement, dated April 8, 2008.
Contract No. 114512

48. Chevron U.S.A. Inc., PTS-2 Agreement, dated November 14, 2001.
Contract No. 107146

49. BHP Billiton Petroleum (Deepwater) Inc., PTS-2 Agreement, dated November 14,
2001.

Contract No. 107147

50. PXP Offshore LLC, PTS-2 Agreement, dated September 12, 2002.
Contract No. 108250

51. Wisconsin Electric Power Company, FSS Agreement, dated June 26, 2002.
Contract Nos. 107889, 107900, 107901

52. Wisconsin Gas LLC, FSS Agreement, dated October 10, 2007.
Contract No. 113715

53. Wisconsin Electric Power Company, FSS Agreement, dated October 10, 2007.
Contract No. 113729

54. Wisconsin Gas LLC, ETS Agreement, dated October 31, 2007.
Contract No. 113710

55. Wisconsin Electric Power Company, ETS Agreement, dated November 1, 2007.

Contract No. 114091
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Date: January 21, 2015 Contract No.: 125723

FTS -1SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and CNX
GAS COMPANY LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

1. AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Firm Transportation Service (FTS - 1)

3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to

October 31, 2025

This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,

and Shipper shall be under no obligation to pay Transporter for the transportation of
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any quantities of natural gas hereunder, prior to the “Commencement Date.” The
“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

S. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through GEMSy,,. Shipper or
Transporter may change the addresses below by written notice to the other without
the necessity of amending this agreement:
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TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPER:

CNX GAS COMPANY LLC

GAS MARKETING

1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: CONTRACT ADMIN

Telephone:  724-485-4060
FAX: 724-485-4750

INVOICES AND STATEMENTS:
CNX GAS COMPANY LLC
GAS MARKETING
1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: GAS SETTLEMENTS
Telephone:  724-485-4389
FAX: 724-485-4827

8. FURTHER AGREEMENT:

Creditworthiness

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.
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(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P™) or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s™). In the
event Shipper is rated by both S&P and Moody’s, the lower rating applies. Nothing
herein shall limit Transporter’s ability to evaluate any of the factors set forth in (A) —
(F) below where Shipper’s creditworthiness is established by a rating agency if such
factor(s) would alter Transporter’s evaluation of Shipper. If Shipper currently has
service agreements with Transporter, the total of potential charges of all such service
agreements shall be considered in determining creditworthiness.

If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s current
and requested service with Transporter relative to Shipper’s current and future ability
to meet its obligations. Such creditworthiness evaluation shall be based upon
Transporter’s evaluation of any or all of the following information:

(A) S&P, Moody’s and other credit reporting agencies’ opinions, outlooks,
watch alerts, and rating actions.

(B) Financial reports whereby consistent financial statement analysis will be
applied by Transporter to determine the acceptability of Shipper’s current and future
financial strength. Shipper’s balance sheets, income statements, cash flow
statements, notes to financial statements, and auditor’s opinions will be analyzed
along with key ratios and trends regarding liquidity, asset management, debt
management, debt coverage, capital structure, operational efficiency and profitability.

© Whether Shipper is operating under any chapter of the bankruptcy code and
is subject to liquidation or debt reduction procedures under state laws and whether
there is pending any petition for involuntary bankruptcy. Transporter may give
consideration for a Shipper who is a debtor-in-possession operating under Chapter XI
of the Federal Bankruptcy Act if Transporter is assured that the service billing will be
paid promptly as a cost of administration under the federal court’s jurisdiction, based
on a court order in effect, and if Shipper is continuing and continues in the future to
make payment.
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(D) Whether Shipper is subject to any lawsuits or judgments outstanding which
could materially impact its ability to remain solvent.

(E) The nature of Shipper’s business and the effect on that business of economic
conditions, including Shipper’s ability to recover the costs of Transporter’s services
through filings with requlatory agencies or otherwise to pass on such costs to its
customers.

(F) Any other information, including any information provided by Shipper, that
is relevant to Shipper’s current and future financial strength and Shipper’s ability to
make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in accordance
with Section 8(1) above (“Guarantor”). Where the Guarantor is not an entity formed
in the United States, the gquaranty may not be substantially in the form of Exhibit A
but shall be in a form acceptable to Transporter, in its sole discretion; or (ii) one of
the following collateral options: (A) an irrevocable standby letter of credit for an
amount equal to Shipper’s then Proportionate Share of Project Costs, substantially in
the form of Exhibit B, attached hereto, and issued by a bank or financial institution
deemed acceptable by Transporter; or (B) a cash security deposit delivered to
Transporter in an amount equal to Shipper’s then Proportionate Share of Project
Costs; or (iii) any other financial assurance mutually agreed upon by Transporter and

Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is resolved,
Shipper shall be required to provide the Credit Support contemplated in clause (A) or
(B) of this Section 8(2) (which shall be subject to immediate release in the event that
the parties mutually agree or it is determined by Transporter that Shipper or its
proposed guarantor is creditworthy). In the event Shipper provides any of the
collateral Credit Support options described above, subsequent to the commencement
of service under this Agreement, such collateral will be reduced over time in
proportion to the initial term of this Agreement, but in no event reduced to less than
three (3) months reservation charges.
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The term “Proportionate Share” for Shipper shall mean an amount equal to the ratio
of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ of all
shippers with a service agreement then in effect for Transporter’s Sulphur Springs
Compression Project (the “Project™). The term “Project Costs” shall mean the total
demonstrable cost expended, including both direct and indirect costs charged to the
Project, incurred or irrevocably committed by Transporter, in developing, permitting
and/or constructing the Project, including any third party charges expended, incurred
or irrevocably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transporter shall have the right to
review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with Section
8(1) above, on an ongoing basis and Shipper shall provide, upon Transporter’s
request, any information in order for Transporter to determine the continuing
creditworthiness of Shipper (or its Guarantor). Transporter and Shipper agree that
Shipper’s failure to supply or maintain Credit Support shall not: (i) relieve Shipper of
its other obligations under this Agreement; or (ii) prejudice Transporter’s right to seek
damages or performance under this Agreement.

(4) Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges that in
the event that a petition is filed, by or against Shipper or any Guarantor of Shipper’s
obligations hereunder under any chapter of the United States Bankruptcy Code, or
any other legal jurisdiction, if applicable, and if Transporter does not terminate this
Agreement as a result of such filing, Transporter may consider the bankruptcy filing
in determining whether Shipper remains creditworthy and in determining what, if
any, financial assurances must be submitted by or for Shipper as a condition to
Shipper’s creditworthiness under this Agreement.

(5) Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement. Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude that it
will not be financially indifferent to the release. If Shipper’s request to permanently
release capacity is denied by Transporter, Transporter shall notify Shipper of such
denial and shall include in the notification the reasons for such denial.

6
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the
date stated above.

SHIPPER: CNX GAS COMPANY LLC

By:

Title:

Date:

TRANSPORTER: ANR PIPELINE COMPANY

By:

Title: Director, Commercial Services

Date:




PRIMARY ROUTE EXHIBIT

To Agreement Between

ANR PIPELINE COMPANY (Transporter)

AND CNX GAS COMPANY LLC (Shipper)

Receipt
Location

Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery
Location

Name

28661
GREEN BAY
TO: October 31

, 2025

Contract No: 125723

Rate Schedule: FTS-1

Contract Date:

Amendment Date:

Annual  Winter Summer

MDQ MDQ MDQ

(DTH) (DTH) (DTH)
27143 0 0

January 21, 2015
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FTS -1SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and CNX
GAS COMPANY LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

1. AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Firm Transportation Service (FTS - 1)

3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to

October 31, 2025

This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,

and Shipper shall be under no obligation to pay Transporter for the transportation of
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any quantities of natural gas hereunder, prior to the “Commencement Date.” The
“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

S. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through GEMSy,,. Shipper or
Transporter may change the addresses below by written notice to the other without
the necessity of amending this agreement:
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TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPER:

CNX GAS COMPANY LLC

GAS MARKETING

1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: CONTRACT ADMIN

Telephone:  724-485-4060
FAX: 724-485-4750

INVOICES AND STATEMENTS:
CNX GAS COMPANY LLC
GAS MARKETING
1000 CONSOL ENERGY DRIVE
CANONSBURG, PA 15317
Attention: GAS SETTLEMENTS
Telephone:  724-485-4389
FAX: 724-485-4827

8. FURTHER AGREEMENT:

Creditworthiness

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.
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(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P™) or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s™). In the
event Shipper is rated by both S&P and Moody’s, the lower rating applies. Nothing
herein shall limit Transporter’s ability to evaluate any of the factors set forth in (A) —
(F) below where Shipper’s creditworthiness is established by a rating agency if such
factor(s) would alter Transporter’s evaluation of Shipper. If Shipper currently has
service agreements with Transporter, the total of potential charges of all such service
agreements shall be considered in determining creditworthiness.

If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s current
and requested service with Transporter relative to Shipper’s current and future ability
to meet its obligations. Such creditworthiness evaluation shall be based upon
Transporter’s evaluation of any or all of the following information:

(A) S&P, Moody’s and other credit reporting agencies’ opinions, outlooks,
watch alerts, and rating actions.

(B) Financial reports whereby consistent financial statement analysis will be
applied by Transporter to determine the acceptability of Shipper’s current and future
financial strength. Shipper’s balance sheets, income statements, cash flow
statements, notes to financial statements, and auditor’s opinions will be analyzed
along with key ratios and trends regarding liquidity, asset management, debt
management, debt coverage, capital structure, operational efficiency and profitability.

© Whether Shipper is operating under any chapter of the bankruptcy code and
is subject to liquidation or debt reduction procedures under state laws and whether
there is pending any petition for involuntary bankruptcy. Transporter may give
consideration for a Shipper who is a debtor-in-possession operating under Chapter XI
of the Federal Bankruptcy Act if Transporter is assured that the service billing will be
paid promptly as a cost of administration under the federal court’s jurisdiction, based
on a court order in effect, and if Shipper is continuing and continues in the future to
make payment.
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(D) Whether Shipper is subject to any lawsuits or judgments outstanding which
could materially impact its ability to remain solvent.

(E) The nature of Shipper’s business and the effect on that business of
economic conditions, including Shipper’s ability to recover the costs of Transporter’s
services through filings with regulatory agencies or otherwise to pass on such costs to
its customers.

(F) Any other information, including any information provided by Shipper, that
is relevant to Shipper’s current and future financial strength and Shipper’s ability to
make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in accordance
with Section 8(1) above (“Guarantor”). Where the Guarantor is not an entity formed
in the United States, the gquaranty may not be substantially in the form of Exhibit A
but shall be in a form acceptable to Transporter, in its sole discretion; or (ii) one of
the following collateral options: (A) an irrevocable standby letter of credit for an
amount equal to Shipper’s then Proportionate Share of Project Costs, substantially in
the form of Exhibit B, attached hereto, and issued by a bank or financial institution
deemed acceptable by Transporter; or (B) a cash security deposit delivered to
Transporter in an amount equal to Shipper’s then Proportionate Share of Project
Costs; or (iii) any other financial assurance mutually agreed upon by Transporter and

Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is resolved,
Shipper shall be required to provide the Credit Support contemplated in clause (A) or
(B) of this Section 8(2) (which shall be subject to immediate release in the event that
the parties mutually agree or it is determined by Transporter that Shipper or its
proposed guarantor is creditworthy). In the event Shipper provides any of the
collateral Credit Support options described above, subsequent to the commencement
of service under this Agreement, such collateral will be reduced over time in
proportion to the initial term of this Agreement, but in no event reduced to less than
three (3) months reservation charges.
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The term “Proportionate Share” for Shipper shall mean an amount equal to the ratio
of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ of all
shippers with a service agreement then in effect for Transporter’s Sulphur Springs
Compression Project (the “Project™). The term “Project Costs” shall mean the total
demonstrable cost expended, including both direct and indirect costs charged to the
Project, incurred or irrevocably committed by Transporter, in developing, permitting
and/or constructing the Project, including any third party charges expended, incurred
or irrevocably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transporter shall have the right to
review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with Section
8(1) above, on an ongoing basis and Shipper shall provide, upon Transporter’s
request, any information in order for Transporter to determine the continuing
creditworthiness of Shipper (or its Guarantor). Transporter and Shipper agree that
Shipper’s failure to supply or maintain Credit Support shall not: (i) relieve Shipper of
its other obligations under this Agreement; or (ii) prejudice Transporter’s right to seek
damages or performance under this Agreement.

(4) Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges that in
the event that a petition is filed, by or against Shipper or any Guarantor of Shipper’s
obligations hereunder under any chapter of the United States Bankruptcy Code, or
any other legal jurisdiction, if applicable, and if Transporter does not terminate this
Agreement as a result of such filing, Transporter may consider the bankruptcy filing
in determining whether Shipper remains creditworthy and in determining what, if
any, financial assurances must be submitted by or for Shipper as a condition to
Shipper’s creditworthiness under this Agreement.

(5) Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement. Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude that it
will not be financially indifferent to the release. If Shipper’s request to permanently
release capacity is denied by Transporter, Transporter shall notify Shipper of such
denial and shall include in the notification the reasons for such denial.

6
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the
date stated above.

SHIPPER: CNX GAS COMPANY LLC

By:

Title:

Date:

TRANSPORTER: ANR PIPELINE COMPANY

By:

Title: Director, Commercial Services

Date:




PRIMARY ROUTE EXHIBIT

To Agreement Between

Contract No: 125724
Rate Schedule: FTS-1

Contract Date: January 21, 2015

ANR PIPELINE COMPANY (Transporter) Amendment Date:

AND CNX GAS COMPANY LLC (Shipper)

Receipt
Location

Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery Annual Winter Summer
Location MDQ MDQ MDQ
Name (DTH) (DTH) (DTH)
42078 20000 0 0

WILLOW RUN(TO MICHCON)
TO: October 31, 2025
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FTS -1SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and RICE
ENERGY MARKETING LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

1. AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Firm Transportation Service (FTS - 1)

3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to
October 31, 2025
This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,

and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencement Date.” The

1
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“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

Right of First Refusal:

Not Applicable to this Agreement.

S. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

A. The rate for the Primary Route MDQ as listed in the attached Primary Route Exhibit
and secondary receipts/deliveries as listed below shall be a Monthly Reservation Rate
of $5.3500 per dth and the applicable Commodity Rate. This rate shall be inclusive
of any other adjustments or surcharges under Transporter’s Tariff, not to exceed the
total of Transporter’s Maximum Reservation, Commodity and applicable surcharge
rates. In addition, Shipper shall be charged any applicable ACA, Transporter’s Use
(Fuel %), EPC Charge (Electric Power Cost) and any other applicable governmental
surcharges in accordance with Transporter’s Tariff.

Secondary Receipt(s):  None
Secondary Delivery(ies): None
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B. The mutually agreed upon rate for the use of any point not listed in Paragraph A
above shall be ANR’s Maximum Applicable Reservation and Maximum Applicable
Commodity Rates under FTS-1 service. In addition, Shipper shall be charged ACA,
Transporter’s Use (Fuel %) and EPC Charge (Electric Power Cost) and any other fees
or surcharges under Transporter’s Tariff.

C. In addition, if one rate component which was at or below the applicable Maximum
Rate at the time this discount agreement was executed subsequently exceeds the
applicable Maximum Rate due to a change in Transporter's Maximum Rates so that
such rate component must be adjusted downward to equal the new applicable
Maximum Rate, then other rate components may be adjusted upward to achieve the
agreed overall rate, as long as none of the resulting rate components exceeds the
Maximum Rate applicable to that rate component. Such changes to rate components
shall be applied prospectively, commencing with the date a Commission Order
accepts revised tariff sheet rates. However, nothing contained herein shall be
construed to alter a refund obligation under applicable law for any period during
which rates that had been charged under a discount agreement exceeded rates, which
ultimately are found to be just and reasonable.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through Transporter’s Internet
website. Shipper or Transporter may change the addresses below by written notice to
the other without the necessity of amending this agreement:

TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services
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SHIPPER:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

8. FURTHER AGREEMENT:

Creditworthiness:

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.

(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P™ or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s™). In
the event Shipper is rated by both S&P and Moody’s, the lower rating applies.
Nothing herein shall limit Transporter’s ability to evaluate any of the factors set
forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper. If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such service agreements shall be considered in determining
creditworthiness.
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If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shipper’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation of any or all of the following information:

(A) S&P, Moody’s and other credit reporting agencies’ opinions,
outlooks, watch alerts, and rating actions.

(B) Financial reports whereby consistent financial statement
analysis will be applied by Transporter to determine the acceptability of
Shipper’s current and future financial strength. Shipper’s balance sheets,
income statements, cash flow statements, notes to financial statements, and
auditor’s opinions will be analyzed along with key ratios and trends regarding
liquidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitability.

(C)  Whether Shipper is operating under any chapter of the
bankruptcy code and is subject to liquidation or debt reduction procedures
under state laws and whether there is pending any petition for involuntary
bankruptcy. Transporter may give consideration for a Shipper who is a
debtor-in-possession operating under Chapter X1 of the Federal Bankruptcy
Act if Transporter is assured that the service billing will be paid promptly as a
cost of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to
make payment.

(D) Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to remain solvent.

(E) The nature of Shipper’s business and the effect on that business
of economic conditions, including Shipper’s ability to recover the costs of
Transporter’s services through filings with requlatory agencies or otherwise to
pass on such costs to its customers.

(F) Any other information, including any information provided by
Shipper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,

5
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attached hereto, from an entity deemed creditworthy by Transporter in
accordance with Section 8(1) above (“Guarantor”). Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substantially in the
form of Exhibit A but shall be in a form acceptable to Transporter, in its sole
discretion; or (ii) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shipper’s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, attached hereto, and issued
by a bank or financial institution deemed acceptable by Transporter; or (B) a cash
security deposit delivered to Transporter in an amount equal to Shipper’s
Proportionate Share of Project Costs; or (iii) any other financial assurance
mutually agreed upon by Transporter and Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is
resolved, Shipper shall be required to provide the Credit Support contemplated in
clause (A) or (B) of this Section 8.2 (which shall be subject to immediate release
in the event that the parties mutually agree or it is determined by Transporter that
Shipper or its proposed guarantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced
over time in proportion to the initial term of this Agreement, but in no event
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreement then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Costs” shall mean the total demonstrable
cost _expended, including both direct and indirect costs charged to the Project,
incurred or_irrevocably committed by Transporter, in developing, permitting
and/or_constructing the Project, including any third party charges expended,
incurred or irrevocably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transporter shall have the right
to_review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transporter’s request, any information in order for Transporter to determine the
continuing creditworthiness of Shipper (or its Guarantor). Transporter and
Shipper agree that Shipper’s failure to supply or maintain Credit Support shall
not: (i) relieve Shipper of its other obligations under this Agreement; or (ii)

6
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(4)

()

prejudice Transporter’s right to seek damages or performance under this
Agreement.

Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper or any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptcy Code, or any other legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankruptcy filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Shipper as a condition to Shipper’s creditworthiness under
this Agreement.

Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement.  Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude
that it will not be financially indifferent to the release. If Shipper’s request to
permanently release capacity is denied by Transporter, Transporter shall notify
Shipper of such denial and shall include in the notification the reasons for such
denial.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the
date stated above.

SHIPPER: RICE ENERGY MARKETING LLC

By:

Title:

Date:

TRANSPORTER: ANR PIPELINE COMPANY

By:

Title: Director, Commercial Services

Date:




PRIMARY ROUTE EXHIBIT

To Agreement Between

ANR PIPELINE COMPANY (Transporter)

AND RICE ENERGY MARKETING LLC (Shipper)

Receipt
Location

Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery
Location

Name

345116
S E CDP (TRANSMISSION)
TO: October 31, 2025

Contract No:

Rate Schedule:

Contract Date:

Amendment Date:

125852
FTS-1

February 23, 2015

Annual  Winter Summer

MDQ MDQ MDQ

(DTH) (DTH) (DTH)
65000 0 0
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FTS -1SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and RICE
ENERGY MARKETING LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

1. AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Firm Transportation Service (FTS - 1)

3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to
October 31, 2025
This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,

and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencement Date.” The

1
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“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

Right of First Refusal:

Regulatory (in accordance with Section 6.22 of the General Terms and
Conditions of Transporter’s Tariff)

S. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through Transporter’s Internet
website. Shipper or Transporter may change the addresses below by written notice to
the other without the necessity of amending this agreement:

2
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TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPER:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

8. FURTHER AGREEMENT:

Creditworthiness:

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.

(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P™) or at least Baa3 by Moody’s Investors Service, Inc. (*“Moody’s™). In
the event Shipper is rated by both S&P and Moody’s, the lower rating applies.

3
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Nothing herein shall limit Transporter’s ability to evaluate any of the factors set
forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper. If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such service agreements shall be considered in determining
creditworthiness.

If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shipper’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation of any or all of the following information:

(A) S&P, Moody’s and other credit reporting agencies’ opinions,
outlooks, watch alerts, and rating actions.

(B) Financial reports whereby consistent financial statement
analysis will be applied by Transporter to determine the acceptability of
Shipper’s current and future financial strength. Shipper’s balance sheets,
income statements, cash flow statements, notes to financial statements, and
auditor’s opinions will be analyzed along with key ratios and trends regarding
liquidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitability.

(C)  Whether Shipper is operating under any chapter of the
bankruptcy code and is subject to liquidation or debt reduction procedures
under state laws and whether there is pending any petition for involuntary
bankruptcy. Transporter may give consideration for a Shipper who is a
debtor-in-possession operating under Chapter X1 of the Federal Bankruptcy
Act if Transporter is assured that the service billing will be paid promptly as a
cost of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to
make payment.

(D)  Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to remain solvent.

(E) The nature of Shipper’s business and the effect on that business
of economic conditions, including Shipper’s ability to recover the costs of
Transporter’s services through filings with requlatory agencies or otherwise to
pass on such costs to its customers.

4
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(F) Any other information, including any information provided by
Shipper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in
accordance with Section 8(1) above (“Guarantor”). Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substantially in the
form of Exhibit A but shall be in a form acceptable to Transporter, in its sole
discretion; or (ii) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shipper’s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, attached hereto, and issued
by a bank or financial institution deemed acceptable by Transporter; or (B) a cash
security deposit delivered to Transporter in an amount equal to Shipper’s
Proportionate Share of Project Costs; or (iii) any other financial assurance
mutually agreed upon by Transporter and Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is
resolved, Shipper shall be required to provide the Credit Support contemplated in
clause (A) or (B) of this Section 8.2 (which shall be subject to immediate release
in the event that the parties mutually agree or it is determined by Transporter that
Shipper or its proposed guarantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced
over time in proportion to the initial term of this Agreement, but in no event
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreement then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Costs” shall mean the total demonstrable
cost_expended, including both direct and indirect costs charged to the Project,
incurred or irrevocably committed by Transporter, in developing, permitting
and/or_constructing the Project, including any third party charges expended,
incurred or irrevocably committed by Transporter in connection with the Project.
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(3) Shipper shall maintain its creditworthiness, either directly or through provision of

(4)

()

Credit Support, for the term of this Agreement. Transporter shall have the right
to_review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transporter’s request, any information in order for Transporter to determine the
continuing _creditworthiness of Shipper (or its Guarantor). Transporter and
Shipper agree that Shipper’s failure to supply or maintain Credit Support shall
not: (i) relieve Shipper of its other obligations under this Agreement; or (ii)
prejudice Transporter’s right to seek damages or performance under this

Aqgreement.

Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper or any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptcy Code, or any other legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankruptcy filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Shipper as a condition to Shipper’s creditworthiness under
this Agreement.

Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement.  Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude
that it will not be financially indifferent to the release. If Shipper’s request to
permanently release capacity is denied by Transporter, Transporter shall notify
Shipper of such denial and shall include in the notification the reasons for such
denial.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the
date stated above.

SHIPPER: RICE ENERGY MARKETING LLC

By:

Title:

Date:

TRANSPORTER: ANR PIPELINE COMPANY

By:

Title: Director, Commercial Services

Date:




PRIMARY ROUTE EXHIBIT

To Agreement Between

ANR PIPELINE COMPANY (Transporter)

AND RICE ENERGY MARKETING LLC (Shipper)

Receipt
Location

Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery
Location

Name

40892
DETROIT A (DELIVERY)
TO: October 31, 2025

Contract No:

Rate Schedule:

Contract Date:

Amendment Date:

125853
FTS-1

February 23, 2015

Annual  Winter Summer

MDQ MDQ MDQ

(DTH) (DTH) (DTH)
10000 0 0
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FTS -1SERVICE AGREEMENT

This AGREEMENT is entered into by ANR Pipeline Company (Transporter) and RICE
ENERGY MARKETING LLC (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and
Transporter represents that it is willing to transport Gas under the terms and conditions of
this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below, together with
the terms and conditions of Transporter’s applicable Rate Schedule and General Terms and
Conditions of Transporter’s Tariff constitute the Transportation Service to be provided and
the rights and obligations of Shipper and Transporter.

1. AUTHORITY FOR TRANSPORTATION SERVICE:

Pursuant to Part 284 of the Federal Energy Regulatory Commission's (FERC or
Commission) Regulations.

2. RATE SCHEDULE: Firm Transportation Service (FTS - 1)

3. CONTRACT QUANTITIES:
Primary Routes- see Exhibit attached hereto
Such Contract Quantities shall be reduced for scheduling purposes, but not for billing
purposes, by the Contract Quantities that Shipper has released through Transporter’s
capacity release program for the period of any release.

4. TERM OF AGREEMENT:
November 01, 2015 to
October 31, 2025
This Agreement shall be effective as of November 1, 2015 and shall continue in full
force and effect through October 31, 2025; provided, however, Transporter shall be
under no obligation to receive or to deliver any quantities of natural gas hereunder,

and Shipper shall be under no obligation to pay Transporter for the transportation of
any quantities of natural gas hereunder, prior to the “Commencement Date.” The
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Date: February 23, 2015 Contract No.: 125854

“Commencement Date” shall be the later of November 1, 2015, or the in-service date
of the Sulphur Springs 2015 Project, which is necessary to provide the services
hereunder. In no event shall the Commencement Date be prior to November 1, 2015,
unless mutually agreed to in writing by Transporter and Shipper. In the event the
Commencement Date is later than November 1, 2015, this Agreement shall terminate
ten years thereafter.

Right of First Refusal:

Regulatory (in accordance with Section 6.22 of the General Terms and
Conditions of Transporter’s Tariff)

S. RATES:

Maximum rates, charges, and fees shall be applicable for the entitlements and
quantities delivered pursuant to this Agreement unless Transporter and Shipper have
agreed otherwise as provided herein.

It is further agreed that Transporter may seek authorization from the Commission
and/or other appropriate body at any time and from time to time to change any rates,
charges or other provisions in the applicable Rate Schedule and General Terms and
Conditions of Transporter's Tariff, and Transporter shall have the right to place such
changes in effect in accordance with the Natural Gas Act. This Agreement shall be
deemed to include such changes and any changes which become effective by
operation of law and Commission order. Nothing contained herein shall be construed
to deny Shipper any rights it may have under the Natural Gas Act, including the right
to participate fully in rate or other proceedings by intervention or otherwise to contest
changes in rates in whole or in part.

6. INCORPORATION BY REFERENCE:

The provisions of Transporter's applicable Rate Schedule and the General Terms and
Conditions of Transporter's Tariff are specifically incorporated herein by reference
and made a part hereof.

7. NOTICES:

All notices can be given by telephone or other electronic means, however, such notice
shall be confirmed in writing at the addresses below or through Transporter’s Internet
website. Shipper or Transporter may change the addresses below by written notice to
the other without the necessity of amending this agreement:
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TRANSPORTER:

ANR Pipeline Company

700 Louisiana St., Suite 700
Houston, Texas 77002-2700
Attention: Commercial Services

SHIPPER:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

INVOICES AND STATEMENTS:

RICE ENERGY MARKETING LLC
400 WOODCLIFF DRIVE
CANONSBURG, PA 15317
Attention: JOHN RANIERI

Telephone:  724-338-2845
FAX: 724-821-9833
E-mail: john.ranieri@riceenergy.com

8. FURTHER AGREEMENT:

Creditworthiness

During the term of this Agreement, Shipper understands and agrees that it will
establish and maintain creditworthiness in accordance with Section 8(1) below, or
provide and maintain Credit Support pursuant to Section 8(2) below.

(1) Shipper will be deemed creditworthy if its unenhanced senior unsecured debt
securities are rated at least BBB- by Standard & Poor’s Financial Services LLC
(“S&P™ or at least Baa3 by Moody’s Investors Service, Inc. (“Moody’s™). In
the event Shipper is rated by both S&P and Moody’s, the lower rating applies.
Nothing herein shall limit Transporter’s ability to evaluate any of the factors set
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forth in (A) — (F) below where Shipper’s creditworthiness is established by a
rating agency if such factor(s) would alter Transporter’s evaluation of Shipper. If
Shipper currently has service agreements with Transporter, the total of potential
charges of all such service agreements shall be considered in determining
creditworthiness.

If Shipper does not meet the creditworthiness standard described above, then
Transporter shall evaluate creditworthiness based upon the level of Shipper’s
current and requested service with Transporter relative to Shipper’s current and
future ability to meet its obligations. Such creditworthiness evaluation shall be
based upon Transporter’s evaluation of any or all of the following information:

(A) S&P, Moody’s and other credit reporting agencies’ opinions,
outlooks, watch alerts, and rating actions.

(B) Financial reports whereby consistent financial statement
analysis will be applied by Transporter to determine the acceptability of
Shipper’s current and future financial strength. Shipper’s balance sheets,
income statements, cash flow statements, notes to financial statements, and
auditor’s opinions will be analyzed along with key ratios and trends regarding
liquidity, asset management, debt management, debt coverage, capital
structure, operational efficiency and profitability.

(C)  Whether Shipper is operating under any chapter of the
bankruptcy code and is subject to liquidation or debt reduction procedures
under state laws and whether there is pending any petition for involuntary
bankruptcy. Transporter may give consideration for a Shipper who is a
debtor-in-possession operating under Chapter X1 of the Federal Bankruptcy
Act if Transporter is assured that the service billing will be paid promptly as a
cost of administration under the federal court’s jurisdiction, based on a court
order in effect, and if Shipper is continuing and continues in the future to
make payment.

(D) Whether Shipper is subject to any lawsuits or judgments
outstanding which could materially impact its ability to remain solvent.

(E) The nature of Shipper’s business and the effect on that business
of economic conditions, including Shipper’s ability to recover the costs of
Transporter’s services through filings with requlatory agencies or otherwise to
pass on such costs to its customers.
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(F) Any other information, including any information provided by
Shipper, that is relevant to Shipper’s current and future financial strength and
Shipper’s ability to make full payment over the term of the agreement(s).

(2) As used herein, “Credit Support” means (i) a guaranty of Shipper’s reservation
charge obligations under this Agreement, substantially in the form of Exhibit A,
attached hereto, from an entity deemed creditworthy by Transporter in
accordance with Section 8(1) above (“Guarantor”). Where the Guarantor is not
an entity formed in the United States, the guaranty may not be substantially in the
form of Exhibit A but shall be in a form acceptable to Transporter, in its sole
discretion; or (ii) one of the following collateral options: (A) an irrevocable
standby letter of credit for an amount equal to Shipper’s Proportionate Share of
Project Costs, substantially in the form of Exhibit B, attached hereto, and issued
by a bank or financial institution deemed acceptable by Transporter; or (B) a cash
security deposit delivered to Transporter in an amount equal to Shipper’s
Proportionate Share of Project Costs; or (iii) any other financial assurance
mutually agreed upon by Transporter and Shipper.

If at any time Transporter or Shipper are in dispute as to whether Shipper or its
proposed guarantor is creditworthy, then until such time as such dispute is
resolved, Shipper shall be required to provide the Credit Support contemplated in
clause (A) or (B) of this Section 8.2 (which shall be subject to immediate release
in the event that the parties mutually agree or it is determined by Transporter that
Shipper or its proposed guarantor is creditworthy). In the event Shipper provides
any of the collateral Credit Support options described above, subsequent to the
commencement of service under this Agreement, such collateral will be reduced
over time in proportion to the initial term of this Agreement, but in no event
reduced to less than three (3) months reservation charges.

The term “Proportionate Share” for Shipper shall mean an amount equal to the
ratio of Shipper’s requested MDQ pursuant to this Agreement to the total MDQ
by all shippers with a firm transportation precedent agreement or service
agreement then in effect for Transporter’s Sulphur Springs Compression Project
(the “Project”). The term “Project Costs” shall mean the total demonstrable
cost _expended, including both direct and indirect costs charged to the Project,
incurred or_irrevocably committed by Transporter, in developing, permitting
and/or_constructing the Project, including any third party charges expended,
incurred or irrevocably committed by Transporter in connection with the Project.

(3) Shipper shall maintain its creditworthiness, either directly or through provision of
Credit Support, for the term of this Agreement. Transporter shall have the right
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(4)

()

to_review Shipper’s (or its Guarantor’s) creditworthiness, in accordance with
Section 8(1) above, on an ongoing basis and Shipper shall provide, upon
Transporter’s request, any information in order for Transporter to determine the
continuing creditworthiness of Shipper (or its Guarantor). Transporter and
Shipper _agree that Shipper’s failure to supply or maintain Credit Support shall
not: (i) relieve Shipper of its other obligations under this Agreement; or (ii)
prejudice Transporter’s right to seek damages or performance under this

Aqgreement.

Shipper acknowledges that this Agreement is a contract under which Transporter
will extend financial accommodations to Shipper, within the meaning of United
States Bankruptcy Code Section 365(e)(2)(B). Shipper likewise acknowledges
that in the event that a petition is filed, by or against Shipper or any Guarantor of
Shipper’s obligations hereunder under any chapter of the United States
Bankruptcy Code, or any other legal jurisdiction, if applicable, and if Transporter
does not terminate this Agreement as a result of such filing, Transporter may
consider the bankruptcy filing in determining whether Shipper remains
creditworthy and in determining what, if any, financial assurances must be
submitted by or for Shipper as a condition to Shipper’s creditworthiness under
this Agreement.

Section 8 shall apply to any assignee pursuant to an assignment (in whole or part)
of this Agreement, or to any permanent capacity release, in whole or part, of this
Agreement.  Transporter may refuse to allow Shipper to permanently release
capacity from this Agreement if Transporter has a reasonable basis to conclude
that it will not be financially indifferent to the release. If Shipper’s request to
permanently release capacity is denied by Transporter, Transporter shall notify
Shipper of such denial and shall include in the notification the reasons for such
denial.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by
their respective Officers or Representatives thereunto duly authorized to be effective as of the
date stated above.

SHIPPER: RICE ENERGY MARKETING LLC

By:

Title:

Date:

TRANSPORTER: ANR PIPELINE COMPANY

By:

Title: Director, Commercial Services

Date:




PRIMARY ROUTE EXHIBIT

To Agreement Between

ANR PIPELINE COMPANY (Transporter)

AND RICE ENERGY MARKETING LLC (Shipper)

Receipt
Location

Name

1389630
LEBANON/GLEN KARN REC
FROM: November 01, 2015

Delivery
Location

Name

11616
FARWELL (DELIVERY)
TO: October 31, 2025

Contract No:

Rate Schedule:

Contract Date:

Amendment Date:

125854
FTS-1

February 23, 2015

Annual  Winter Summer

MDQ MDQ MDQ

(DTH) (DTH) (DTH)
11500 0 0
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