
REGT,LI\TED MONEY PIOOL AGREEMENT

This Regulated Money Pool Agrøre,nt (the nAgreement"), dated as of Nove,nber 1,

2012, is made and eirtered into by and among National Gdd USA ('NGUSA"), a Delaware
corporation and a holding company under the Public Utility Holding Company Act of 2005, as

amended (the "Act"\, KeySpan Corporation ("KeySpan"), a New York corporatíon and a holding
company under the Act and wholly owned subsidiary of NGUSA, National Grid USA Serr¡ice

Company Inc. ("NG USA Sen¡íce Company"), a Massachusetts corporation and a service
company under the Act, National Grid Engheering & Survey Inc., a New York corporation and

a service company under the Act National Grid Electric Serr¡ices LLC, and each of the
following NGUSA regulated affiüates¡ The Brooklyn Union Gas Company ("Brooklyn Union"),
KeySpan Gas East Corporation ("Gas Eastn), Boston Gas Company (Boston"), Colonial Gas

ComFany (uColonial'), Massachusetts Electric Company (*Mass. Electric"), Nantucket Electric
Company ("Nantuckef'), The Narragansett Electric Company ('Narraganself), New England
Electic Transmission Corporation ("NEET'), New England Power Company (*NEP'), Niagara
Mohawk Power Corporation (*NiMo Powef), New England Hydro-Transmission Electric
Company, Inc. ("Mass. Hydro') and New England Hydro-Transmission Corporation ("Ml
Hydro") (each a "Parfitn and collectively, the nParties").

WITNESSETH:

WHEREAS, the Parties desire to establish a moneypool (the nRegulated Money Pool")
to coordinate and provide for certain of their short-tenn oash and working capital requireme,nts;
and

WHEREAS, the Parties have determined that NG USA Sen¡ice Company shall serve as

the ad¡ninisüative agent ("Admínßtrative Agenl"') for the Regulated Money Pool; and

WHEREAS, cß:rtain of the companies that will particþate in the Regulated Money Pool
(each a "Member" and collectively, the 'Members") will from timc to time have a need ùo borrow
funds on a short-term basis, and cærtain of the Parties will from time to time have fi¡nds available
to loan on a short-term basis; and

WHEREAS, NGUSA and KeySpan will be limit€d in their participation in the Regulated
Money Pool to be authorized only to lend funds, from time to timg to the Regulated Money
Pool;

NOW, TI{EREFORE, in consideration of the premises and the mutual agreemelrts,
covenants and provisions contained herein, the Prties hereto agree as¡ follows:

ARTICLE I
CONTRIBUTIONS AND BORROWINGS

Section 1.01 - Contributions to Regulated Money Pool.

Subject ùo applicable regulatory resFictions, if an¡ each Party will determine each day,
on the basis of cash flow projec"tions and other relevant factors, in such Party's sole discretion,
the amount of fr¡nds it has available for contibution to the Regulated Money Pool, and will
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conFibute such funds to the Regulated Money Pool. The determination of whether a Party at any
time has surplus funds to lend to the Regulated Money Pool or shall lend fr¡nds to the Regulated
Money Pool will be made by such Party's principal financial officer, teasuer, or assistant
treasurer, or by a designee thereot on the basis of cash flow projections and other relevant
factors, in zuch Party's sole discretion.

Each Partymay withdraw any of its fi.¡nds at any time upon notice to the Administrative
Agent.

Section 1.02- Rights to Borrow.

Subject to the provisions of Section 1,04(c) of this Agreeinenl short-tem borrowing
needs of the Parties, with the exception of NGUSA and KeySpan, will be met by ñrnds in the
Regulated Money Pool to the extent zuch fi¡nds are available. Each Party (other than NGUSA
and KeySpan) shall have the right to make short-term borrowings from the Regulated Money
Pool from trme to time, zubject to the availability of ftnds aad the limitations and conditions set
forth herein and in any applicable orders, rulæ or regulations promulgated by the Fd€ral Energy
Regulatory Commission ("FERC'), orby any state regulatory agency(ies), aþplicable to this
Agreement or the transactions conternplated herein. Each Party (other than NGUSA and
KeSpan) may request loans from the Regulated Money Pool from time to time during the
p€riod from the date hereof until this Agreøment is terminated by written agreeruent of the
Parties; providd however, that the aggregate amount of all borrowings by any Party, inclusive
of all borrowings by zuch Party hereunder, shall not exceed any applicable borrowing limits for
zuch Party set forth in orders of the FERC and/or orders of other regulatory authorities
("Regulatory Borrowing Limits'), resolutions of such Party's Boa¡d of Directors or Managøs or
similar governing bod¡ such Party's governing corporate documents, and agreements binding
upon such Party (Other Botowing Limítl'). The Regulatory Borrowing Limits and Other
Borrowing Limits applicable to a Party shall be refeired to, collectively, as such Party's
"Borrowing Limits". Fo¡ each borrowing being considered under this Agreement compliance
with all Regulatory Borrowing Limits and Other Borrowing Limits (assuming zuch borrowing
were to be made), shall be confirmed prior to implønenting any such borrowing. No loans
through the Regulated Money Pool will be made to, and no borrowings through the Regulated
Money Pool will be made by, NGUSA and KeySpan.

Section 1.03 - Source ofFunds.

(a) Funds will be available through the Regulated Money Pool from the following
sourc€s for use by the Parties from time to time: (l) surplus funds in the treasuries of Parties
other than NGUSA or KeySpan, (2) surplus funds in the heasury ofNGUSA and/or KeySpan
(inoluding, but not limitd to, proceeds from capital contributions or open accot¡nt advances
made by any direct or indirect parent oompany), and (3) proceeds from bank bonowings by
Parties or the sale of commercial paper by NGUSA and/or each other Party ('Extemal Funds'),
in each case to the exteirt permitted by applicable laws, regulations and orders of any Federal or
state regulatory agency. Funds will bc made available ftom zuch sources in such other order as

the Administrative Age,nt may determine will rezult in a lower cost of borrowing to companies
borrowing from the Regulated Money Pool, consistent with the individual bonowing needs and
fi¡ancial standing of the Parties providing ñ¡nds to the Regulated Money Pool.
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(b) Borrowing Parties will borrow pro rata from each lending Party in the proportion
that th€ total amount loaned by such lending Parfy beæs to the total amount then loaned through
the Regulated Money Pool. On any daywhen moro than one fund source (e.g., surplus teasury
fuuds of NGUSA and other Regulated Moncy Pool participants ('Intemal Fundst') and Extei¡al
Frmds), with different rates of interest, is used to ñ¡nd loans througb the Regulated Moncy Pool,
each borrowing Party will bor¡ow pro rata from each fund source in the so-e proportion that the
amount of funds providcd by that fund source bears to the total ¡moütrt of short-term fi¡nds
available to the Regulated Money Pool.

Section l.(X - Authorization.

(a) Each loan shall be authorized by the le,nding Par!/s principal finansial officer,
teasurer, assistant tea$u€,î, or by a designee thereof.

O) The Administative Agen! upon request, qrill provide each Party with periodic
activity and cash accounting reports that inolude, among o1¡"¡'things, reports of cash activity, the
daily balance outstanding and the calculatioa of interest.

(c) All bo¡rowings from the Regulated Money Pool shall be authorized by the
borrowing Party's principal financial officer, trcasurer, assistant üeasurer, or by a designee
theræfi, but only after confirmation that such borrowing will not result in any non-compliance
with any Regulatory Borrowing Limits or Othq Borrowing Limiæ applicable to such Party. No
Party shall be required to effect a bortowing through the Regulated Money Pool if such Party
determines that it can (and has all necessary external, regulatory, and internal authorizations to)
effect such borrowing at lower cost directly from banks, through the sale of its own commercial
paps, or others¡ise.

(d) Each Party is hereby prohibited from directly or indirectly loaning or transfcrring
funds borrowed from the Regulated Money Pool to NGUSA KeySpan or to National Grid plc or
any other non-participants in the Regulated Money Pool.

Section 1.05 - Interest.

The daily outstanding balance of all loans to any Member shall accrue int€rest as follows:

(a) If only Internal Funds comprise the daily outstanding balance of all loans
outstanding during a calendar month, the interest rate applicable to such daily balance shall be
the monthly averagc rate of thc thirty (30) day M|PZ Commercial Paper rato as released bythe
Fd€rral Reserve Boa¡d.

O) If only External Funds comprise the daily outstanding balance of all loans
outstanding during a calendar month, the intsest rate applicable to such daily outstanding
balance shall be the lender's cost for such Extenral F\¡nds or, ifmore than one Party had madc
available Extemal F\nds at any time druing the month, the applicable interest rate shall be a
composite ratg equal to the weigbted av€rage of the costs incu¡red by the respective Parties for
sr¡ch External Funds.
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(c) In cases where the daily outstanding balances of all loans outstanding at any time
during the month include both Internal Funds and Extemal Funds, the interest rate applicable to
the daily outstanding balanses for the month shall be equal to the weighted average of (i) the
cost of all Intemal Funds contuibuted by Parties, as det€rmined pursuant to Sectiou 1.05(a) of
this Agreemen! and (ü) the cost of all such Extornal Funds, as determined pursuant to Section
1.05O) of this Agreeine,nt.

Section 1.06 - Certain Costs,

The cost of compensating balances and fees paid ¡6 þanks to maintain credit lines and
accounts by Parties lending Exteinal Funds to the Regulated Money Pool shall initially be paid
by the Party maintaining such line. A portion of such costs shall be retroactively allocated every
month to each Me,mber of the Regulated Money Pool; each Member's portion sball be calculated
based on the lowest Bonowing Linit applicable to such Member.

Section 1.07 - Repayment.

Fach Member receiving a loan from the Regulated Money Pool hereunder shall re,pay the
principal amount of zuch loan, together with all interest accrued tthereon, on dernand and in any
event within 364 days of the date on which zuch loan was made. All loans made th¡ough the
Regulated Money Pool may be prepaid by the bonower without prsmium or penalty.

Section 1.08 -Fonn of Loans to Me,rrbers.

Loans to the Members from the Regulated Money Pool shall be made as short-term
advances, pwsuant to the terms of this Agreernent. A promissorynote will not be required.

ARTICLE tr
OPERATION OF REGULATED MONEY POOL

Section 2.01 - Operation.

Operation of the Regulated Money Pool, including record kee,ping and coordination of
loans, will be handled by the AdminisÞative Agørt under the authority of the a¡rpropriate officers
of the Parties. The Adminishative Age,nt shall be responsible for the døermination of all
applicable inûerest rates and charges to be applied to advances outstanding at anytime hereunder,

shall mai¡tain reçords of all advances, interest charges and accrirals and interest and principal
pa)¿nents for purposes hereofl, and shall prqrare periodic reports thereof for the Parties. All
Regulated Money Pool tznsactions shall be evidenced bybook enties. The Administrative
Agent will administer the Regulated Money Pool on an "at costn basis. Separate records shall be

kept by the Administrative Agent for the Regulate.d Money Pool established by this Agree'ment
and any other money pool administored by the Administrative Agatt.

Section 2.02 - Investneirt of Surplus Funds in the Regulated Money Pool.

Funds not required for the Regulated Money Pool loans (with the excqltion of ftmds
required to satisfr the Regulated Money Pool's liquidity requirements) will ordinarily be invested
in one or more short-term investments, including (Ð interest-bearing accounts with banks; (ii)
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obligations issued or guaranteed by the U.S. government and/or its ageircies and
instrumo¡rtalities, including obligations uuder rqrurchase agreeineirts; (iii) obtigations issued or
guaranteed by aoy state or political suMivision thereof, provided that such obligations are rated
not less than uAu by a nationally recoelrized rating agencll (Ð commercial paper ratd not less

than "A-1 " by Standard & Poor's or nP- I " by Moody's Investors Service , or their equivalent by a
nationally recognized rating agency; (v) money market funds; (vi) bauk certificates of deposit;
(vü) Eurodolla¡ ftnds; and (viii) such other investnents as are pemritted by any applicable order,
rule, or regulation ofstate and federal regulatory agencies havingjurisdiction,

Section 2.03 - Allocation of Interest Income and Inveshent Earnings.

The interest income and other investnent income earned by the Regulated Money Pool
on loans and inveshnent of surplus funds will be allocated among the Parties in accordance with
the proportion each Pa¡ty's contibution of funds in the Regulated Money Pool bears to the total
amount of fi¡nds in the Regulated Money Pool. Interest and other invesûnent earnings will be
computod on a daily basis and settled onoe per month.

Section 2.04 - Event of Default.

If any Party shall generally not pay its debts as such debts become due, or shall admit in

'¡riting its inability to pay its debts geirerally, or shall make a general assignment for the benefit
of creditors, or any proceeding shall be instituted by or against any Party seeking to adjudicate it
banlcupt or insolvent, then the Adminishative Agent on behalf of the Regulated Money Pool,
may, by notice to the Party, terminate the Regulate.d Money Pool's commitment to the Party
and/or declare the principal amount then outstanding of, and the acsrued interest on, the loans
and all other amounts payable to the Regulated Money Pool by the Party herzunder to be
fofhwith due and payable, whereupon such a¡nounts shall be immediately due and payable
withoutpresentnent, demand, protest or other formalities of anykind, all of which are hereby
expressly waived by each Party.

ARTICLE TII
MISCELLANEOUS

Section 3.01 - Term and Tennination

The ter¡n of this Agreerne,nt shall be 364 days. Upon the expiration of each 364 day
term, this Agreeurent shall be automatically renewed for a¡ additional tenn of 364 days;
provided, that, such renewal term shall not apply to any Party that elects to terminate its
particþation in this Agreement.

Any Party may terminate its participation in the Regulated Money Pool by providing
written notice of tennination to theAdministrative Agent.

Section 3,02 - Amendments

This Agreement may be a¡nend.ed by the Parties hereto at any time by execution of an

instrument in writing signed on behalf of each of the Parties hereto, subject to all applicable
approvals by any regulatory agency(ies) having jurisdiction.
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Section 3.03 - Legal Responsibility

Nethìng herein contained shall render any Party liable for the obligations of any other
Party hereunder and the rigbts, obligations and liabilities of the Parties a¡e ssveral in acco¡dance
wíth their respective obligations, and not joint.

Section 3.04 - Govenring Law

This Agreement shall be governed by and consbrued in accordance with the laws of the
State of New York; provided, that (i) no Party to this Agree,nrent shall be obligated to participate
in any transaction contemplated herein if the cost to be charged to such Parfy in connection with
such tansaction differs from the amount of the charges such Party is permitted to insur under
any statute applicable to such Party or under the rules, regulations or orders of the Federal
Energy Regulatory Commission or any state public utility commission or its equivalent having
jurisdiction over zuch P*ty, and (ii) in the case of Parties subject to tho juri$diotion of the
Massachusetts Department of Public Utilities (*MDPU) or any successor to the MDPU, any
amounts to be paid by zuch Parties in co¡nection with this Agreeinent or any tansaction
contennplated by this Agreeinent shall by subject to review and detErmination by the MDPU in
any proceeding brought under Section 93 or 94 of Chapter 164 of the Massachusetts GEneral
Laws.

Section 3.05 - Counterparts

This Agreement maybe executed in multiple counterparts, each of which shall be considered an

original.

[Signatures begin on þllowing pageJ
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IN WITNESS \I/HEREOF, this Agreerncnt has been duly executed and doliverod by the
duly authorized officer of each Partyhereto as of the date first above writtcn.

Massachusetts Electric Company

Nantucket Electric Company

The Narragansett Electric Company

National Grid USA Servicc Compan¡ Inc.

Title: Vice President árd Assistant Treasu¡er

New England Elecric T¡ansmission Corporation

Title: Vice President and Treasu¡er

Name: Iorraine L
Title: Vice President and Treasurer

Title: Vice President and Treasurer

Title: Vice President and Treasurer
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Title: Vice Presideut and Treasurer

New England Power Company

By:

Niagara

By:
|rfame:
Title:Vice

New England Hydro-Transmission Electric Compan¡ Inc.

By:
Name: Lonaine

New England Hydro-Transmission Corporation

By:
l6¡1aine Lynch

National Grid USA

By:

Title: Vice President and Treasu¡er

Name: Lorr¿ine
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National Grid Engineering & Survey Inc.

By:
Name: l.onaine L

National Grid Electric Sen¡ices LIÆ

By:
Narne: Lonaine L

The Brookþ Union Gas Company

By:

KeySpan Gas

By:
Name: Charles V. DeRosa
Title: Vice President

Boston Gas Company

By:

Title: Vice President and Treasurer

Title: Assistant Treasurer

Name: I¡naine Lpch

Title: Vice President and Treasurer
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Colonial Gas Company

Naúe: Lorraine Lynch

By:

KeySpan Corporation

Name: Lorraine Lpch
Title: Assistant
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