DRAFT

SERVICE AGREEMENT

BETWEEN

NORTHERN UTILITIES, INC.
AND

UNITIL SERVICE CORP.



THIS SERVICE AGREEMENT (this "Agreement") is maaled entered into as
of March [*], 2008 by and between Northern Utilgjdnc., a corporation organized
under the laws of the State of New Hampshire, éi@liCompany"), and Unitil Service
Corp., a corporation organized under the laws & $tate of New Hampshire (the

"Service Company").

WITNESSETH

WHEREAS, Service Company is a wholly owned subsydod Unitil
Corporation ("Unitil"y and

WHEREAS, Service Company is organized, staffedeapdpped to render to
Client Company services as herein provided; and

WHEREAS, economies and increased efficienciesredlult from the
performance by Service Company of services forn€li@mpany and the provision of
certain property and resources to Client Comparheasin provided, and the Client
Company desires for the Service Company to prowdd,the Client Company to accept
the services, property and resources provideddoeunder;

WHEREAS, subiject to the terms and conditions hedestribed, Service
Company is willing, upon request by Client Companyrender such services and
provide such property and resources to Client Cowyipa

NOW, THEREFORE, in consideration of the premises @inthe mutual
representations, covenants and agreements heegisaftforth, and intending to be
legally bound hereby, the parties hereto agreelbsnfs:

ARTICLE 1 - DEEINITIONS

As used hereinafter, the following terms, in adutitto those elsewhere defined in this

Agreement, shall have the following meanings unteescontext otherwise requires:
A. "Services" shall mean those services describédtinles 2, 3, 4 and 5 hereof.
B. "Non-Affiliate” means any corporation, company, agg government,
business, entity or person other than Unitil, @cior indirect subsidiary of Unitil, or a

person employed by Unitil or any of such subsiégri



C. "Intellectual Property" means any process, progoatechnique which is
protected by the copyright, patent or trademarkslaw as a trade secret, and which has
been specifically and knowingly incorporated irgghibited in, or reduced to a tangible
writing, drawing, manual, computer program, datseh@roduct or similar manifestation
or thing.

D. "Work Order" means any request for services fromm3krvice Company by
the Client Company and is evidence of the commitroéthe parties hereto. The
Service Company assigns all work orders a Job nderber ("JON") and the terms
work order and JON may be used interchangeablyk\W@oders can be created by
specific written instruction, orally, or by conttgsuch as the Agreement) or by approval
of the Client Company of the monthly invoice fornsees rendered by the Service

Company.

ARTICLE 2 - AGREEMENT TO FURNISH SERVICES

Section 2.1The Service Company shall furnish to the Client @any, as requested by
the Client Company by work order or other requegtn the terms and conditions
hereinafter set forth, such of the services deedrlierein and in Article3, 4and 5
below (as such may be amended from time to timsyeh times, for such periods and in
such manner as the Client Company may from tiniarte request and which the Service
Company concludes it is equipped to perform. TéeiSe Company shall also provide
the Client Company with such special servicesdulitéon to those services described
herein and in Article8, 4and5 below, as may be requested by the Client Compady an
which the Service Company concludes it is equigpgaerform. In supplying such
services, the Service Company may arrange, wheleeins appropriate, for the services
of such experts, consultants, advisors and othsope with necessary qualifications as
are required for or pertinent to the provision wéts services.

Section 2.2 The Client Company shall take from the ServicenBany such of
the Services described in Section 2.1 and suchiaddi general or special services,
whether or not now contemplated, as are requestetdtime to time by the Client
Company and which the Service Company concludesijuipped to perform.

Section 2.3The services described herein shall be directligaed, distributed

or allocated by activity, project, program, workler or other appropriate basis. The



Client Company shall have the right from time todito amend, alter or rescind any
activity, project, program or work order providddt (i) any such amendment or
alteration which results in a material change aghope of services to be performed or
the equipment to be provided is agreed to by tmei&Company, (ii) the cost for the
services covered by the activity, project, prog@mwork order shall include any
additional expense incurred by the Service Compeng direct result of such
amendment, alteration or rescission of an actiyatgject, program or work order, and
(i) no amendment, alteration or rescission ofaativity, project, program or work order
shall release the Client Company from liability &k costs already incurred by the
Service Company pursuant to the activity, projpadgram or work order, regardless of
whether the services associated with such costs Ibeen completed.

Section 2.4 The provision of Services by Service Company pursta@this
Agreement shall in all cases and notwithstandinghang herein contained to the
contrary be subject to any limitations containeduthorizations, rules or regulations of
those governmental agencies, if any, having juctgzh over Service Company, Client
Company or such provision of Services, including llew Hampshire Public Utilities
Commission affiliate transaction rules describedlih PUC 2100 Affiliate Transaction
Rules, the Massachusetts Department of Telecommations and Energy affiliate
transaction rules described in MA 220 CMR 12.00h8&ads of Conduct for Distribution
Companies and their Affiliates, and the Maine Rubliility Commission's Utility
Requirements for Non-Core Activities and TransawtiBetween Affiliates, in Code of
Maine Rules 65-407-820.

ARTICLE 3 - DESCRIPTION OF SERVICES
The Services which may be provided by Service Combereunder shall

include the following:

1. Administrative Services Provide services and assistance relating to the

administration of personnel policies, benefit aedgon plans, employee relations, risk
management, claims administration, insurance adtnation and facility support and
other human resource services. Provide securityfasilities management services.

Provide administrative, clerical and secretarigpsrt and other services.



2. Financial and Corporate Services Provide services and advice in the areas

of financings, financial forecasting and budgetic&ish management, internal auditing,
banking relations, investor relations, and corpggrahareholder services and employee
communications. Provide executive management@Enand advice in connection with
the overall management of various phases of busimgsrations. Advise and assist
Client Company in matters involving the preparatma development of construction
and operating budgets, cash and cost forecastfualgetary controls.

2. Accounting and Tax Services Provide services, assistance and advice in

connection with the installation and operation @f@unting systems and similar special
projects. Perform duties in conformity with theueéements of regulatory bodies and the
U.S. Treasury with respect to accounting and tarpdi@nce, and internal and external
audits. Prepare and analyze financial and opgratiports and other statistical matters
relating to users of Client Company's financiabmfation. Prepare annual and interim
reports to shareholders, regulatory bodies, ragancies, prospective investors and
others. Provide accounts payable accounting sss\daad process payments to vendors.
Provide asset and project accounting services ate ravailable fixed asset and utility
plant and property accounting systems, and pertih@ar accounting, tax and financial
duties as requested by Client Company.

3. Requlatory Services Provide services and advice on overall relatioitls

regulatory agencies, including the preparatioregltatory filings, petitions and
applications on matters relating to revenue requérds, rate design, sales and load
forecasting, demand-side management programs segtated resource planning.

4. Legal Provide services and advice relating to regwafiings and other
regulatory matters and financings, financial repgrtshareholder meetings, power
contracting, real estate leasing and other legdiensa

5. Technology Systems and Data ManagemenProvide services, advice and

solutions management in the areas of technologgmygsand data base development.
Provide advice and assistance on procedures, @hécttata processing,
telecommunications, web based systems, mainframm@uting, personal computers and
networks, customer billing and customer accountiRgpvide local area network, wide

area network and desktop technology services. sedand assist Client Company in the



formation of good operating practices and methdgsacedure, the standardization of
forms, the purchase, rental and use of mechanichékectronic data processing,
computing and communications equipment, in condgatconomic research and
planning and in the development of special econ@tudies. Provide
telecommunications services and support.

6. Engineering Provide services, advice and assistance in ar&sigeto the
planning and design of gas and electric transmmssia distribution facilities. Provide
electric distribution system engineering, gas dhstion system engineering, Computer
Aided Drafting services, and geographic informasgstem services.

7. Operations Provide services, advice and assistance relaitige
construction and operation and maintenance ofifi@silrequired for the transmission and
distribution of gas and electric energy produdsovide materials management and
purchasing services. Provide environmental anektgakrvices including oversight of
concerns related to air, water, land and wastejedlsas compliance with relevant
regulations. Provide demand side management ssraied distribution business
development services.

8. Energy Resources ManagementProvide services and advice on matters

relating to gas and electric energy supply, provisif these supplies through planning
and acquisition and its production and operatiBrovide contract and portfolio
management services. Provide electricity and gasupement services. Provide
financial analysis and services and advice in tivelpase and sale of bulk power,
including the provision of energy trading, markeakysis and power brokering services.

9. Customer Care ServicesProvide complete customer care services including

customer information system and data base adnatigt;, customer service centers,
meter reading and billing, credit and collectiotigsstomer communications, cash
remittance processing, administrative and techrsiepport, quality assurance and
training and other customer billing services. Riewservices and advice on matters
relating to the methods and practices of custoelations.

10. Access to and Use of Facilitiesviake available to Client Company and/or

its customers access to, use of, or rights ireailifies, products, processes, techniques,

computer hardware and software, telecommunicafexilties, technical information,



training aids and properties, intellectual propevihicles, equipment, machines and
other property, whether owned, leased, licenseatla@rwise by Service Company.

11. Training. Provide services and assist Client Company imignog training
to personnel of Client Company; develop and maleglave training procedures,
materials and facilities, and provide instructors.

12. General Provide services and advice in the areas of nart&in planning
and supervision, design, management programstgasburance, licensing matters,
research and development, purchasing, insurande&s@nmunications systems and
procedures.

13. Other Services Render services, advice and assistance in caanewgith

such other matters as Client Company may reques$arvice Company may be able to
perform with respect to Client Company's busineskaperations.
ARTICLE 4- PROVISION OF PERSONNEL

Where specifically requested by Client Companyaitd the consent of Service

Company, which consent will not be unreasonablyketd, Service Company will lend
its employees to Client Company. In that eventhdoaned employees will be under the
sole supervision and control of Client Companydsiach period or periods of time as are
necessary to complete the work to be performediblg employees. Such employees
may be withdrawn by Service Company from tasksgagsi by Client Company only
with the consent of Client Company, which conseititvot be unreasonably withheld.
Client Company will be responsible for the actiansl activities of such employees
while engaged in the performance of the work tosidnme degree as though such persons
were employees of Client Company. However, asgfdervices, Service Company
during periods when such employees are loanediémiGCompany will continue to
provide to, and with respect to, such employeesdlsame payroll, pension, savings, tax
withholding, unemployment, bookkeeping, benefitd arsurance and other personnel
support services then being utilized by Service @amy in connection with
compensating and benefiting such employees.
ARTICLE 5 - INTELLECTUAL PROPERTY

A. As part of the Services, Service Company will makailable to Client

Company for use or for re-sale or licensing to Mdfiliates all Intellectual Property



heretofore or hereafter developed or obtained byi&Company without charge
(except for the actual expenses incurred in mathiegsame available, and except as
otherwise provided in Articl8 below); provided, however, that such availabilityal be
dependent and subject to any contractual commisr@rfervice Company to Non-
Affiliates, applicable laws and regulations, anfjliate conduct rules of regulatory
bodies and the legal rights and entitlements aérsth

B. Should Client Company in the course of its businksslop Intellectual
Property, it will make such Intellectual Propertsadable for utilization by Service
Company without charge (except the actual expensesred by Client Company in
connection with making such new Intellectual Propeo available); provided, however,
that such availability shall be dependent uponsargject to any contractual
commitments of Client Company to Non-Affiliates péipable laws and regulations, any
affiliate conduct rules of regulatory bodies and kbgal rights and entitlements of others.
ARTICLE 6 - COMPENSATION OF SERVICE COMPANY

As compensation for the services to be rendereelineler, the Client Company

shall pay to the Service Company all costs whietseeably can be identified and related
to particular services performed by the Service gamy for or on Client's behalf.

Where more than one Client Company is involvedrihas received benefits from a
service performed, costs will be directly assigrakstributed or allocated, between or
among such companies on a basis reasonably rétatlkd service performed.

It is the intent of this Service Agreement that plagment for services rendered
by the Service Company to the Client Companies wuthite Service Agreement shall
cover all the costs of its doing business (les<t®t of services provided to associated
companies not a party to this Service Agreementadinelr non-associated companies),
including but not limited to, salaries and wagdfce supplies and expenses, outside
services employed, insurance, injuries and damagegloyee benefits, miscellaneous
general expenses, rents (including property le&read Client Companies for use by the
Service Company), maintenance of structures angbeunt, depreciation and
amortization, and compensation for use of capital.

The method of assignment, distribution or alloaatwd costs described below
shall be subject to review annually, or more fredlyaf appropriate. Such method of



assignment, distribution or allocation of costs rhaymodified or changed by the Service
Company upon the express approval of the modibody each affected Client
Company without the necessity of an amendmentisoS@rvice Agreement provided that
in each instance, costs of all services rendereglinder shall be fairly and equitably
assigned, and notice of such change is providduet&€lient Company.

Such Costs shall be determined in accordance wiipagagraphs 6A, 6B, and 6C
below.

6A. Direct Labor Cost Direct Labor Costs shall be based on the wagss i@t

assigned employees and the actual number of hevtet to providing the Service.
Direct Labor Costs include certain indirect labosts such as the costs of paid, excused
absences, such as vacations, sick pay and holidays.

6B. Service Company Overhead Service Company Overhead ("Overhead")

shall be charged to the Client Company in direopprtion to Direct Labor costs charged
during the month. Overhead costs shall includeralbloyee fringe benefit costs and the
general and administrative expenses of the Se@epany. Employee fringe benefit
costs include incentive compensation and healthnaaifdre benefits such as pension
costs, insurance benefits, payroll taxes, empleg®égs plan, and other employee
related items. The Service company administratin general expenses shall include
building rent, leased equipment costs, insuranegretiation and amortization, interest,
taxes, utilities and all other reasonable and rssggexpenses required to carry out its
service functions.

6C. Direct Charges Certain expenses incurred by the Service Compalhipe

directly charged to the Client Company. These rgps include certain leased
equipment expenses, actual travel and meals expeh§&ezrvice Company employees
incurred while performing services for the Cliedrpany, and other expenses directly
associated with any particular service providetheoClient Company. Leased equipment
expenses include costs of specialized hardwarelatadmanagement equipment acquired
to support the services provided to the Client Camyp
ARTICLE 7 - SERVICE COMPANY ACCOUNTING AND BILLING SYSTEM

The Service Company shall maintain a cost accogmstystem in accordance with

the Uniform System of Accounts for Centralized $@wCompanies as prescribed by the



Federal Energy Regulatory Commission (18 C.F.RL 3&f). The Service Company
shall maintain a billing system to compile houraugfed to the Client Company by
Service Company employees and labor and overhéasltabe charged for Service
Company services. The purpose of the Service Coynpene and Billing System is to
establish guidelines and procedures which provid®um and consistent methods of
billing for services rendered to the Client Compaiiye Service Company will direct
charge or allocate costs to the Client Companyadtipal and appropriate. The Service
Company accounting and billing systems shalinaintained in sufficient detail to enable
the Client Company to review and audit the costseo¥ices provided. Revenues and
costs related to these billings will be recordethmaccounting records of the Service
Company in accordance with Generally Accepted Antiag Principles ("GAAP") and
Securities and Exchange Commission ("SEC") guidslin

Section7.1 Service Company Billing Systenr Time Charges.

Services will be performed in accordance with worlters or requests issued or
made by or on behalf of Client Company and accepye8ervice Company, and all
Services will be assigned an applicable job ordenlmer ("JON") to enable specific work
to be properly allocated by project or other appedp basis. Each employee of the
Service Company will track his or her hours workegrovide services to the Client
Company and associate each of those hours witiNafdQhe service provided. Each
employee will direct charge to specific client canfes for services performed and, in
the case of services provided to Service Compaegldated Utility client companies, an
allocation factor may be used to apportion timergés fairly across the regulated utility
client companies. JON's shall be as specific astigable in defining the Services
requested to be performed. Employees may entertitme into the billing system
throughout the month. Service Company employeegiaen five working days notice,
prior to the end of the month, to completely etieir time on the computer system by
the last day of the month. After all time is estiran edit listing is created and employee
counts, hours, total wages, and holiday hours eréied. Reports of wages by job order
number, wages by employee, individual company bitig-d and y-t-d employee
statistics are all reconciled.

10



Section 7.2 Service Company Billing System — Direcabor. The rate for
direct labor of Service Company personnel is deteethby dividing the employee's
wages for the month by the straight time and onexthours for the month. The direct
labor rate is then multiplied by the number of l®ciharged to each JON for each client
company.

Section 7.3 Service Company Billing Systemindirect labor. The indirect
labor rate of the Service company includes: 1)cthet of time of Service Company
employees that is charged each month to a JONofapensated absences like vacation,
sick and holiday time, etc. and 2) the cost of timg charged directly to the Service
Company for general and administrative purposd®e cbst of Service Company indirect
labor each month is spread over the entire amduhtect labor charged in that month.
An illustrative diagram of the Service Company’sdiand billing

calculation/compilation process is shown on Exhibit
Section7.4 Service Company Billing Systenr Overhead. The Service

Company shall apply an overhead rate to labor @saegch month sufficient to recover
its costs, beyond direct and indirect labor casitgroviding services. Overhead costs
represent the Service Company's General and Adimaitii@ expenses, and are allocated
based on a monthly overhead rate applied agairesttdime charges. Overhead costs
include pension costs, insurance, payroll taxepl@yee savings plan, incentive
compensation and similar payroll and benefit iterAdministrative and general expenses
are those administrative and operating expensesratby the Service Company in
providing services to associated companies whianatbe identified with or directly

charged to a specific project or job.

The Service Company overhead rate is added toleaahof services rendered by
Service Company for its client companieg( the hourly rate for Service Company
employee charges is based on an individual's astlaty plus overhead rate.) The
overhead rate for Service Company is determinextder to create a "break-even" for
Service Company. Thereby, Service Company recaotgecest and earns no profit on
services provided under this Agreement. The ostimate charged by Service Company

is the same rate to each Client Company in a giwenth. However, the amount that is

11



actually charged to each Client Company will vasyttee number of direct labor hours
charged varies between companies and in differemntins.

By operation, the Service Company's overhead satstimated in advance using
the Service Company's budget for the next yeanmRhe annual budget, which shows
all of the Service Company's projected wage andh®azl expenses, Service Company
establishes an overhead rate which is projecteectover its costs. Each month, the
actual costs are tracked, and the overhead rat§usted, to minimize (and ideally
eliminate) all overages and underages in the SeQampany's recovery of its costs.
From the accounting vantage point, an entry is nadlee Service Company P&L
accounts which makes revenues and expenses break &n the other side of the
Balance Sheet for Service Company, an entry is rfaden "administrative transfer
credit" which can be a receivable or a payablehEaonth, the overhead rate is adjusted
in an attempt to zero out the administrative transfedit by the end of the billing period.

Section 7.5 Service Company Billing SysterDirect Charges. Certain
expenses incurred by the Service Company will bectly charged to the Client
Company. These expenses include certain leasedregnt expenses, actual travel and
meals expenses of Service Company employees icwirde performing services for
the Client Company, and other expenses directlyciested with any particular service
provided to the Client Company. Leased equipmepépsges include costs of specialized
hardware and data management equipment acquisegpmrt the services provided to
the Client Company. Direct Charges can eitherpeeifically identified as attributable
to a service provided for a certain Client Compangllocated based upon an allocation

factor which supports the relationship of the éostirred to all the Client Companies.
Section7.6 Service Company Billing Systenr Monthly Invoice. The

Service Company shall render a monthly statemetiitet&lient Company that shall
reflect the billing information necessary to idénthe costs charged for that month.
Billing packages are prepared for each clientithetide the Service Bill, Job Order
Summary and Summary of Direct Charges (with supppdocumentation), costs to be
capitalized, and copies of relevant Employees Espd&eimbursement forms. Approvals
are obtained, and the invoices are submitted tméats Payable for payment. By the end

of the month following invoicing, the Client Compashall remit payment to the Service

12



Company for all charges billed to it. Monthly chesgnay be billed on an estimated
basis, but adjustments will be made within nin@g) days to assure that billings are
accurate and complete.

For the recovery of the cost of funds advancedstwices provided, Client
Company will be charged a cost of funds based erattual time period from billing
date of such costs to date of receipt of paymemh iClient Company. The cost of funds
shall be the annual rate associated with the tosService Company of its most recent
short-term borrowings. The costs of funds fact@llsbe applied to each monthly billing
to Client Company after receipt of payment by SssvwCompany; provided, however,
that the last monthly billing to Client Company foproject shall include a cost of funds
amount based on an assumed thirty (30) day timeder
ARTICLE 8- LIMITATION OF LIABILITY AND INDEMNIFICATION

Section8.1 In performing the Services hereunder, except te@giient such

services are being performed by employees loanaddainder the supervision of Client
Company, Service Company will exercise due cagssure that the Services are
performed in a workmanlike manner, meet the statgdand specifications set forth in
the applicable Service Request with respect to Sarhices, and comply with applicable
standards of law and regulation. However, failareneet these obligations shall in no
event subject Service Company to any claims ofliiggs other than to complete the
services requested such that the work fully corsphigh the applicable Service Request.
Service Company makes no other warranty with redpets performance of the
Services, and Client Company agrees to acceptSechces without further warranty of
any nature.

Section 8.2 The Client Company shall and does hereby indenanifyagree to
hold harmless and defend Service Company for tiggpat of any sum or sums of
money on account of, or resulting from, claimsutssgrowing out of (i) injuries to or
the death of any person, (ii) damage to or lossngfproperty, and/or (iii) other damages,
in any way attributable to or arising out of thefpemance and prosecution of any
project or work performed by or on behalf of Cli€dampany for Non-Affiliatesvhether

or not the same results or allegedly results froendaimed or actual negligence or
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breach of warranty of, or willful conduct by, Clie@ompany or of its employees, agents
or subcontractors or any combination thereof.

Section 8.3Client Company shall and does hereby indemnifyagrée to hold
harmless and defend Service Company (a) from adybliiens, garnishments,
attachments, claims, suits, costs, attorneys' teest,of investigation and of defense
resulting from, incurred in connection with, orathg to any such claims, (b) from the
payment of any such sum or sums of money, anddn) the payment of any penalties,
fines, damages, suits or claims (and any lienstaclaments asserted in connection
therewith) arising out of (i) any alleged or actuallation of law, court order, or
governmental agency rule or regulation committe@bgxisting with respect to Client
Company or its employees, agents or subcontra@acept Service Company when not
performing Services hereunder), (ii) any allegedaiual breaches of contract by Client
Company, (iii) any claims made by or for accounany employee, agent or
subcontractor (except Service Company when nobparhg Services hereunder or an
employee or agent of Service Company where suamm claes not arise specifically in
connection with the performance of Services heregraf Client Company, or for (iv)
service or labor performed, materials, provisionsupplies furnished or room and board
which have been purchased or allegedly contractelyf or on behalf of Client
Company, its employees, agents or subcontractecepe Service Company when not
performing services hereunder).

Section 8.4 Service Company shall within five business daysraftreceives
notice of any claims, actions, damages or liabadigyinst which it will expect to be
indemnified pursuant to Article 5.1 notify Clienb@pany of such claims, actions,
damages or liabilities. Thereafter, Client Comparay at its own expense, upon notice
to Service Company, defend or participate in tHemse of such action or claim or any
negotiation for settlement of such action or clgimavided that unless Client Company
proceeds promptly and in good faith to pay or défemch action or claim, then Service
Company shall have the right (but not the obliggtian good faith, upon ten days' notice
to Client Company, to pay, settle, compromise oceed to defend any such action or
claim without the further participation by Clieno@pany. Client Company will

immediately pay (or reimburse Service Companyhastase may be) any payments,
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settlements, compromises, judgments, costs or eggenade or incurred by Service
Company in or resulting from the pursuit by Sern@mmpany of such right. If any
judgment is rendered against Service Company irsanly action defended by Client
Company or from which Service Company is otheneisgtled to indemnification under
Section 5.1 or any lien attaches to the assetewic Company in connection therewith,
Client Company immediately upon such entry or &itaent shall pay the judgment in
full or discharge any such lien unless, at its espeand direction, appeal shall be taken
under which the execution of the judgment or satisbn of the lien is stayed. If and
when a final judgment is rendered against Servima@any for which no appeal can be
brought in any such action, Client Company shathfeith pay such judgment or
discharge such lien prior to the time that Ser@oenpany would be legally held to do
So.

Section8.5 Client Company shall maintain at all times adeqlatels of

insurance to discharge financiaily obligations under this Sectidn

ARTICLE 9 - CONFIDENTALITY AND RECORDKEEPING

Section9.1 Except as otherwise expressly provided in thiss&ment, Service
Company and Client Company each agrees that (mfatimation communicated to it by
the other and identified as confidential, whetheflobe or after the date hereof, (b) all
information identified as confidential to whichhids access in connection with provision
of the Services, whether before or after the datedf, and (c) this Agreement and the
parties' rights and obligations hereunder, wilabbe will be deemed to have been
received in confidence and will be used only forpmses of this Agreement, and each of
Service Company and Client Company agrees to @sgdime means as it uses to protect
its own confidential information, but in no eveass$ than reasonable means, to prevent
the disclosure and to protect the confidentialigreof. No such information will be
disclosed by the recipient party without the prigitten consent of the other party;
provided, however, that each party may discloseAlgireement and the other party's
confidential information to those of the recipi@atrty's attorneys, auditors, insurers (if
applicable), subcontractors and full time employehe have a need to have access to

15



such information in connection with their employrmér engagement, if applicable) by
the recipient party, so long as the recipient pegtjuires, in the case of its attorneys,
auditors and insurers, that each of them execatefdentiality agreement containing
terms and conditions no less restrictive than tiseséorth in this Section 6 and advises,
in the case of its subcontractors, agents and grae#y each such subcontractor, agent
and employee of the confidentiality obligations feeth in this Section 61n any event,
compliance by each of the persons referenced iprédeeding sentence with the
confidentiality obligations set forth in this Sexti6 will remain the responsibility of the
party employing or engaging such persons.

Section9.2 The foregoing will not prevent either party fralisclosing
information that belongs to such party or (i) iseally known by the recipient party
without an obligation of confidentiality other thander this Agreement, (ii) is publicly
known or becomes publicly known through no unaut#eat act of the recipient party,

(1) is rightfully received from a third party,\) is independently developed without use
of the other party's confidential information o} (¥ disclosed without similar restrictions
to a third party by the party owning the confidahinformation. If confidential
information is required to be disclosed pursuarg tequirement of a governmental
authority, such confidential information may beatised pursuant to such requirement
so long as the party required to disclose the denfial information, to the extent
possible, provides the other party with timely priotice of such requirement and
coordinates with such other party in an effortinait the nature and scope of such
required disclosure, provided, however, that, snelient of a tax audit, (A) notice of a
disclosure requirement in connection therewith wat be given prior to the
commencement of the audit, afR) the parties will use commercially reasonable esfort
to ensure that any confidential information thagubject to a valid request for delivery of
a copy of such information (including a copy ofstiligreement) to the taxing authority is
not subject to further disclosure by it (such asriarking such information astrade
secret). Upon written request of the disclosingypat the expiration or termination of
this Agreement for any reason, all documented dentfial information (and all copies
thereof) of the disclosing party will be returnediie disclosing party or will be

destroyed, with written certification thereof beigigen to the disclosing party. The
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provisions of this Sectio6 shall survive the expiration or termination of thigreement
for any reason.

Section 9.3. All accounts and records of Service Company di&akept in
accordance with the Uniform System of AccountsG@entralized Service Companies (18
C.F.R. part 367), in effect from and after the dege=of.

Section 9.4. Service Company shall permit Client Company axtests
accounts and records, including the basis and ctatipn of allocations.

Section 9.5. This Service Agreement and any amendments hsheibnot be
effective until any necessary regulatory approtalge been obtained.

ARTICLE 10 - OTHER AGREEMENTS

From time to time, should Client Company find icassary or desirable either to

enter into agreements covering services of the ¢go¢emplated by this Agreement to be
provided by parties other than Service Company @nter into other agreements
covering functions to be performed by Service Comydzereunder, nothing in this
Agreement shall be deemed to limit in any way tgktrof Client Company to acquire
such services from others or to enter into suckradigreements.
ARTICLE 11 - TERM AND TERMINATION

This Agreement shall be in full force and effecrfrand after the date it is

executed by the parties hereto, except as othepuiseded in this Agreement. Upon
becoming effective as aforesaid, this Agreemenit sbatinue in full force and effect,
except as otherwise provided in this Agreemengsshotice in writing shall be given by
either party hereto to the other of its terminat3®® days prior to the end of the current
term.
ARTICLE 12 - MISCELLANEOUS

Section 12.1.This Agreement shall be binding upon the successmisassigns

of the parties hereto, provided that Service Comsdnall not be entitled to assign or
subcontract out any of its obligations under thgge®ement or under any Service Request
issued hereunder without the prior written appr@iaClient Company.

Section 12.2 This Agreement may not be modified or amended jnraspect

except in writing executed by the parties hereto.

17



Section 12.3 This Agreement shall be construed and enforcedramtkin
accordance with the laws of the state of [New Hdrpg

Section 12.4 This Agreement may be executed in any number ofitesparts,
each of which when executed and delivered shalldeened to be an original and both of
which, when taken together, shall be deemed talkeeaad the same instrument.

Section12.5 No provision of this Agreement shall be deemed e@imor breach
of this Agreement consented to unless such waiveomsent is set forth in writing and
executed by the party hereto making such waiveoasent.

Section12.6. A party shall be excused from performance hereuocdesed by
reasons beyond such party's reasonable contrelideasuch party immediately notifies
the other of the reason for the delay and the ipiatied effect. Performance shall be
delayed no longer than the period of force majeure.

Section 12.7 Any notices pursuant to this Agreement shall beiiting and
shall be sent to the parties at the following aglsli@ at such other addresses as shall be

specified by the parties by like notice:

If to Service Company: If to Client Company:

Such notices or other communications shall be ddeambave been duly given
and received (i) on the day of sending if sent éyspnal delivery, cable, telegram,
facsimile transmission or telex, (ii) on the nexsimess day after the day of sending if
sent by Federal Express or other similar exprebgetg service, or (iii) on the fifth
calendar day after the day of sending if sent lgystered or certified mail (return receipt
requested).

Section 12.8.1f any term or other provision of this Agreemenhad to be
invalid, illegal or incapable of being enforceddnyy rule of law, or public policy, all

other terms, conditions and provisions of this Agnent shall nevertheless remain in full
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force and effect so long as the economic and legfadtance of the transactions
contemplated hereby are not affected in any mamagerially adverse to a party. Upon
such determination that any term or other provissanvalid, illegal or incapable of
being enforced, the parties shall negotiate in gadd to modify this Agreement so as to
effect the original intent of the parties as clgs&s possible in a mutually acceptable
manner in order that the covenants and agreementsraplated hereunder may be
fulfilled to the fullest extent possible.

Section 12.9.This Agreement and its Exhibits and Schedules hadbervice
Requests contemplated hereby constitute the exgneement and supersede all prior
agreements and understandings, both written anndaon@ng the parties with respect to

the subject matter hereof.
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IN WITNESS WHEREOF, each of the parties hereto hasezhthis agreement to
be executed in its corporate name by its Presioleobe of its Vice Presidents and
corporate seal to be hereunto affixed and attdstets Secretary, Clerk or Secretary of

the Board of Directors as of the day and year &lsivewritten.

Attest: UNITIL Service Corp.
By:

Secretary President

Attest: Northern Utilities, Inc.
By:

Secretary President
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