G U A R A N T Y

		In consideration of the extension of credit from time to time by Northern Natural Gas Company (“Supplier”) to Sprague Energy Corp. (“Customer”) in connection with transactions of crude oil, natural gas transportation and/or other related services, and/or petroleum products, and for other good and valuable consideration, Axel Johnson Inc., a Delaware corporation (the “Guarantor”), owner of all of the shares of capital stock of Customer agrees to guarantee to Supplier payment in full of all legally due financial obligations of Customer to Supplier between November 1, 2000 and November 1, 2001.  In the event that Customer is in default on any such payment to Supplier, Supplier shall give written notice thereof to both Customer and the Guarantor.  If Customer shall thereafter fail to make such payment within fifteen (15) days after receipt of the written notice from Supplier and payment by Customer is legally due and owing, Guarantor shall make payment thereof directly to Supplier in accordance with Supplier’s written instructions.

Guarantor’s liability for obligations or other cost and expenses under this Guaranty is limited in the aggregate to US$500,000.00 (the “Guaranty Cap”).  Guarantor shall not be obligated to monitor the amount of Customer’s obligation to Supplier Party, and Supplier Party will bear the risk that the aggregate amount of the Customer’s obligations exceeds the Guaranty Cap.  Guarantor shall not be liable hereunder for special, consequential, exemplary, tort or other damages, cost or attorneys’ fees.

		The obligations of the Guarantor hereunder shall be unconditional and absolute and shall not be released,  discharged or otherwise affected by any circumstances whatsoever which might, but for the provisions of this paragraph, constitute a legal or equitable discharge of the Guarantor’s obligations hereunder.

		This Guaranty shall expire on ,November 1, 2001 unless extended unilaterally by Guarantor’s written notice to Supplier or unless terminated sooner by written agreement between Supplier and Guarantor; provided, however, that no such expiration or termination shall affect Guarantor’s liability for obligations under transactions entered into by Customer and Supplier prior to the date of such expiration or termination.

		This Guaranty shall be governed by and construed in accordance with the laws of the State of ConnecticutTexas, without regard to the conflict of laws provisions thereof.

	This Guarantee shall be binding upon Guarantor, its successors and assigns and inure to the benefit of and be enforceable by Supplier, its successors and assigns.

		IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed by its duly authorized officer as of the  day of , .

							AXEL JOHNSON INC.


							BY:  _________________________	
								Joseph F. Smorada
								Senior Vice President and
								Chief Financial Officer
