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AMENDED AND RESTATED STOCK PURCHASE AGREEMENT 

STOCK PURCHASE AGREEMENT, entered into on December 8, 2010 and 
amended and restated January 21, 2011 (this "Agreement"), between National Grid USA, a 
Delaware corporation (the "Seller"), and Liberty Energy Utilities Co., a Delaware corporation 
(the "Buyer"). 

W  I  T  N  E  S  S  E  T  H 

WHEREAS, the Seller owns all of the issued and outstanding Shares (as defined 
below) of Granite State Electric Company, a New Hampshire corporation (the "Company");  

WHEREAS, the Board of Directors of the Seller and the board of directors of the 
Buyer have approved the acquisition of the Company by the Buyer, which acquisition is to be 
effected by the purchase of the Shares by the Buyer upon the terms and subject to the conditions 
set forth herein;  

WHEREAS, concurrently herewith, Algonquin Power & Utilities Corp. (the 
"Guarantor") has entered into a Guaranty Agreement, dated as of the date hereof, attached hereto 
as Exhibit A (the "Parent Guaranty"), pursuant to which the Guarantor has guaranteed the 
payment and performance obligations of the Buyer hereunder;  

WHEREAS, the Buyer and the Seller are parties to the Stock Purchase Agreement, 
dated as of December 8, 2010 (the "Original Agreement"); and 

WHEREAS, the Seller and the Buyer desire to amend and restate the Original 
Agreement in its entirety upon the terms set forth herein, with all references hereunder to the 
date of this Agreement or to the date hereof deemed to refer to the date of the Original 
Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, representations, 
warranties and agreements hereinafter set forth, and intending to be legally bound hereby, the 
parties hereto agree as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.1 Definitions.  As used in this Agreement, the following terms have 
the meanings specified or referred to in this Section 1.1: 

(1) "Actual Transfer Date" shall have the meaning set forth in Section 7.9(e) 
hereof. 

(2) "Adjustment Amount" shall have the meaning set forth in Section 3.2(a). 

(3) "Adjustment Statement" shall have the meaning set forth in Section 3.2(a) 
hereof. 
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(4) "Affiliate" shall have the meaning set forth in Rule 12b-2 of the General 
Rules and Regulations under the Securities Exchange Act of 1934, as amended. 

(5) "Agreement" shall have the meaning set forth in the preface hereto. 

(6) "Allocation Statement" shall have the meaning set forth in Section 3.3(b) 
hereof. 

(7) "Ancillary Agreements" means, collectively, the Parent Guaranty, the Site 
Agreement and the Transition Services Agreement. 

(8) "Asset Transfer Amount" shall have the meaning set forth in Section 7.9(e) 
hereof. 

(9) "Audited Financial Statements" shall have the meaning set forth in Section 
5.4 hereof. 

(10) "Benefit Plans" means the employee benefit plans, programs or 
arrangements adopted, maintained, contributed to or required to be contributed to by the Seller, 
the Company or their ERISA Affiliates with or for the benefit of any Company Employee or any 
Corporate Employee or with respect to which the Seller, the Company or their ERISA Affiliates 
will or may have any material liability for the benefit of any Company Employee or any 
Corporate Employee. 

(11) "Benefit Plans of the Buyer" shall have the meaning set forth in Section 
7.9(c) hereof. 

(12) "Business Day" means any day other than Saturday, Sunday and any day 
which is a legal holiday or a day on which banking institutions in the State of New York are 
authorized by applicable Law or other governmental action to close. 

(13) "Buyer" shall have the meaning set forth in the preface hereto. 

(14) "Buyer 401(k) Plan" shall have the meaning set forth in Section 7.9(f) 
hereof. 

(15) "Buyer Cafeteria Plan" shall have the meaning set forth in Section 7.9(h) 
hereof. 

(16) "Buyer Indemnitee" shall have the meaning set forth in Section 9.2(a) 
hereof.  

(17) "Buyer Required Regulatory Approvals" shall have the meaning set forth 
in Section 6.3(b) hereof. 

(18) "Buyer Trust" shall have the meaning set forth in Section 7.9(g) hereof. 
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(19) "Buyer's Pension Plan" shall have the meaning set forth in Section 7.9(e) 
hereof. 

(20) "Cafeteria Plan Participants" shall have the meaning set forth in Section 
7.9(h) hereof.   

(21) "Capital Expenditure Adjustment Amount" means an amount equal to (A) 
the Capital Expenditure Amount minus (B) the Estimated Capital Expenditure Amount.  For the 
avoidance of doubt the Capital Expenditure Adjustment Amount may be a negative number.   

(22) "Capital Expenditure Amount" means the aggregate amount of capital 
investments in distribution assets made by the Company during the period beginning April 1, 
2010 and ending on the Closing Date, calculated in accordance with standards and 
methodologies currently utilized by the Company and expected to be included in the Company's 
rate base.   

(23) "CFIUS" means the Committee on Foreign Investment in the United 
States.  

(24) "CFIUS Approval" means (i) the Seller and the Buyer shall have received 
a written notification issued by CFIUS that it has determined that (A) it lacks jurisdiction over 
the transactions contemplated by this Agreement or (B) it has concluded its review under the 
Exon-Florio Amendment and has determined not to conduct a full investigation or (ii) if a full 
investigation is deemed to be required, the Seller and the Buyer shall have received notification 
that the United States government will not take action to prevent the consummation of the 
transactions contemplated by this Agreement. 

(25) "Closing" shall have the meaning set forth in Section 4.1 hereof. 

(26) "Closing Date" shall have the meaning set forth in Section 4.1 hereof. 

(27) "Code" means the Internal Revenue Code of 1986, as amended. 

(28) "Collective Bargaining Agreements" shall have the meaning set forth in 
Section 5.9(a) hereof. 

(29) "Company" shall have the meaning set forth in the recitals hereto. 

(30) "Company Agreements" shall have the meaning set forth in Section 5.11(a) 
hereof. 

(31) "Company Benefit Plans" means the Benefit Plans adopted, maintained, 
contributed to or required to be contributed to by the Company with or for the benefit of any 
Company Employee or any Corporate Employee or with respect to which the Company will or 
may have any material liability for any benefit of any Company Employee or any Corporate 
Employee. 
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(32) "Company Employee" means any current or former employee of the 
Company, including any Represented Employee. 

(33) "Company Financial Statements" shall have the meaning set forth in 
Section 5.4 hereof. 

(34) "Company Insurance Policies" shall have the meaning set forth in Section 
7.13 hereof. 

(35) "Company Leases" shall have the meaning set forth in Section 5.7(b) 
hereof. 

(36) "Confidential Information Memorandum" means the Confidential 
Information Memorandum, dated August/September 2010, and the divestiture-related 
correspondence previously made available to the Buyer by the Seller and UBS Securities LLC. 

(37) "Confidentiality Agreement" means the Confidentiality Agreement, dated 
August 11, 2010, between the Seller and the Buyer. 

(38) "Continuation Period" shall have the meaning set forth in Section 7.9(b)(ii) 
hereof. 

(39) "Continuing Corporate Employee" shall have the meaning set forth in 
Section 7.9(b)(i) hereof. 

(40) "Continuing Employee" means each Continuing Corporate Employee, 
together with each employee of the Company as of immediately prior to the Closing Date. 

(41) "Corporate Employee" means those employees listed on Section 1.1(a) of 
the Seller Disclosure Schedules, as such Schedule may be supplemented or amended pursuant to 
Section 7.8 of this Agreement. 

(42) "Direct Claim" shall have the meaning set forth in Section 9.3(c) hereof. 

(43) "DOJ" shall have the meaning set forth in Section 7.6(a)(i) hereof. 

(44) "Electronic Data Room" means the electronic data room established by the 
Seller in connection with the transactions contemplated by this Agreement.  

(45) "Encumbrances" means any mortgages, pledges, liens, security interests, 
conditional and installment sale agreements, activity and use limitations and restrictions, 
easements, licenses, rights of way, restrictions, exceptions, covenants, encumbrances and charges 
of any kind, other than Permitted Encumbrances. 

(46) "Environmental Claims" shall have the meaning set forth in Section 9.2(i) 
hereof. 
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(47) "Environmental Laws" means all federal, state and local laws, regulations, 
rules, ordinances, codes, common law decrees, judgments, directives, or judicial or 
administrative orders relating to pollution or protection of the environment, natural resources or 
human health and safety, including laws relating to Releases or threatened Releases of 
Hazardous Substances (including to air, surface water, groundwater, land, surface and subsurface 
strata) or otherwise relating to the treatment, storage, disposal, arrangement for disposal, Release, 
transport or handling of Hazardous Substances, laws relating to record keeping, notification, 
disclosure and reporting requirements respecting Hazardous Substances, and laws relating to the 
management, use restoration, or compensation for use of or damage to natural resources. 

(48) "Environmental Permits" means all permits, licenses, certificates, 
registrations and other governmental authorizations, consents and approvals under 
Environmental Laws. 

(49) "ERISA" means the Employee Retirement Income Security Act of 1974, 
as amended. 

(50) "ERISA Affiliate" means any Person or entity that together with the Seller 
would be deemed to be under common control within the meaning of Section 414(b), (c), (m) or 
(o) of the Code. 

(51) "Estimated Adjustment Amount" means an amount equal to the sum of (A) 
the Estimated Capital Expenditure Adjustment Amount and (B) the Estimated Regulatory Asset 
Adjustment Amount.  

(52) "Estimated Capital Expenditure Adjustment Amount" means an amount 
equal to (A) the Estimated Capital Expenditure Amount minus (B) the Target Capital 
Expenditure Amount.  For the avoidance of doubt the Estimated Capital Expenditure Adjustment 
Amount may be a negative number.   

(53) "Estimated Capital Expenditure Amount" means the Seller's good faith 
reasonable estimate of the Capital Expenditure Amount, as set forth on a statement delivered to 
the Buyer at least four (4) Business Days prior to the Closing.   

(54) "Estimated Purchase Price" shall have the meaning set forth in Section 4.2 
hereof. 

(55) "Estimated Regulatory Asset Adjustment Amount" means an amount 
equal to (A) the Estimated Regulatory Asset Amount minus (B) the Target Regulatory Asset 
Amount.  For the avoidance of doubt the Estimated Regulatory Asset Adjustment Amount may 
be a negative number.   

(56) "Estimated Regulatory Asset Amount" means the Seller's good faith 
reasonable estimate of the Regulatory Asset Amount, as set forth on a statement (together with 
supporting work papers) delivered to the Buyer at least four (4) Business Days prior to the 
Closing. 
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(57) "Estimated Working Capital Amount" means the Seller's good faith 
reasonable estimate of the Working Capital of the Company as of the Closing Date, as set forth 
on a statement prepared in accordance with GAAP and delivered to the Buyer at least four (4) 
Business Days prior to the Closing.  For the avoidance of doubt the Estimated Working Capital 
Amount may be a negative number. 

(58) "Exon-Florio Amendment" means Section 721 of Title VII of the Defense 
Production Act of 1950, as amended. 

(59) "Federal Power Act" means the Federal Power Act of 1935, as amended. 

(60) "FERC" means the Federal Energy Regulatory Commission or any 
successor thereto. 

(61) "Final Order" means a final order that has become final and non-
appealable (either because the statutorily-prescribed deadline for seeking rehearing or appeal of 
such order has passed and no rehearing or appeal has been sought, or any such rehearing or 
appeal has been disposed of), that has not been revised, stayed, enjoined, set aside, annulled or 
suspended, with respect to which any required waiting period has expired, and as to which all 
conditions to effectiveness prescribed therein or otherwise by Law, have been satisfied. 

(62) "Financing" shall have the meaning set forth in Section 7.17 hereof.   

(63) "FTC" shall have the meaning set forth in Section 7.6(a)(i) hereof. 

(64) "FY2011 Capital Expenditure Amount" shall have the meaning set forth in 
Section 7.1(c) hereof. 

(65) "GAAP" means the United States generally accepted accounting principles, 
as in effect from time to time. 

(66) "Good Utility Practice" means any of the practices, methods and acts 
engaged in or approved by a significant portion of the electric utility industry in areas similar to 
the Company's service territory during the relevant time period or any of the practices, methods, 
and acts which, in the exercise of reasonable judgment in light of the facts known at the time the 
decision was made, could have been expected to accomplish the desired result at a reasonable 
cost consistent with good business practices, reliability, safety, and expedition.  Good Utility 
Practices are not intended to be limited to the optimum practices, methods or acts to the 
exclusion of all others, but rather to be practices, methods or acts generally accepted in the 
electric utility industry in areas similar to the Company's service territory. 

(67) "Governmental Authority" means any executive, legislative, judicial, 
regulatory or administrative agency, body, commission, department, board, court, tribunal, 
arbitrating body or authority of the United States or any foreign country, or any state, local or 
other governmental subdivision thereof. 

(68) "Governmental Order" means any order, writ, judgment, injunction, 
decree, stipulation, determination or award entered by or with any Governmental Authority. 
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(69) "Guarantor" shall have the meaning set forth in the recitals hereto. 

(70) "Hazardous Substances" means (i) any petrochemical or petroleum 
products, oil or coal ash, radioactive materials, radon gas, asbestos in any form that is or could 
become friable, urea formaldehyde foam insulation and polychlorinated biphenyls; (ii) any 
chemicals, materials or substances defined as or included in the definition of "hazardous 
substances," "hazardous wastes," "hazardous materials," "restricted hazardous materials," 
"extremely hazardous substances," "toxic substances," "contaminants" or "pollutants" or words 
of similar meaning and regulatory effect; or (iii) any other chemical, material or substance, 
exposure to which is prohibited, limited or regulated by any applicable Environmental Law. 

(71) "HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 
1976, as amended. 

(72) "Indebtedness" means (i) indebtedness for borrowed money; (ii) 
obligations to pay the deferred purchase or acquisition price of property or services, other than 
trade accounts payable arising, and accrued expenses incurred, in the ordinary course of business 
and consistent with customary trade practices; (iii) indebtedness of another Person secured by a 
lien on the property of such Person; (iv) capital lease obligations; (v) guaranteed indebtedness of 
others; (vi) reimbursement or similar obligations (contingent or otherwise) in respect of letters of 
credit or similar instruments issued for the account of another Person; and (vii) all negative cash 
balances.   

(73) "Indemnifiable Losses" means claims, demands or suits (by any Person), 
losses, liabilities, damages, obligations, payments, costs and expenses (including the costs and 
expenses of any and all actions, suits, proceedings, assessments, judgments, settlements and 
compromises relating thereto and reasonable attorneys' fees and reasonable disbursements in 
connection therewith). 

(74) "Indemnifying Party" shall mean a Person required to provide 
indemnification under this Agreement. 

(75) "Indemnitee" shall mean a Buyer Indemnitee or a Seller Indemnitee. 

(76) "Independent Accounting Firm" means Ernst & Young or such other 
independent accounting firm of national reputation mutually appointed by the Seller and the 
Buyer. 

(77) "Intellectual Property" means all (i) registered and unregistered 
trademarks, service marks, trade names, logos, Internet domain names and any applications for 
registration of any of the foregoing, together with all goodwill associated with each of the 
foregoing ("Trademarks"); (ii) copyrights and any registrations and applications for registration 
therefore; (iii) patents (including all reissues, divisions, continuations and extensions thereof), 
patent applications; and (iv) trade secrets, proprietary confidential information and proprietary 
know-how. 
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(78) "Knowledge of the Seller" or "to the Seller's Knowledge" means the actual 
knowledge of the persons identified on Section 1.1(b) of the Seller Disclosure Schedules after 
reasonable inquiry to appropriate employees of Seller or its Affiliates. 

(79) "Law" means any statute, code, rule, regulation, ordinance, order or 
judgment of any Governmental Authority having the effect of law. 

(80) "Leased Real Property" shall have the meaning set forth in Section 5.7(b) 
hereof. 

(81) "Liability" means any liability or obligation (whether known or unknown, 
whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, 
whether liquidated or unliquidated, and whether due or to become due). 

(82) "Material Adverse Effect" means any change, event or effect that is, 
individually or in the aggregate, material and adverse to the financial condition, business or 
results of operations of the Company; provided, however, that in no event shall any of the 
following, alone or in combination, be deemed to constitute a Material Adverse Effect, nor shall 
any change, event or effect relating to any of the following be taken into account in determining 
whether a Material Adverse Effect has occurred or would result: (i) any changes or developments 
in national, regional, state or local wholesale or retail markets for electric power, capacity or fuel 
or related products including those due to actions by competitors or due to changes in 
commodities prices or hedging markets therefor; (ii) any changes or developments in national, 
regional, state or local electric transmission or distribution systems; (iii) any changes or 
developments in national, regional, state or local wholesale or retail electric power and capacity 
prices; (iv) any adoption, implementation, promulgation, repeal, modification, reinterpretation or 
proposal of any rule, regulation, ordinance, order, protocol or any other Law of or by any 
national, regional, state or local Governmental Authority, independent system operator, regional 
transmission organization or market administrator; (v) any changes or developments in general 
economic, political or business conditions (including changes in interest rates and changes in the 
financial, banking, currency and capital markets); (vi) any changes in GAAP; (vii) the 
announcement or pendency of the transactions contemplated by this Agreement; (viii) acts 
expressly permitted by this Agreement or consented to by the Buyer; (ix) any outbreak or 
escalation of hostilities or acts of war or terrorism; and (x) any changes in weather or climate or 
acts of God; provided, however, that the foregoing exclusions shall not include (A) physical 
damage to or destruction of assets of the Company if the cost of repair or replacement thereof is 
not reasonably likely to be recoverable by the Company, on a reasonably current basis or with 
reasonable carrying costs, through customer rates or from third party insurers; (B) any taking or 
commencement of proceedings for the taking of assets of the Company to the extent the 
Company will not receive fair value for such assets; (C) the inability to obtain, or the cost or 
obligations incurred or undertaken or required to be incurred or undertaken to obtain, any 
consent or approval required in connection with the transactions contemplated by this Agreement; 
or (D) any Law adopted or Governmental Order issued specifically with respect to the Company, 
its business, or the transactions contemplated by this Agreement. 

(83) "Money Pool Agreement" means the Terms of the National Grid USA 
Money Pool, dated March 17, 2005, by and among the Members (as defined therein). 
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(84) "National Grid Marks" shall have the meaning set forth in Section 7.12 
hereof. 

(85) "NHPUC" means the New Hampshire Public Utility Commission.  

(86) "NHPUC Third Quarter F-1" shall have the meaning set forth in 
Section 5.18 hereof.   

(87) "Original Agreement" shall have the meaning set forth in the recitals 
hereto. 

(88) "Parent Guaranty" shall have the meaning set forth in the recitals hereto. 

(89) "Participant" means (i) any Company Employee and (ii) any Continuing 
Corporate Employee.   

(90) "Permits" shall have the meaning set forth in Section 5.13(a) hereof. 

(91) "Permitted Encumbrances" means (i) those exceptions set forth on Section 
1.1(c) of the Seller Disclosure Schedules; (ii) all Encumbrances of record or that are set forth in 
approvals by any Governmental Authority, except for such Encumbrances which secure 
Indebtedness; (iii) any state of facts that a current survey of the Real Property would disclose; (iv) 
statutory liens for Taxes, assessments or other governmental charges not yet due or delinquent or 
the validity of which are being contested in good faith by appropriate proceedings; (v) 
mechanics', carriers', workers', repairers' and other similar liens arising or incurred in the 
ordinary course of business relating to obligations which are not yet due and payable or that are 
not material in amount and the validity of which are being contested in good faith by appropriate 
proceedings; (vi) zoning, entitlement, conservation restrictions and other land use and 
environmental regulations by Governmental Authorities; (vii) rights granted to any licensee of 
any Intellectual Property; (viii) Encumbrances existing under or as a result of the Company 
Leases; and (ix) such other rights, imperfections in or failure of title and Encumbrances which 
would not, individually or in the aggregate, materially interfere with the use of the affected 
property by the Company in the manner currently used. 

(92) "Person" means any individual, partnership, joint venture, corporation, 
limited liability company, limited liability partnership, trust, unincorporated organization or 
Governmental Authority or any department or agency thereof. 

(93) "Post-Closing Period" shall have the meaning set forth in Section 7.7(a)(ii) 
hereof. 

(94) "Pre-Closing Period" shall have the meaning set forth in Section 7.7(a)(i) 
hereof.  

(95) "Purchase Price" shall have the meaning set forth in Section 3.1 hereof. 

(96) "Qualifying Offer of Employment" shall have the meaning set forth in 
Section 7.9(b)(i) hereof.   
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(97) "Rate Filing Restriction" means a restriction imposed on the 
Company such that the Company is not permitted to file a rate case with the NHPUC for 
a specified period of time. 

(98) "Rate Filing Restriction Period" means the period of time during 
which a Rate Filing Restriction is in effect.   

(99) "Rate Period Restriction" means a restriction imposed on the 
Company such that the Company is not permitted to put new rates in effect for a specified 
period of time. 

(100) "Rate Period Restriction Period" means the period of time during 
which a Rate Period Restriction is in effect.   

(101) "Real Property" shall have the meaning set forth in Section 5.7(a) hereof. 

(102) "Recoverable Insurance Claims" shall have the meaning set forth in 
Section 7.13 hereof.   

(103) "Regulatory Asset Adjustment Amount" means an amount equal to (A) the 
Regulatory Asset Amount at Closing minus (B) the Estimated Regulatory Asset Amount.  For 
the avoidance of doubt the Regulatory Asset Adjustment Amount may be a negative number.   

(104) "Regulatory Asset Amount" means the amount, at Closing, of the 
regulatory assets set forth on Section 1.1(d) of the Seller Disclosure Schedules and calculated in 
accordance with GAAP and standards and methodologies currently utilized by the Company and 
accepted by the NHPUC. 

(105) "Release" means a release, spill, leak, discharge, dispose of, pump, pour, 
emit, empty, inject, leach, dump or allow to escape into or through the environment. 

(106) "Representatives" means a party's respective officers, directors, employees, 
agents, advisors and representatives (including any accountants, legal counsel, consultants, 
financial advisors and other authorized representatives). 

(107) "Represented Employees" means those employees listed on Section 1.1(e) 
of the Seller Disclosure Schedules, as such Schedule may be supplemented or amended pursuant 
to Section 7.8 of this Agreement. 

(108) "Required Approvals" means the Seller Required Regulatory Approvals 
and the Buyer Required Regulatory Approvals. 

(109) "Retiree" shall have the meaning set forth in Section 7.9(g) hereof. 

(110) "Schedule Update" shall have the meaning set forth in Section 7.8 hereof.  
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(111) "Securities Act" means the Securities Act of 1933, as amended. 

(112) "Seller" shall have the meaning set forth in the preface hereto.  

(113) "Seller 401(k) Plans" shall have the meaning set forth in Section 7.9(f) 
hereof. 

(114) "Seller Cafeteria Plan" shall have the meaning set forth in Section 7.9(h) 
hereof. 

(115) "Seller Closing Certificate" shall have the meaning set forth in Section 
4.3(b) hereof. 

(116) "Seller Consolidated Group" shall have the meaning set forth in Section 
5.15(c) hereof.   

(117) "Seller Disclosure Schedules" means the disclosure schedules of the Seller 
referred to in, and delivered pursuant to, this Agreement. 

(118) "Seller Indemnitee" shall have the meaning set forth in Section 9.2(b) 
hereof. 

(119) "Seller Pension Plans" shall have the meaning set forth in Section 7.9(e) 
hereof. 

(120) "Seller Required Regulatory Approvals" shall have the meaning set forth 
in Section 5.3(b) hereof. 

(121) "Seller Trust" shall have the meaning set forth in Section 7.9(g) hereof. 

(122) "Seller's Actuary" shall have the meaning set forth in Section 7.9(e) hereof. 

(123) "Shares" shall have the meaning set forth in Section 5.6(a) hereof. 

(124) "Site Agreement" means the site agreement, to be entered into 
between the Seller or an Affiliate of the Seller and the Company,  addressing, among 
other things, delineation and demarcation of certain integrated facilities and defining the 
continuing responsibilities and obligations with respect to the use, operation, maintenance, 
new construction or  modifications and access to such integrated facilities. 

(125) "Solvent" with regard to any Person, means that (i) the sum of the assets 
of such Person, both at a fair valuation and at present fair salable value, exceeds its Liabilities; (ii) 
such Person has sufficient capital with which to conduct its business; and (iii) such Person has 
not incurred debts, and does not intend to incur debts, beyond its ability to pay such debts as they 
mature.  For purposes of this definition, "debt" means any Liability on a claim, and "claim" 
means (a) a right to payment, whether or not such right is reduced to judgment, liquidated, 
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
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secured or unsecured or (b) a right to an equitable remedy for breach of performance if such 
breach gives rise to a payment, whether or not such right to an equitable remedy is reduced to 
judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.  
With respect to any such contingent liabilities, such liabilities shall be computed at the amount 
which, in light of all the facts and circumstances existing at the time, represents the amount 
which can reasonably be expected to become an actual or matured liability. 

(126) "Straddle Period" shall have the meaning set forth in Section 7.7(a)(i) 
hereof. 

(127) "Subsidiary" means, as to any Person, any Person (i) of which such first 
Person directly or indirectly owns securities or other equity interests representing more than fifty 
percent (50%) of the aggregate voting power or (ii) of which such first Person possesses the right 
to elect more than fifty percent (50%) of the directors or Persons holding similar positions. 

(128) "Target Capital Expenditure Amount" shall have the meaning set forth in 
Section 7.1(c) hereof. 

(129) "Target Regulatory Asset Amount" shall have the meaning set forth in 
Section 7.1(c) hereof. 

(130) "Tax" means all taxes, charges, fees, duties (including custom duties), 
levies or other assessments, including all federal, state, local, foreign and other net income, gross 
income, gross receipts, net proceeds, ad valorem, alternative or add-on minimum tax, real and 
personal property (tangible and intangible), sales, use, franchise, excise, value added, stamp, 
leasing, lease, use, transfer, documentary, mortgage, registration, fuel, excess profits, 
occupational, windfall profits, license, payroll, environmental, capital stock, disability, severance, 
employees' income withholding, other withholding, unemployment and social security taxes, 
which are imposed by any Governmental Authority, and such term shall include any interest, 
penalties or additions to tax attributable thereto. 

(131) "Tax Audit" shall have the meaning set forth in Section 7.7(e) hereof. 

(132) "Tax Return" means any return, report, information return, declaration, 
claim for refund or other document (including any related or supporting information) supplied or 
required to be supplied to any authority with respect to Taxes and including any supplement or 
amendment thereof. 

(133) "Termination Date" shall have the meaning set forth in Section 10.1(b) 
hereof. 

(134) "Third Party Claim" shall have the meaning set forth in Section 9.3(a) 
hereof. 

(135) "Title IV Plan" means any Company Benefit Plan that is subject to section 
302 or Title IV of ERISA or section 412 of the Code. 

(136) "Trademarks" shall have the meaning set forth in Section 1.1(77) hereof. 
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(137) "Transition Services Agreement" means the Transition Services 
Agreement between the Seller and the Buyer, in substantially the form attached as Exhibit B 
hereto.  

(138) "Treasury Regulations" means the income tax regulations promulgated 
under the Code, as may be amended from time to time (including corresponding provisions of 
succeeding regulations and any temporary regulations). 

(139) "Unaudited Financial Statements" shall have the meaning set forth in 
Section 5.4 hereof. 

(140) "Working Capital" means the working capital of the Company, calculated 
in a manner consistent with Section 1.1(f) of the Seller Disclosure Schedules.  For the avoidance 
of doubt, Working Capital may be a negative number. 

(141) "Working Capital Adjustment Amount" means an amount equal to the 
difference between (i) the Working Capital of the Company as of the Closing Date and (ii) the 
Estimated Working Capital Amount.  For the avoidance of doubt the Working Capital 
Adjustment Amount may be a negative number. 

(142) "338(h)(10) Election" shall have the meaning set forth in Section 3.3(a) 
hereof. 

Section 1.2 Other Definitional and Interpretive Matters.  Unless otherwise 
expressly provided, for purposes of this Agreement, the following rules of interpretation apply: 

(a) Calculation of Time Period.  When calculating the period of time 
before which, within which, or following which any act is to be done or step taken pursuant to 
this Agreement, the date that is the reference date in calculating such period will be excluded.  If 
the last day of such period is a non-Business Day, the period in question will end on the next 
succeeding Business Day. 

(b) Dollars.  Any reference in this Agreement to "dollars" or "$" 
means U.S. dollars. 

(c) Exhibits and Schedules.  Unless otherwise expressly indicated, any 
reference in this Agreement to an "Exhibit" or a "Schedule" refers to an Exhibit or Schedule to 
this Agreement.  The Exhibits and Schedules to this Agreement are hereby incorporated and 
made a part hereof as if set forth in full herein and are an integral part of this Agreement.  Any 
capitalized terms used in any Schedule or Exhibit but not otherwise defined therein are defined 
as set forth in this Agreement. 

(d) Headings.  The provision of a Table of Contents, the division of 
this Agreement into Articles, Sections, and other subdivisions, and the insertion of headings are 
for convenience of reference only and do not affect, and will not be utilized in construing or 
interpreting, this Agreement.  All references in this Agreement to any "Section" are to the 
corresponding Section of this Agreement unless otherwise specified. 
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(e) "Herein".  The words "herein," "hereinafter," "hereof," and 
"hereunder" refer to this Agreement (including the Schedules and Exhibits to this Agreement) as 
a whole and not merely to a subdivision in which such words appear unless the context otherwise 
requires. 

(f) "Including".  The word "including" or any variation thereof means 
"including, without limitation" and does not limit any general statement that it follows to the 
specific or similar items or matters immediately following it. 

(g) Number.  The meaning of defined terms in this Agreement applies 
to both the singular and the plural of those terms. 

ARTICLE II 
 

PURCHASE AND SALE 

Section 2.1 The Sale.  Subject to the terms and conditions of this Agreement, 
at the Closing, the Seller agrees to sell, convey, assign, transfer and deliver to the Buyer, and the 
Buyer agrees to purchase and accept from the Seller, all of the Seller's rights, title and interest in 
and to the Shares. 

ARTICLE III 
 

PURCHASE PRICE 

Section 3.1 Purchase Price.  The purchase price for the Shares shall be the 
amount equal to the sum of (a) the Estimated Purchase Price and (b) the Adjustment Amount, as 
such amount may be modified pursuant to Section 3.2(b) (the "Purchase Price"). 

Section 3.2 Purchase Price Adjustment. 

(a) Within sixty (60) days after the Closing, the Seller shall prepare 
and deliver to the Buyer a statement (the "Adjustment Statement") which reflects (i) the Working 
Capital Adjustment Amount, (ii) the Capital Expenditure Adjustment Amount and (iii) the 
Regulatory Asset Adjustment Amount (the sum of such amounts as set forth on the Adjustment 
Statement shall be the "Adjustment Amount").  The items reflected in the Adjustment Amount 
shall be determined using the same principles, policies and methods as the Seller has used in 
connection with the determination of the Estimated Working Capital Amount and the 
components of the Estimated Adjustment Amount, as applicable.  The Buyer agrees to cooperate 
with the Seller in connection with the preparation of the Adjustment Statement and related 
information, and shall provide to the Seller and the Seller's Representatives such books, records, 
information, and access to the Company's employees and properties, as may be reasonably 
requested from time to time by the Seller.   

(b) The Buyer may dispute the Adjustment Amount and the 
Adjustment Statement; provided, however, that the Buyer shall notify the Seller in writing of any 
disputed amounts, and provide a reasonably detailed description of the basis of such dispute, 
within forty-five (45) days after the Buyer's receipt of the Adjustment Statement.  In the event of 
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a dispute with respect to the Adjustment Amount, the Buyer and the Seller shall attempt to 
reconcile their differences and any resolution by them as to any disputed amounts shall be final, 
binding and conclusive on the parties hereto.  If the Buyer and the Seller are unable to reach a 
resolution of any such differences within thirty (30) days after the Seller's receipt of the Buyer's 
written notice of dispute, the Buyer and the Seller shall submit the amounts remaining in dispute 
for determination and resolution to the Independent Accounting Firm, which shall be instructed 
to determine and report to the parties, within thirty (30) days after such submission, a resolution 
of such remaining disputed amounts, and such resolution shall be final, binding and conclusive 
on the parties hereto with respect to the remaining amounts disputed.  The fees, costs and 
expenses of the Independent Accounting Firm shall be allocated between the Buyer and the 
Seller so that the Buyer's share of such fees, costs and expenses shall be in the same proportion 
that the aggregate amount of such remaining disputed amounts so submitted to the Independent 
Accounting Firm that is unsuccessfully disputed by the Buyer (as finally determined by the 
Independent Accounting Firm) bears to the total amount of such remaining disputed amounts so 
submitted by the Buyer to the Independent Accounting Firm.  For the avoidance of doubt, the 
Adjustment Amount shall be deemed to be modified to the extent of any changes thereto that 
become final, binding and conclusive on the parties based on mutual agreement or a 
determination of the Independent Accounting Firm in accordance with this Section 3.2(b). 

(c) Within five (5) Business Days after the date on which the Buyer's 
written notice of dispute is required to be delivered to the Seller by the Buyer in accordance with 
Section 3.2(b), the Buyer shall pay to the Seller an amount equal to the sum of all undisputed 
portions of the Adjustment Amount reflected in the Adjustment Statement if the sum of such 
undisputed portions is a positive number.  Within five (5) Business Days of the Seller's receipt of 
the Buyer's written notice of dispute in accordance with Section 3.2(b) or, if the Buyer does not 
deliver such written notice of dispute, within five (5) Business Days of the date on which such 
written notice of dispute would have been required to be delivered to the Seller by the Buyer in 
accordance with Section 3.2(b), the Seller shall pay to the Buyer an amount equal to the sum of 
all undisputed portions of the Adjustment Amount reflected in the Adjustment Statement if the 
sum of such undisputed portions is less than zero.  If there is a dispute with respect to any 
amount on the Adjustment Statement, within five (5) Business Days after the final determination 
of all such disputed amounts in accordance with Section 3.2(b), the Buyer shall pay to the Seller 
an amount equal to the disputed portion of the Adjustment Amount as finally determined to be 
payable with respect to the Adjustment Statement in accordance with Section 3.2(b) if such 
amount is a positive number; provided, however, that if such finally determined portion is less 
than zero, then the Seller shall pay to the Buyer the amount by which such amount is less than 
zero.  All payments made pursuant to this Section 3.2(c) shall be paid together with interest 
thereon for the period commencing on the Closing Date through the date of payment, calculated 
at the prime rate of Citibank, N.A. in effect on the Closing Date, in cash by wire transfer of 
immediately available funds. 

Section 3.3 Section 338(h)(10) Elections.  

(a) The Seller and the Buyer shall make a timely election under 
Section 338(h)(10) of the Code (and any comparable elections under state and local law) with 
respect to the Company and the Seller and the Buyer shall cooperate with each other to take all 
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actions necessary and appropriate (including filing such additional forms, returns, elections 
schedules and other documents as may be required) to effect and preserve a timely election, in 
accordance with the provisions of Treasury Regulation Section 1.338(h)(10)-1 (or any 
comparable provisions of state or local tax Law) (the "338(h)(10) Election"). 

(b) In connection with the 338(h)(10) Election, within sixty (60) days 
following the Closing, the Buyer shall provide to the Seller (i) a proposed determination of the 
"Aggregate Deemed Sales Price" and the "Adjusted Grossed Up Basis" (each as defined under 
applicable Treasury Regulations) with respect to the Company and (ii) a proposed allocation of 
each such Aggregate Deemed Sales Price and Adjusted Grossed Up Basis among the assets of 
the Company, which allocations shall be made in accordance with Section 338 of the Code and 
any applicable Treasury Regulations (the "Allocation Statement").  Within ten (10) days 
following such provision, the Seller shall have the right to object to the Allocation Statement, by 
written notice to the Buyer, and such written notice shall set forth the disputed item (or items) 
and the basis for its objection.  If the Seller does not object by the written notice within such 
period, the Allocation Statement shall be deemed to have been accepted and agreed upon, and be 
final and conclusive, for all purposes of this Agreement.  The parties hereto shall act in good 
faith to resolve any such dispute prior to the date on which the 338(h)(10) Election is required to 
be filed with the appropriate Tax authority.  If the parties hereto cannot resolve any disputed item, 
the item in question shall be resolved by the Independent Accounting Firm as promptly as 
practicable.  The fees and expenses of the Independent Accounting Firm shall be paid equally by 
the Seller and the Buyer (unless otherwise determined by the Independent Accounting Firm).  
The Seller and the Buyer, and their Affiliates, (A) shall be bound by the determinations and the 
Allocation Statement determined pursuant to this paragraph consistently therewith for purposes 
of determining any Taxes; (B) shall prepare and file all Tax Returns to be filed with any Tax 
authority in a manner consistent with the Allocation Statement and the 338(h)(10) Election; and 
(C) shall take no position inconsistent with the Allocation Statement or the 338(h)(10) Election 
in any Return, any proceeding before any Tax authority or otherwise.  Neither the Seller nor the 
Buyer shall revoke or modify the 338(h)(10) Election.  In the event that the Allocation Statement 
is disputed by any Tax authority, the party receiving notice of such dispute shall promptly notify 
and consult with the other party hereto concerning the resolution of such dispute. 

(c) The Seller and the Buyer shall cooperate in the preparation and 
timely filing of (i) Form 8023 with respect to the 338(h)(10) Election and any comparable state 
or local forms or reports, and (ii) to the extent permissible by Law, any corrections, amendments, 
or supplements (or additional forms or reports) thereto.  To the extent necessary for the valid 
filing of any such corrections, amendments, supplements, forms, or reports, the Seller and the 
Buyer shall cooperate in the timely execution thereof.  Any dispute between the parties hereto 
with respect to any documents to be filed under this Section 3.3 shall be resolved pursuant to the 
dispute resolution procedures of Section 3.3(b).  In the event that the Allocation Statement is 
disputed by any Governmental Authority, the party receiving written notice of the dispute shall 
promptly notify the other party concerning such dispute.  Neither the Seller nor the Buyer shall, 
or shall permit any Affiliate to, take any action to modify any of the forms or reports (including 
any corrections, amendments, or supplements thereto) that are required for the making of the 
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338(h)(10) Election or any comparable election under state or local Tax Law after their 
execution without the prior written consent of the Buyer or the Seller, as the case may be. 

ARTICLE IV 
 

THE CLOSING 

Section 4.1 Time and Place of the Closing.  Upon the terms and subject to the 
satisfaction of the conditions contained in this Agreement, the closing of the transactions 
contemplated by this Agreement (the "Closing") shall take place at the offices of Skadden, Arps, 
Slate, Meagher & Flom LLP, 4 Times Square, New York, New York, at 10:00 a.m., local time, 
on the third (3rd) Business Day following the date on which all of the conditions to each party's 
obligations hereunder have been satisfied or waived (other than conditions to be satisfied at the 
Closing), or at such other place or time as the parties may agree.  The date and time at which the 
Closing actually occurs is hereinafter referred to as the "Closing Date."  The Closing shall be 
effective for all purposes as of 12:01 a.m. New York City time on the Closing Date. 

Section 4.2 Payment of Purchase Price.  At the Closing, the Buyer shall pay or 
cause to be paid to the Seller, in cash, a portion of the Purchase Price equal to the sum of 
(a) Eighty Three Million dollars ($83,000,000.00), less the amount of any Indebtedness of the 
Company as of Closing that is not taken into account in determining Working Capital, (b) the 
Estimated Working Capital Amount and (c) the Estimated Adjustment Amount (collectively, the 
"Estimated Purchase Price"), by wire transfer of immediately available funds to the account or 
accounts designated by the Seller prior to the Closing.  The balance of the Purchase Price shall 
be paid as provided in Section 3.2. 

Section 4.3 Deliveries by the Seller.  At the Closing, the Seller shall deliver or 
cause to be delivered to the Buyer the following: 

(a) a certificate or certificates representing the Shares, duly and validly 
endorsed in favor of the Buyer or accompanied by a separate stock power duly and validly 
executed by the Seller or otherwise sufficient to vest in the Buyer good title to the Shares; 

(b) a certificate (the "Seller Closing Certificate") from an authorized 
officer of the Seller, dated the Closing Date, to the effect that to the best of such officer's 
knowledge, the conditions set forth in Sections 8.2(a) and 8.2(b) hereof have been satisfied; 

(c) a certificate of non-foreign status, duly executed and 
acknowledged, in form and substance reasonably satisfactory to the Buyer, pursuant to Section 
1.1445 – 2(b)(2) of the Treasury Regulations;  

(d) the Transition Services Agreement, duly executed by the Seller; 

(e) the Site Agreement, duly executed by the Seller or an Affiliate of 
the Seller and the Company; and 
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(f) such other agreements, documents, instruments and writings as are 
expressly required to be delivered by the Seller at or prior to the Closing Date pursuant to this 
Agreement. 

Section 4.4 Deliveries by the Buyer.  At the Closing, the Buyer shall deliver or 
cause to be delivered to the Seller the following: 

(a) the Estimated Purchase Price by wire transfer of immediately 
available funds; 

(b) a certificate from an authorized officer of the Buyer, dated the 
Closing Date, to the effect that, to the best of such officer's knowledge, the conditions set forth in 
Sections 8.3(a) and 8.3(b) hereof have been satisfied; 

(c) the Transition Services Agreement, duly executed by the Company; 
and 

(d) such other agreements, documents, instruments and writings as are 
expressly required to be delivered by the Buyer at or prior to the Closing Date pursuant to this 
Agreement. 

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF THE SELLER 

The Seller represents and warrants to the Buyer that, as of the date hereof and, 
giving effect to any updates to the Seller Disclosure Schedules made in accordance with Section 
7.8, as of the Closing (except to the extent such representations and warranties are expressly 
made as of an earlier date): 

Section 5.1 Organization; Qualification.  The Seller is a corporation duly 
organized, validly existing and in good standing under the Laws of the State of Delaware.  The 
Company is a corporation duly organized, validly existing and in good standing under the Laws 
of the State of New Hampshire and has all corporate power and authority to own, lease and 
operate its assets and properties to the extent owned, leased and operated and to carry on its 
business as it is now being conducted.  The Company is duly qualified or licensed to do business 
and is in good standing in each jurisdiction in which the property owned, leased or operated by it 
or the nature of the business conducted by it makes such qualification necessary, except where 
the failure to be so duly qualified or licensed and in good standing would not have, individually 
or in the aggregate, a Material Adverse Effect.  

Section 5.2 Authority Relative to this Agreement.  The Seller has full 
corporate power and authority to execute and deliver this Agreement and the Ancillary 
Agreements and, subject to the satisfaction of the closing conditions, to consummate the 
transactions contemplated hereby and thereby.  The execution and delivery of this Agreement 
and the Ancillary Agreements and the consummation of the transactions contemplated hereby 
and thereby have been duly and validly authorized by the Board of Directors of the Seller and no 
other corporate proceedings on the part of the Seller are necessary to authorize this Agreement 
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and the Ancillary Agreements or to consummate the transactions contemplated hereby and 
thereby.  This Agreement and the Ancillary Agreements have been or, with respect to the 
Ancillary Agreements to be delivered at Closing, will be at Closing, duly and validly executed 
and delivered by the Seller, and assuming that this Agreement and the Ancillary  Agreements 
constitute valid and binding agreements of the Buyer, constitute, or, with respect to the Ancillary 
Agreements to be delivered at Closing, will constitute at Closing, valid and binding agreements 
of the Seller, enforceable against the Seller in accordance with their terms, except that such 
enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other similar 
Laws affecting or relating to enforcement of creditors' rights generally or general principles of 
equity. 

Section 5.3 Consents and Approvals; No Violation.   

(a) Except as set forth on Section 5.3(a) of the Seller Disclosure 
Schedules, and subject to obtaining the Required Approvals, neither the execution and delivery 
of this Agreement or any Ancillary Agreements by the Seller nor the sale of the Shares pursuant 
to this Agreement nor the consummation of the transactions contemplated hereby or thereby 
shall (i) conflict with or result in any breach of any provision of the certificate of incorporation 
or bylaws of the Seller or the Company; (ii) violate any Law, Permit or Governmental Order 
applicable to the Seller or the Company, which violation would have a Material Adverse Effect 
or materially impair or delay the ability of Seller to perform its obligations under this Agreement 
or any Ancillary Agreement or to consummate the transactions contemplated hereby or thereby; 
or (iii) result in a default (or give rise to any right of termination, cancellation or acceleration) or 
require any consent or notice under any of the terms, conditions or provisions of any Company 
Agreement or Permit, except for such defaults (or rights of termination, cancellation or 
acceleration) which would not, and such consents and notices the failure to receive or give would 
not, individually or in the aggregate, have a Material Adverse Effect or materially impair or 
delay the Seller's ability to perform its obligations under this Agreement or any Ancillary 
Agreement or to consummate the transactions contemplated hereby or thereby. 

(b) Except as set forth in Section 5.3(b) of the Seller Disclosure 
Schedules and except for (i) the filings required by the HSR Act and the expiration or earlier 
termination of all waiting periods under the HSR Act; (ii) any required approvals under the 
Federal Power Act; (iii) the CFIUS Approval and (iv) any required approvals of the NHPUC (the 
filings and approvals referred to in clauses (i) through (iv) above and set forth on Section 5.3(b) 
of the Seller Disclosure Schedules are collectively referred to as the "Seller Required Regulatory 
Approvals"), no declaration, filing or registration with, or notice to, or authorization, consent or 
approval of any Governmental Authority is necessary for the consummation by the Seller of the 
transactions contemplated by this Agreement, other than (A) such declarations, filings, 
registrations, notices, authorizations, consents or approvals which, if not obtained or made, 
would not, individually or in the aggregate, have a Material Adverse Effect or materially impair 
or delay the Seller's ability to perform its obligations under this Agreement or any Ancillary 
Agreement or to consummate the transactions contemplated hereby or thereby and (B) those 
requirements which become applicable to the Seller as a result of the specific regulatory status of 
the Buyer (or any of its Affiliates) or as a result of any other facts that specifically relate to the 
business or activities in which the Buyer (or any of its Affiliates) is or proposes to be engaged. 
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Section 5.4 Financial Statements. The Seller has delivered to the Buyer true 
and complete copies of (a) the audited balance sheets of the Company for each of the fiscal years 
ending March 31, 2008, March 31, 2009 and March 31, 2010 and the related audited statements 
of income and audited statements of cash flows for the fiscal years then ended together with the 
notes thereto (collectively, the "Audited Financial Statements") and (b) the unaudited balance 
sheet of the Company for the fiscal quarter ended June 30, 2010 and the related unaudited 
statement of income for the fiscal quarter then ended (collectively, the "Unaudited Financial 
Statements," and together with the Audited Financial Statements, the "Company Financial 
Statements").  The Company Financial Statements were prepared in accordance with GAAP, 
applied on a consistent basis during the period involved (except as may be stated in the notes 
thereto) and fairly present, in all material respects, the financial position and the results of 
operations and cash flows of the Company, as of the times and for the periods referred to therein 
(subject, in the case of the Unaudited Financial Statements, to normal year-end audit 
adjustments). 

Section 5.5 Absence of Certain Changes or Events; Undisclosed Liabilities.   

(a) Except as set forth on Section 5.5(a) of the Seller Disclosure 
Schedules, and except as otherwise contemplated by this Agreement, since March 31, 2010 to 
the date of this Agreement there has not been any Material Adverse Effect. 

(b) As of the date of this Agreement, the Company has no Liabilities 
of any nature, except those which (i) are accrued or reserved against in the Audited Financial 
Statements; (ii) were incurred in the ordinary course of business; (iii) would not have, 
individually or in the aggregate, a Material Adverse Effect; (iv) are of a nature not required to be 
reflected in the Audited Financial Statements; or (v) are set forth in the Seller Disclosure 
Schedules. 

(c) No material personal property owned by the Company is subject to 
any Encumbrance. 

Section 5.6 Capitalization.   

(a) The authorized shares of capital stock of the Company consists of 
60,400 shares of common stock, par value $100.00 per share (the "Shares"), of which 60,400 
shares are issued and outstanding.  The Shares are held of record by the Seller, free and clear of 
any Encumbrances.  The Shares have been duly authorized and are validly issued, fully paid and 
nonassessable and free of preemptive rights.  There are no options, warrants, calls, rights, 
commitments or agreements of any character to which the Seller or the Company is a party or by 
which they are bound obligating the Seller or the Company to issue, deliver or sell, pledge, grant 
a security interest on or encumber or cause to be issued, delivered or sold, pledged or 
encumbered or a security interest to be granted on, any equity interests of the Company and there 
are no commitments or agreements obligating the Seller or the Company to grant, extend or enter 
into any such option, warrant, call, right, commitment or agreement.  

(b) The Company does not have any Subsidiaries or any ownership 
interests or other investments in any Person.  
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Section 5.7 Real Property.   

(a) Section 5.7(a)(i) of the Seller Disclosure Schedules sets forth a list 
of all real property owned by the Company in fee, except for real property the ownership or 
absence of which would not, individually or in the aggregate, have a Material Adverse Effect 
(the "Real Property").  Except as set forth in Section 5.7(a)(ii) of the Seller Disclosure Schedules, 
the Company has title in fee simple, free and clear of Encumbrances, to all of the Real Property.  
Except as set forth in Section 5.7(a)(iii) of the Seller Disclosure Schedules, with respect to each 
such parcel of Real Property, (i) there are no written leases or material agreements, 
understandings or options granting any Person (other than the Company) the right of use or 
occupancy of any portion of such parcel and (ii) there are no outstanding rights of first refusal, 
rights of first offer or options to purchase such parcel in fee. 

(b) Section 5.7(b)(i) of the Seller Disclosure Schedules sets forth a list 
of all of the leases and subleases pursuant to which the Company holds a leasehold or 
subleasehold estate, except for those leasehold or subleasehold estates, the existence or absence 
of which would not, individually or in the aggregate, have a Material Adverse Effect (the 
"Company Leases") and each leased or subleased parcel of real property in which the Company 
is a tenant, subtenant or occupant thereunder (the "Leased Real Property").  Except as set forth in 
Section 5.7(b)(ii) of the Seller Disclosure Schedules, (i) each Company Lease (A) constitutes a 
valid and binding obligation of the Company and, to the Knowledge of the Seller, each other 
party thereto and (B) assuming such Company Lease is a valid and binding obligation of, and 
enforceable against, the other parties thereto, is enforceable against the Company, except that 
such enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other 
similar Laws affecting or relating to enforcement of creditors' rights generally or general 
principles of equity and (ii) neither the Company nor, to the Knowledge of the Seller, any other 
party thereto is in breach or default under any Company Lease, except, in each case, where such 
failure to be so valid, binding and enforceable, or such breach or default, would not, individually 
or in the aggregate, have a Material Adverse Effect. 

Section 5.8 Environmental Matters.   

(a) Except as set forth on Section 5.8 of the Seller Disclosure 
Schedules or as would not, individually or in the aggregate, have a Material Adverse Effect: 

(i) To the Knowledge of the Seller, the Company holds and is 
in compliance with, and for the prior two (2) years has held and has been in compliance with, all 
Environmental Permits required for it to operate its business under applicable Environmental 
Laws and such Environmental Permits are set forth on Section 5.8(a)(i) of the Seller Disclosure 
Schedules.  All of such Environmental Permits are in effect and no appeal or other action is 
pending or, to the Knowledge of Seller, threatened to revoke any such Environmental Permits.  
To the Knowledge of Seller, the Company is and for the prior two (2) years has been otherwise 
in compliance with all applicable Environmental Laws.   

(ii) The Company has not received any written notice of, and to 
the Knowledge of Seller there are not threatened, any actions, causes of action, suits, claims, 
investigations, enforcement, proceedings, demands or notices by any Person, third party or 
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Governmental Authority alleging liability under or non-compliance with any Environmental Law, 
except with respect to matters that have been fully resolved with no further obligations on the 
part of the Company. 

(iii) To the Knowledge of the Seller, there has been no Release 
of a Hazardous Substance at any property currently owned or operated by the Company or at any 
other property for which the Company, to the Knowledge of the Seller, otherwise may have any 
Liability. 

(iv) The Company has not entered into or agreed to any consent 
decree or order, and is not subject to any Governmental Order relating to compliance with any 
Environmental Law or to the investigation or cleanup of Hazardous Substances under any 
Environmental Law.   

(b) The representations and warranties made in this Section 5.8 are the 
Seller's exclusive representations and warranties relating to environmental matters. 

Section 5.9 Labor Matters. 

(a) Section 5.9(a) of the Seller Disclosure Schedules sets forth all 
collective bargaining agreements between the Company, the Seller or any of Seller's Affiliates, 
on one hand, and any labor union representing any Represented Employees, on the other hand 
(collectively, the "Collective Bargaining Agreements").  Other than the Represented Employees, 
no employee of the Company or Corporate Employee is represented by any labor union. 

(b) With respect to the Represented Employees, except to the extent 
set forth on Section 5.9(b) of the Seller Disclosure Schedules and except for such matters as 
would not, individually or in the aggregate, have a Material Adverse Effect:  (i) to the Seller's 
Knowledge, the Company is, and for the prior two (2) years has been, in compliance with all 
applicable Laws respecting employment and employment practices, terms and conditions of 
employment and wages and hours, and all Collective Bargaining Agreements; (ii) the Company 
has not received written notice of any unfair labor practice complaint against the Company 
pending before the National Labor Relations Board; (iii) there is no labor strike, slowdown or 
stoppage actually pending or threatened in writing against the Company; (iv) the Company has 
not received written notice that any representation petition respecting the employees of the 
Company has been filed with the National Labor Relations Board (other than with respect to the 
Represented Employees); and (v) no arbitration proceeding arising out of or under any Collective 
Bargaining Agreement is pending or threatened in writing against the Company. 

Section 5.10 ERISA; Benefit Plans. 

(a) Section 5.10(a) of the Seller Disclosure Schedules contains a list of 
each material Benefit Plan. 

(b) With respect to the Benefit Plans (other than "multiemployer 
plans," as defined in section 3(37) of ERISA), the Seller has delivered to the Buyer complete and 
accurate copies of the Benefit Plans and any amendments thereto, any related trust or other 
funding vehicle, any reports or summaries required under ERISA or the Code and the most 
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recent determination letter received from the Internal Revenue Service with respect to the 
Benefit Plans intended to qualify under section 401 of the Code, and the most recent Form 5500 
(with all attachments and schedules thereto) and actuarial valuation reports, if any. 

(c) To the Knowledge of the Seller, the Company Benefit Plans have 
been operated and administered in all respects in accordance with their terms and applicable Law, 
including ERISA and the Code, except where noncompliance  would not, individually or in the 
aggregate, have a Material Adverse Effect.  All contributions required to be made to or with 
respect to any Company Benefit Plan have been timely made or properly accrued. 

(d) Each Company Benefit Plan intended to be "qualified" within the 
meaning of section 401(a) of the Code has received a determination letter from the Internal 
Revenue Service to the effect that it is so qualified and, to the Knowledge of the Seller, nothing 
has occurred since the date of such letter that could reasonably be expected to result in the 
revocation of such letter. 

(e) No material liability under Title IV or section 302 of ERISA has 
been incurred by the Company or any ERISA Affiliate that has not been satisfied in full, and no 
condition exists that presents a material risk to the Company or any ERISA Affiliate of incurring 
any such liability, other than liability for premiums due the Pension Benefit Guaranty 
Corporation.  No Title IV Plan or any trust established thereunder has incurred any "accumulated 
funding deficiency" (as defined in section 302 of ERISA and section 412 of the Code), whether 
or not waived, as of the last day of the most recent fiscal year of each such Benefit Plan ended 
prior to the Closing Date.  There has been no "reportable event" (as such term is defined in 
Section 4043(c) of ERISA) other than reportable events for which notice is waived under 
applicable regulations other than a reportable event that could not reasonably be expected to 
result in a material liability of the Company.  No Title IV Plan is a "multiemployer pension 
plan," nor is any Title IV Plan a plan described in section 4063(a) of ERISA. 

(f) There are no pending or, to the Knowledge of the Seller, 
threatened or anticipated claims by or on behalf of any Company Benefit Plan, by any employee 
or beneficiary covered under any such Company Benefit Plan, or otherwise involving any such 
Company Benefit Plan (other than routine claims for benefits), that would result in a material 
liability of the Company. 

(g) Each Company Benefit Plan may be amended or terminated at any 
time without liability (other than for claims incurred to the date of termination and for benefits 
accrued to the date of termination under any pension plan), subject to applicable collective 
bargaining law. 

(h) Neither the Seller, the Company, any Benefit Plan nor any other 
"disqualified person" or "party in interest" (as defined in Section 4975(e)(2) of the Code and 
Section 3(14) of ERISA, respectively) have engaged in any transactions with respect to any 
Benefit Plan that could subject the Company to a material tax or penalty imposed by either 
Section 4975 of the Code or Section 502(i) of ERISA. 
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Section 5.11 Certain Contracts and Arrangements. 

(a) Except for (i) the agreements set forth on Section 5.11(a) of the 
Seller Disclosure Schedules (the "Company Agreements"); (ii) contracts, agreements, personal 
property leases, commitments, understandings or instruments which shall expire prior to the 
Closing Date; (iii) agreements with suppliers entered into in the ordinary course of business that 
individually involve annual payment obligations of less than $500,000; (iv) contracts, 
agreements, personal property leases, commitments, understandings or instruments with an 
aggregate value less than $500,000; and (v) any agreements which the Company may enter into 
after the date hereof in compliance with Section 7.1(b)(ix), the Company is not a party to any 
contract, agreement, personal property lease, commitment, understanding or instrument which 
imposes on the Company any material obligation or restriction or that, disregarding the foregoing 
clause (ii), is material to its business or operations. 

(b) Except as set forth on Section 5.11(b) of the Seller Disclosure 
Schedules, each Company Agreement constitutes a valid and binding obligation of the Company 
and, to the Knowledge of the Seller, each other party thereto, and is in full force and effect, 
except where the failure to be in full force and effect would not, individually or in the aggregate, 
have a Material Adverse Effect. 

(c) Except as set forth on Section 5.11(c) of the Seller Disclosure 
Schedules, no event has occurred which, with notice or lapse of time or both, would constitute a 
breach or default on the part of the Company under any of the Company Agreements, except as 
would not, individually or in the aggregate, have a Material Adverse Effect. 

(d) The Seller has made available to the Buyer copies of all Company 
Agreements, including all amendments and modifications thereto, and such copies are true and 
correct in all material respects. 

(e) Except as set forth on Section 5.11(e) of the Seller Disclosure 
Schedules, the Company is not a party to, or otherwise bound by, any contract, agreement, or 
understanding pursuant to which the consummation of the transactions contemplated hereby 
(alone or in conjunction with the satisfaction of any other condition) will require any "change in 
control" or similar payment by the Company, or will give rise to a right of any Person to 
purchase any property or asset of the Company. 

(f) All Company Agreements entered into or otherwise utilized by the 
Company for the purchase, supply, transmission, transportation and delivery of power or other 
energy commodities, or for the management of price or other risks associated therewith, (i) have 
been approved by or otherwise satisfy all requirements of the NHPUC and (ii) except as set forth 
on Section 5.11(f) of the Seller Disclosure Schedules, were entered into in the name of the 
Company or otherwise are (and following the Closing will be) directly enforceable by the 
Company. 

Section 5.12 Legal Proceedings, etc.  Except as set forth on Section 5.12 of the 
Seller Disclosure Schedules, there are no claims, actions, proceedings or investigations pending 
or, to the Knowledge of the Seller, threatened against the Company by or before any 
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Governmental Authority, which would, individually or in the aggregate, have a Material Adverse 
Effect.  Except as set forth on Section 5.12 of the Seller Disclosure Schedules, the Company is 
not subject to any outstanding Governmental Order which would, individually or in the 
aggregate, have a Material Adverse Effect. 

Section 5.13 Permits; Compliance with Laws. 

(a) The Company has all permits, licenses and other governmental 
authorizations, consents and approvals, other than Environmental Permits (which are subject to 
the representations and warranties set forth in Section 5.8(a)(i)), necessary to operate its business 
as presently operated (collectively, "Permits"), except where the failure to have such Permits 
would not, individually or in the aggregate, have a Material Adverse Effect.  The material 
Permits held by the Company, other than the Environmental Permits (which are set forth on 
Section 5.8(a)(i) of the Seller Disclosure Schedules), are set forth on Section 5.13(a) of the Seller 
Disclosure Schedules.   

(b) Except as set forth on Section 5.13(b) of the Seller Disclosure 
Schedules, the Company has not received any written notification that it is in violation of any 
Permit set forth on Section 5.13(a) of the Seller Disclosure Schedules, or any Law applicable to 
the Company, except for notifications of violations which would not, individually or in the 
aggregate, have a Material Adverse Effect.  The Company is and, to the Knowledge of the Seller, 
for the prior two (2) years has been in compliance with all Permits set forth on Section 5.13(a) of 
the Seller Disclosure Schedules and Laws applicable to the Company, except for violations 
which would not, individually or in the aggregate, have a Material Adverse Effect.  All Permits 
set forth on Section 5.13(a) of the Seller Disclosure Schedules are in effect and no appeal or 
other action is pending or threatened in writing to revoke or modify any of such Permits, except 
such failures to be in effect and such appeals or other actions which would not, individually or in 
the aggregate, have a Material Adverse Effect. 

Section 5.14 Regulation as a Utility.  The Company is subject to regulation as a 
public utility or public service company (or similar designation) only by the state of New 
Hampshire and by the United States, pursuant to the Federal Power Act. 

Section 5.15 Taxes.   

(a) Except as set forth on Section 5.15 of the Seller Disclosure 
Schedules, neither the Company nor any of its Affiliates have received any written notice of any 
audit, examination, proceeding, deficiency or assessment from any taxing authority with respect 
to liabilities for material Taxes of the Company, which have not been fully paid or finally settled.  
Except as set forth on Section 5.15 of the Seller Disclosure Schedules, there are no outstanding 
agreements or waivers extending the applicable statutory periods of limitation with respect to 
any material Taxes of the Company. 

(b) All material Tax Returns of or that include the Company required 
to be filed have been prepared and duly and timely filed (taking into account any extension of 
time within which to file) in the manner prescribed by applicable Law, and all such Tax Returns 
are true, correct and complete in all material respects.  All material Tax liabilities of or relating 
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to the Company (including all material Taxes that the Company is obligated to withhold from 
amounts owing to any Person) have been paid in the manner and time required by Law.  The 
Company Financial Statements reflect an adequate reserve in accordance with GAAP for the 
payment of current Tax liabilities for which payment is not yet due, except with respect to 
material Taxes that are being contested in good faith as described on Section 5.15 of the Seller 
Disclosure Schedules. 

(c) The Company is a member of the affiliated group (as such term is 
defined pursuant to Section 1504 of the Code) of which National Grid Holdings Inc. is the 
common parent that files its federal income Tax Returns on a consolidated basis (the "Seller 
Consolidated Group") and is not a member of any other group filing Tax Returns on a combined, 
consolidated, unitary or similar basis other than the combined New Hampshire Tax Return filed 
by the common parent, National Grid Holdings Inc.  Except with respect to liability imposed on 
the Company pursuant to Treasury Regulation Section 1.1502-6 as a member of the Seller 
Consolidated Group, the Company has no material liability for any Taxes of any other Person, as 
a transferee or successor or otherwise. 

(d) The Company does not own any property that is: (i) tax-exempt 
use property within the meaning of Section 168(h) of the Code; (ii) described in Section 168(f)(8) 
of the Code as in effect prior to its amendment by the Tax Reform Act of 1986; (iii) tax-exempt 
bond financed property within the meaning of Section 168(g) of the Code; (iv) "limited use 
property" within the meaning of Revenue Procedure 2001-28, 2001 C.B. 1156; or (v) subject to 
any provision of state, local or foreign law comparable to any of the preceding provisions. 

(e) The Company will not be required, as a result of a change in 
accounting method for any Pre-Closing Period or as a result of any closing agreement, to include 
any material item of income in, or exclude any material item of deduction from, a Tax Return for 
any Post-Closing Period.  The Company has not made since January 1, 2009, is not obligated to 
make, and is not a party to any agreement that could reasonably be expected to obligate it to 
make (upon the satisfaction of any condition or otherwise) any material payment that is likely 
not to be deductible under Sections 162(m) or 280G of the Code.   

(f) None of the Company, the Seller, or any Affiliate thereof with 
respect to the Company has participated, within the meaning of Treasury Regulation 
Section 1.6011-4(c), in any "listed transaction" within the meaning of Treasury Regulation 
Section 1.6011-4(b)(2) in any tax year for which the statute of limitations has not expired. 

Section 5.16 Intellectual Property.  Except as would not, individually or in the 
aggregate, have a Material Adverse Effect, or as set forth on Section 5.16 of the Seller 
Disclosure Schedules, (a) to the Seller's Knowledge, the conduct of the business of the Company 
as currently conducted does not infringe, misappropriate or otherwise violate any third Person's 
Intellectual Property, (b) there is no claim alleging any such infringement, misappropriation or 
other violation pending or, to the Seller's Knowledge, threatened in writing against the Company 
and (c) to the Seller's Knowledge, no third Person is infringing, misappropriating or otherwise 
violating any Intellectual Property owned by the Company and used in its business as currently 
conducted, and no claims alleging any such infringement, misappropriation or other violation are 
pending or threatened in writing against any third Person by the Company. 
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Section 5.17 Insurance.  Except as set forth on Section 5.17 of the Seller 
Disclosure Schedules, as of the date of this Agreement, all Company Insurance Policies are in 
full force and effect, all premiums with respect thereto covering all periods up to and including 
the date of this Agreement have been paid, and no notice of cancellation or termination has been 
received with respect to any such policy which was not replaced on substantially similar terms 
prior to the date of such cancellation. 

Section 5.18 Reports.  Since January 1, 2007, the Company has filed or caused 
to be filed with all regulatory authorities having jurisdiction over the Company, including FERC 
and NHPUC, all material forms, statements, reports and documents required to be filed with 
respect to the operation of its business under applicable state and federal Law and the rules and 
regulations thereunder, or pursuant to any agreement therewith or rules and regulations thereof, 
each of which complied in all material respects with all applicable requirements of such act, rules 
and regulations, or agreement, in each case in effect on the date each such report was filed.  To 
the Knowledge of the Seller, the net amount of assets reflected on the NHPUC F-1 Supplemental 
Quarterly Financial and Sales Information for the third calendar quarter of 2010 (the "NHPUC 
Third Quarter F-1") would be eligible for inclusion in the Company's rate base as of the date of 
filing of such NHPUC Third Quarter F-1. 

Section 5.19 No Broker Fees or Commissions.  No agent, broker, investment 
banker, financial advisor or other firm or Person is or will be entitled to any brokers' or finder's 
fee or any other commission or similar fee from the Seller or any of its Affiliates (including the 
Company) in connection with any of the transactions contemplated by this Agreement, except for 
UBS Securities LLC, whose fees shall be paid by the Seller or its Affiliates (other than the 
Company). 

Section 5.20 Affiliate Arrangements.  Section 5.20 of the Seller Disclosure 
Schedules sets forth a list of each written contract and a description of all other material business 
arrangements between the Company and any of its Affiliates.   Except as set forth on Section 
5.20 of the Seller Disclosure Schedules: 

(a) The Company has not guaranteed or otherwise undertaken or 
assumed liability for, and no assets of any Company are subject to any Encumbrance securing, 
any obligations of any Affiliate of the Company. 

(b) No Affiliate of the Company has guaranteed or otherwise assumed 
liability for, or granted any Encumbrance securing or posted collateral or other support for, any 
obligation of the Company. 

(c) No Affiliate of the Company owns or otherwise holds any interest 
in (i) any properties or assets that are reflected in the Company Financial Statements or taken 
into account in determining the Company's rate base; or (ii) except for assets utilized by 
Affiliates of the Company in providing services described on Section 5.20 of the Seller 
Disclosure Schedules, any properties, assets, or Contracts utilized by the Company. 

Section 5.21 Limitation on Representations and Warranties.  Except for the 
representations and warranties contained in this Article V, neither the Seller, nor any of its 

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 3 
Page 32 of 139



 

28 
 

Affiliates, nor any of their respective Representatives makes or has made any representation or 
warranty, either express or implied, concerning the Shares or the business, finances, operations, 
assets, liabilities, prospects or any other aspect of the Company and all other representations and 
warranties, whether express or implied, including any representations or warranties made in the 
Confidential Information Memorandum, are disclaimed by the Seller on behalf of itself, the 
Company and their respective Affiliates and Representatives.  

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES OF THE BUYER 

The Buyer represents and warrants to the Seller that, as of the date hereof and as 
of the Closing (except to the extent such representations and warranties are expressly made as of 
an earlier date): 

Section 6.1 Organization.  The Buyer is a corporation duly organized, validly 
existing and in good standing under the Laws of Delaware and has all corporate power and 
authority to own, lease and operate its assets and properties to the extent owned, leased and 
operated and to carry on its business as it is now being conducted. 

Section 6.2 Authority Relative to this Agreement.  The Buyer has full 
corporate power and authority to execute and deliver this Agreement and the Ancillary 
Agreements and, subject to the satisfaction of the closing conditions, to consummate the 
transactions contemplated hereby and thereby.  The execution and delivery of this Agreement 
and the Ancillary Agreements and the consummation of the transactions contemplated hereby 
and thereby have been duly and validly authorized by the board of directors of the Buyer and no 
other corporate proceedings on the part of the Buyer are necessary to authorize this Agreement 
and the Ancillary Agreements or to consummate the transactions contemplated hereby and 
thereby.  This Agreement and the Ancillary Agreements have been, or, with respect to the 
Ancillary Agreements to be delivered at Closing, will be at Closing, duly and validly executed 
and delivered by the Buyer, and assuming that this Agreement and the Ancillary Agreements 
constitute valid and binding agreements of the Seller, constitute, or, with respect to the Ancillary 
Agreements to be delivered at Closing, will constitute at Closing, valid and binding agreements 
of the Buyer, enforceable against the Buyer in accordance with their terms, except that such 
enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other similar 
Laws affecting or relating to enforcement of creditors' rights generally or general principles of 
equity.  

Section 6.3 Consents and Approvals; No Violation. 

(a) Subject to obtaining the Required Approvals, neither the execution 
and delivery of this Agreement or any Ancillary Agreement by the Buyer nor the purchase of the 
Shares pursuant to this Agreement nor the consummation of the transactions contemplated 
hereby or thereby shall (i) conflict with or result in any breach of any provision of the certificate 
of incorporation or bylaws of the Buyer; (ii) violate any Law, Permit or Governmental Order 
applicable to the Buyer, which violation would materially impair or delay the Buyer's ability to 
perform its obligations under this Agreement or any Ancillary Agreement or consummate the 
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transactions contemplated hereby or thereby; or (iii) result in a default (or give rise to any right 
of termination, cancellation or acceleration) or require any consent or notice under any of the 
terms, conditions or provisions of any note, bond, mortgage, lease, indenture, license, contract, 
agreement or other instrument or obligation to which the Buyer or any of its Subsidiaries is a 
party or by which any of their respective assets may be bound, except for such defaults (or rights 
of termination, cancellation or acceleration) which would not, individually or in the aggregate, 
materially impair or delay the Buyer's ability to perform its obligations under this Agreement or 
consummate the transactions contemplated by this Agreement. 

(b) Except for (i) the filings required by the HSR Act and the 
expiration or earlier termination of all waiting periods under the HSR Act; (ii) any required 
approvals under the Federal Power Act; (iii) the CFIUS Approval and (iv) any required 
approvals of the NHPUC (the filings and approvals referred to in clauses (i) through (iv) above 
are collectively referred to as the "Buyer Required Regulatory Approvals"), no declaration, filing 
or registration with, or notice to, or authorization, consent or approval of any Governmental 
Authority is necessary for the consummation by the Buyer of the transactions contemplated by 
this Agreement, other than those declarations, filings, registrations, notices, authorizations, 
consents or approvals which, if not obtained or made, would not, individually or in the aggregate, 
materially impair or delay the Buyer's ability to perform its obligations under this Agreement or 
any Ancillary Agreement or consummate the transactions contemplated hereby or thereby. 

(c) To the actual knowledge of the Buyer, there are no conditions 
relating to the Buyer or its Affiliates in existence which, in the good faith judgment of the Buyer, 
could reasonably be expected to delay or impede satisfaction of the conditions specified in 
Section 8.2(c) or Section 8.3(c). 

Section 6.4 Regulation as a Utility.  The Buyer is not subject to regulation as a 
public utility or public service company (or similar designation) by the United States, any state 
of the United States, any foreign country or any municipality or any political subdivision of the 
foregoing. 

Section 6.5 Legal Proceedings.  There are no claims, actions, proceedings or 
investigations pending or, to the knowledge of the Buyer, threatened against the Buyer by or 
before any Governmental Authority, which would, individually or in the aggregate, materially 
impair or delay the Buyer's ability to perform its obligations under this Agreement or 
consummate the transactions contemplated by this Agreement.  The Buyer is not subject to any 
outstanding Governmental Order which would, individually or in the aggregate, materially 
impair or delay the Buyer's ability to perform its obligations under this Agreement or 
consummate the transactions contemplated by this Agreement. 

Section 6.6 Availability of Funds.  The Buyer (a) at the Closing will have 
sufficient internal funds and financing arrangements available to pay the Purchase Price and any 
fees, costs and expenses incurred by the Buyer in connection with the transactions contemplated 
by this Agreement; (b) has, and at the Closing will have, the resources and capabilities (financial 
or otherwise) to perform its other obligations hereunder; and (c) has not incurred, and prior to the 
Closing will not incur, any obligation, commitment, restriction, or Liability of any kind, which 
would impair or adversely affect such resources and capabilities. 
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Section 6.7 Acquisition of Shares for Investment; Ability to Evaluate and Bear 
Risk. 

(a) The Buyer is an "accredited investor" as such term is defined in 
Regulation D promulgated under the Securities Act.  The Buyer is acquiring the Shares for 
investment and not with a view toward, or for sale in connection with, any distribution thereof, 
nor with any present intention of distributing or selling the Shares.  The Buyer acknowledges that 
the Shares may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise 
disposed of without registration under the Securities Act and any applicable state securities Laws, 
except pursuant to an exemption from such registration under such act and such Laws. 

(b) The Buyer is able to bear the economic risk of holding the Shares 
for an indefinite period, and has knowledge and experience in financial and business matters 
such that it is capable of evaluating the risks of the investment in the Shares. 

Section 6.8 Investigation by the Buyer; No Knowledge of Breach.  The Buyer 
has performed all due diligence that it has deemed necessary to perform concerning the 
Company in connection with its decision to enter into this Agreement and the Ancillary 
Agreements and to consummate the transactions contemplated hereby and thereby and 
acknowledges that the Buyer and the Buyer's Representatives have been provided access to the 
personnel, properties, premises and records of the Company for such purpose.  In entering into 
this Agreement, the Buyer has relied solely upon its own investigation and analysis, and the 
Buyer: 

(a) acknowledges that none of the Seller or any of its Affiliates or any 
of their respective shareholders, Affiliates or Representatives makes or has made any 
representation or warranty, either express or implied, as to the accuracy of completeness of any 
of the information provided or made available to the Buyer or the Buyer's Representatives, 
except that the foregoing limitations shall not apply with respect to the Seller to the specific 
representations and warranties set forth in Article V of this Agreement, but always subject to the 
limitations and restrictions contained herein; 

(b) agrees, to the fullest extent permitted by applicable Law, that none 
of the Seller or any of its Affiliates or any of their respective shareholders, Affiliates or 
Representatives shall have any liability or responsibility whatsoever to the Buyer on any basis 
based upon any information provided or made available, or statements made, to the Buyer or the 
Buyer's Representatives (including any forecasts or projected information), except that the 
foregoing limitations shall not apply with respect to the Seller to the extent the Seller has liability 
for indemnification pursuant to Article IX for the breach of the specific representations and 
warranties set forth in Article V of this Agreement, but always subject to the limitations and 
restrictions contained herein;  

(c) acknowledges that, except as expressly set forth in this Agreement, 
there are no representations or warranties of any kind, express or implied, with respect to the 
Company; and 
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(d) without making specific inquiry into any matter, represents that it 
has no actual knowledge (it being understood that the presence of a document in the Electronic 
Data Room shall not, in and of itself, be deemed to impute knowledge to the Buyer) of a breach 
of or inaccuracy in any representation, warranty, covenant or agreement contained in this 
Agreement or the Ancillary Agreements; provided, that it shall not be a breach of this Section 
6.8(d) to the extent the Buyer learns of any such breach or inaccuracy after the date hereof and 
promptly provides the Seller written notice of such breach or inaccuracy.  

Section 6.9 Solvency.  Each of the Buyer and the Company will be Solvent 
following the Closing, after giving effect to the transactions contemplated by this Agreement and 
the incurrence of any financings in connection therewith.  

Section 6.10 No Broker Fees or Commissions.  No agent, broker, investment 
banker, financial advisor or other firm or Person is or will be entitled to any brokers' or finder's 
fee or any other commission or similar fee from the Buyer or any of its Affiliates in connection 
with any of the transactions contemplated by this Agreement, except for Macquarie Capital 
Markets Canada Ltd, whose fees shall be paid by the Buyer.  

ARTICLE VII 
 

COVENANTS OF THE PARTIES 

Section 7.1 Conduct of Business of the Company.   

(a) Except (i) as contemplated by this Agreement; (ii) for actions 
approved by the Buyer in writing (which approval shall not be unreasonably withheld, 
conditioned or delayed); (iii) as required by applicable Law or any Governmental Order; (iv) in 
connection with necessary repairs due to breakdown or casualty, or other actions taken in 
response to a business emergency or other unforeseen operational matters; or (v) as set forth on 
Section 7.1 of the Seller Disclosure Schedules, during the period from the date of this Agreement 
to the Closing Date, the Seller shall cause the Company to operate and maintain its business 
according to its ordinary and usual course of business consistent with Good Utility Practice, 
unless the Buyer and the Seller shall agree otherwise.   

(b) Except (i) as contemplated by this Agreement; (ii) for actions 
approved by the Buyer in writing (which approval shall not be unreasonably withheld, 
conditioned or delayed); (iii) as required by applicable Law or any Governmental Order; (iv) in 
connection with necessary repairs due to breakdown or casualty or other actions taken in 
response to a business emergency or other unforeseen operational matters; or (v) as set forth on 
Section 7.1 of the Seller Disclosure Schedules during the period from the date of this Agreement 
to the Closing Date, the Seller shall cause the Company not to (and, with respect to Corporate 
Employees, shall not and shall cause its Affiliates not to): 

(i) (A) amend its organizational documents, other than 
amendments which are ministerial in nature or otherwise immaterial; (B) split, combine or 
reclassify its outstanding Shares; (C) declare, set aside or pay any distribution payable in stock or 
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property in respect of any Shares; or (D) repurchase, redeem or otherwise acquire any of its 
Shares, or any securities convertible into or exchangeable or exercisable for any of such Shares; 

(ii) issue, sell, encumber or dispose of any Shares or other 
equity interest in the Company or securities convertible into or exchangeable or exercisable for, 
or options, warrants, calls, commitments or rights of any kind to acquire, any Shares or other 
equity interest in the Company; 

(iii) incur any Indebtedness except for Indebtedness under the 
Money Pool Agreement; 

(iv) (A) except as permitted under Section 7.1(b)(viii), make 
any acquisition of, or investment in, the assets of any other Person, other than in an amount not 
to exceed $500,000 in the aggregate or (B) acquire the stock of or other equity interest in, or 
substantially all of the assets of, or merge with, any other Person;  

(v) sell, lease, license, encumber or otherwise dispose of any of 
its assets, other than (A) in an amount not to exceed $500,000 in the aggregate; (B) any assets 
that are in a state of obsolescence; or (C) pursuant to and as required by Company Agreements 
that are in effect on the date hereof; 

(vi) terminate, establish, adopt, enter into, make any new grants 
or awards of equity-based compensation or other benefits under, amend or otherwise materially 
modify any Benefit Plan or increase the salary, wage, bonus or other compensation of any 
Company Employee or Corporate Employee except (A) for grants or awards under any existing 
Benefit Plan in such amounts and on such terms as are consistent with past practice or (B) for 
actions necessary to satisfy existing contractual obligations under any Benefit Plan or Collective 
Bargaining Agreement existing as of the date hereof or to comply with applicable Law; 

(vii) change any material financial or Tax accounting methods, 
policies, practices or positions, make or change any material Tax elections, or write-down or 
otherwise recognize any impairment of any assets of the Company used in the calculation of the 
Company's rate base, except as required by GAAP, applicable FERC accounting standards, or 
applicable Law; or settle any audit or other proceeding relating to Taxes of the Company that 
could reasonably be expected to have a significant adverse effect on the Company following 
Closing; 

(viii) make any capital expenditures, other than (A) the capital 
expenditures set forth on Section 7.1(b)(viii) of the Seller Disclosure Schedules; (B) any other 
capital expenditure consistent with Good Utility Practices, which expenditures shall not exceed 
$2,000,000 in the aggregate per year; or (C) any unscheduled capital expenditures that are 
required in order to comply with an applicable Law or regulatory requirement; 

(ix) (A) assign, relinquish any material rights under, or amend 
in any material respect any of the Company Agreements, or (B) enter into any agreement that 
would be required to be set forth on Section 5.11(a) of the Seller Disclosure Schedules other than, 
in the ordinary course of business consistent with past practice, power and commodity supply, 
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transmission and transportation agreements and capital expenditure obligations permitted by 
Section 7.1(b)(viii); 

(x) enter into, adopt or amend in any material respect any  
employment, retention, change of control, severance or termination pay agreement, plan or 
arrangement for any Company Employee or Corporate Employee, other than retention 
agreements the cost of which will be paid solely by the Seller (and not by the Company); or 

(xi) enter into any contract, agreement, commitment or 
arrangement, whether written or oral, with respect to any of the transactions set forth in the 
foregoing paragraphs (i) through (x). 

(c) At Closing (i) the Capital Expenditure Amount shall be at least 
equal to the sum of (A) $8,600,000.00 ("FY2011 Capital Expenditure Amount") and (B) the 
product of (1) $25,753.43 and (2) the number of days which shall have elapsed between April 1, 
2011 and the Closing Date (together with the FY2011 Capital Expenditure Amount, the "Target 
Capital Expenditure Amount") and (ii) the Regulatory Asset Amount shall be at least equal to 
$3,880,336.00 (the "Target Regulatory Asset Amount").  Notwithstanding any other provision of 
this Agreement, the parties agree that any failure of the Seller or the Company to satisfy the 
foregoing shall be cured for all purposes (including Section 8.2(a)) by an equitable adjustment to 
the Purchase Price at Closing in accordance with Article III. 

Section 7.2 Access to Information. 

(a) Between the date of this Agreement and the Closing Date, the 
Seller shall, during ordinary business hours and upon reasonable notice, cause the Company to (i) 
give the Buyer and the Buyer's Representatives reasonable access to all of its books, records, 
plants, offices and other facilities and properties to which the Buyer is permitted access by Law 
and permit the Buyer to make such reasonable inspections thereof as the Buyer may reasonably 
request; (ii) cause its officers and advisors to furnish the Buyer with such operating data and 
other information as the Buyer may from time to time reasonably request; and (iii) cause its 
officers and advisors to furnish the Buyer a copy of each material report, schedule or other 
document filed or received by them with or from the NHPUC or FERC; provided, however, that 
(A) any such access and inspections shall be conducted in such a manner as not to interfere 
unreasonably with the operation of the business of the Company or any on-going proceeding 
before any Governmental Authority; (B) the Buyer will indemnify and hold harmless the Seller, 
its Affiliates and their respective Representatives from and against any costs, damages, losses, 
expenses or other Liabilities incurred by the Seller, its Affiliates or their respective 
Representatives, including the Company, resulting from any action of the Buyer or the Buyer's 
Representatives while present at the Company or any of its premises to which the Buyer is 
granted access hereunder (including restoring any such premises to the condition substantially 
equivalent to the condition such premises were in prior to any such investigation); (C) the Seller 
shall not be required to cause the Company to take any action which would constitute or result in 
a waiver of the attorney-client privilege; and (D) the Seller shall not be required to cause the 
Company to supply the Buyer with any information which the Seller or the Company is under a 
legal obligation not to supply.  Notwithstanding anything in this Section 7.2(a) to the contrary, (1) 
the Buyer will not have access to personnel and medical records if such access could, in the 
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Seller's good faith judgment, subject the Seller or the Company to risk of Liability or otherwise 
violate the Health Insurance Portability and Accountability Act of 1996 and (2) any investigation 
of environmental matters by or on behalf of the Buyer will be limited to visual inspections and 
site visits and the Buyer will not have the right to perform or conduct any sampling or testing at, 
in, on, or underneath any of the facilities or properties of the Company.  

(b) All information furnished to or obtained by the Buyer and the 
Buyer's Representatives pursuant to this Section 7.2 shall be subject to the provisions of the 
Confidentiality Agreement and shall be treated as "Evaluation Material" (as defined in the 
Confidentiality Agreement). 

(c) For a period of seven (7) years after the Closing Date, the Seller 
and the Seller's Representatives shall have reasonable access to all of the books and records of 
the Company containing information relating to the period prior to the Closing to the extent that 
such access may reasonably be required by the Seller in connection with matters relating to or 
affected by the operation of the Company prior to the Closing Date.  Such access shall be 
afforded by the Buyer upon receipt of reasonable advance notice and during normal business 
hours.  If the Buyer shall desire to dispose of any such books and records prior to the expiration 
of such seven (7)-year period, the Buyer shall, prior to such disposition, give the Seller a 
reasonable opportunity, at the Seller's expense, to segregate and remove such books and records 
as the Seller may select. 

Section 7.3 Expenses.  Except for (a) the fee payable in connection with the 
filing required by the HSR Act, which shall be the sole liability of the Buyer and (b) as set forth 
in Section 3.2(b), Section 7.7(g), Section 7.17(a) or Section 9.3(b), all costs and expenses 
incurred in connection with this Agreement and the transactions contemplated by this Agreement 
(including costs of consultants and Representatives) shall be borne by the party incurring such 
costs and expenses.   

Section 7.4 Further Assurances.  Subject to the terms and conditions of this 
Agreement, each of the parties hereto shall use all commercially reasonable efforts (which shall 
not include the payment by the Buyer, the Seller or the Company of any amounts or the 
reduction of amounts owed to the Seller or the Company in connection with obtaining any 
consent required by this Agreement) to take, or cause to be taken, all action, and to do, or cause 
to be done, all things necessary, proper or advisable under applicable Law to consummate and 
make effective the transactions contemplated by this Agreement.  Except with the prior written 
consent of the Buyer, the Seller shall cause the Company not to incur any obligation or 
restriction to be performed or observed by the Company following the Closing in connection 
with obtaining any consent or approval required in connection with the transactions 
contemplated by this Agreement, other than current liabilities to be deducted in determining 
Working Capital at Closing. 

Section 7.5 Public Statements.  The Seller and the Buyer shall consult with 
each other prior to issuing any public announcement, statement or other disclosure with respect 
to this Agreement or the transactions contemplated by this Agreement and neither the Seller nor 
the Buyer shall issue any such public announcement, statement or other disclosure without 
having first received the written consent of the other party, which consent will not be 
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unreasonably withheld, conditioned or delayed, except as may be required by applicable Law.  
Each party shall cause its Affiliates to comply with the restrictions set forth in this Section 7.5. 

Section 7.6 Regulatory Matters.   

(a) Regulatory Filings. 

(i) HSR Filings.  Notwithstanding anything in Section 7.6(b) 
to the contrary, reasonably promptly after the date hereof, the Seller and the Buyer shall file or 
cause to be filed with the Federal Trade Commission (the "FTC") and the Department of Justice 
(the "DOJ") any notifications required to be filed under the HSR Act, and the rules and 
regulations promulgated thereunder with respect to the transactions contemplated by this 
Agreement.   

(ii) CFIUS Filing.  The Seller acknowledges that after 
execution of this Agreement, the Buyer may inform CFIUS of the transactions contemplated by 
this Agreement.  The Buyer and the Seller shall, as soon as practicable, but in any event no later 
than February 21, 2011, make all filings and submissions contemplated to be made or effected by 
them pursuant to the Exon-Florio Amendment. 

(b) Regulatory Approvals.   

(i) The Seller and the Buyer shall cooperate and prepare and 
file as soon as practicable, but in any event no later than February 21, 2011, all necessary 
documentation to effect all necessary applications, notices, petitions, filings and other documents, 
and to use reasonable best efforts to obtain, all permits, licenses, and other governmental 
authorizations, consents and approvals necessary or advisable to obtain the Required Approvals.  
The Seller and the Buyer further agree to use reasonable best efforts (i) to take any action, make 
any undertaking or receive any clearance or approval required by any Governmental Authority or 
applicable Law and (ii) to satisfy any conditions imposed by any Governmental Authority in all 
Final Orders.  The Seller and the Buyer shall respond as promptly as practicable to any inquiries 
or requests received from any Governmental Authority for additional information or 
documentation.  The Seller and the Buyer shall use reasonable best efforts to avoid or eliminate 
each and every impediment under any antitrust, competition, or trade or energy regulation Law 
(including (A) the Federal Power Act, as amended, and FERC's regulations thereunder, (B) the 
regulations set forth by the NHPUC and (C) the HSR Act) that may be asserted by any 
Governmental Authority with respect to the transactions contemplated by this Agreement so as 
to enable the Closing Date to occur as soon as reasonably possible.  The steps involved in the 
preceding sentence shall include, subject to the limitations described below, proposing, 
negotiating, committing to and effecting, by consent decree, hold separate order or otherwise, the 
sale, divestiture or disposition of such assets or businesses of the Buyer or its Affiliates 
(including their respective Subsidiaries) or agreeing to such limitations on its or their conduct or 
actions as may be required in order to obtain the Required Approvals as soon as reasonably 
possible, to avoid the entry of, or to effect the dissolution of, any injunction, temporary 
restraining order or other order in any suit or proceeding, which would otherwise have the effect 
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of preventing or delaying the Closing Date, and defending through litigation on the merits, 
including appeals, any claim asserted in any court by any party.   

(ii) No party shall be required to take any actions pursuant to 
Section 7.6(b)(i) if such actions, individually or in the aggregate, would result in the conditions 
set forth in Sections 8.2(c) or 8.3(c) not being satisfied. 

(iii) Notwithstanding anything in this Agreement to the contrary, 
in the event that any Person intervenes in or opposes any proceedings in connection with the 
Required Approvals, no party shall be required to take any action to avoid or settle such 
intervention or opposition, other than on commercially reasonable terms. 

(c) Responsibilities.  The Seller and the Buyer agree that (i) the Buyer 
shall have primary responsibility for the preparation and filing of any applications with or 
notifications to the FTC and/or the DOJ in connection with the transactions contemplated by this 
Agreement and (ii) the Seller and the Buyer shall have joint responsibility for the preparation and 
filing of any applications with or notifications to FERC or the NHPUC in connection with the 
transactions contemplated by this Agreement.  The Seller and the Buyer shall each have the right 
to review and approve in advance drafts of all such applications, notices, petitions, filings and 
other documents made or prepared by the other in connection with the transactions contemplated 
by this Agreement, which approval shall not be unreasonably withheld, conditioned or delayed.  
To the fullest extent possible, each party shall inform the other party in advance of any 
communications, meetings, or other contacts, oral or written, with any Governmental Authority 
in connection with the transactions contemplated hereby, shall consult with and take into account 
the comments of the other party with respect thereto, and shall permit representatives of the other 
party to participate in any such communications and meetings.  Each party shall notify the other 
party of any oral communications with, and shall provide the other party with copies of all 
written communications with, any Governmental Authority in connection with or relating to the 
transactions contemplated hereby. 

(d) Communications.  The Seller and the Buyer shall consult with each 
other prior to proposing or entering into any stipulation or agreement with any Governmental 
Authority or any third party in connection with the Required Approvals and shall not propose or 
enter into any such stipulation or agreement without the other party's prior written consent, 
which consent shall not be unreasonably withheld, conditioned or delayed.     

Section 7.7 Tax Matters. 

(a) Tax Indemnification.  

(i) Subject to the terms and conditions of this Section 7.7, 
from and after the Closing, the Seller shall pay and shall indemnify, defend and hold harmless 
the Buyer from and against: 

(1) any and all Indemnifiable Losses asserted against, 
resulting to, imposed upon or suffered by the Buyer, arising out of or related to all Taxes 
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imposed on or payable with respect to the Company or its business relating or attributable 
to any taxable period ending on or before the Closing Date (a "Pre-Closing Period") and, 
with respect to any taxable period that begins on or before and that ends after the Closing 
Date (a "Straddle Period"), the portion of such Straddle Period deemed to end on and 
include the Closing Date (in the manner determined pursuant to Section 7.7(b)); 

(2) Taxes of a Person other than the Company for 
which the Company may be liable under Section 1.1502-6 of the Treasury Regulations 
(or any similar provision of state, local, or non-U.S. Tax Law) as a result of being a 
member of any group which files or has filed a Tax Return on a consolidated, combined, 
or unitary basis for a Pre-Closing Period; 

(3) any breach of or inaccuracy in any representation or 
warranty contained in Section 5.15 hereof; and 

(4) any breach by the Seller or the failure by the Seller 
to perform any of the covenants made by it or agreements entered into contained in this 
Section 7.7. 

(ii) Subject to the terms and conditions of this Section 7.7, 
from and after the Closing, the Buyer shall pay and shall indemnify, defend and hold harmless 
the Seller from and against any and all Indemnifiable Losses asserted against, resulting to, 
imposed upon or suffered by the Seller, arising out of or related to all Taxes imposed on or 
payable with respect to the Company or its business relating or attributable to any taxable period 
beginning after the Closing Date (a "Post-Closing Period") and the portion of such Straddle 
Period deemed to begin after the Closing Date (in the manner determined pursuant to 
Section 7.7(b)); and any breach by the Buyer or the failure by the Buyer to perform any of the 
covenants made by it or agreements entered into contained in this Section 7.7. 

(iii) In calculating amounts payable to an Indemnitee, the 
amount of any Indemnifiable Losses shall be determined without duplication of any other 
Indemnifiable Loss for which an indemnification claim has been made under any other covenant, 
agreement, representation or warranty.  Any Indemnitee having a claim under these 
indemnification provisions shall make a good faith effort to recover all losses, damages, costs 
and expenses from insurers of such Indemnitee under applicable insurance policies so as to 
reduce the amount of any Indemnifiable Loss hereunder, provided that such recovery is not 
reasonably anticipated to result in an increase in the insurance premiums to be paid by such 
Indemnitee.   The foregoing shall not require the maintenance of any insurance.  The amount of 
any Indemnifiable Loss shall be reduced to the extent that the Indemnitee receives any insurance 
proceeds or other payment with respect to an Indemnifiable Loss from an unaffiliated party (it 
being understood that the Company shall not be considered an Affiliate of the Seller or its 
Affiliates), and to take into account any Tax benefit recognized by the Indemnitee arising from 
the recognition of the Indemnifiable Loss. 

(b) Allocation of Straddle Period Taxes.  For purposes of this Section 
7.7, in order to apportion appropriately any Taxes relating to a Straddle Period, the parties hereto 
shall, to the extent permitted or required under applicable Laws, treat the Closing Date as the last 
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day of the taxable year or period of the Company for all Tax purposes.  In any case where 
applicable Laws do not permit the Company to treat the Closing Date as the last day of the 
taxable year or period, the portion of any Taxes that are allocable to the portion of the Straddle 
Period ending on the Closing Date for the Company shall be: 

(i) in the case of Taxes that are imposed on a periodic basis or 
property Taxes or ad valorem Taxes, deemed to be the amount of such Taxes for the entire 
period multiplied by a fraction the numerator of which is the number of calendar days in the 
Straddle Period ending on (and including) the Closing Date and the denominator of which is the 
number of calendar days in the entire relevant Straddle Period; and 

(ii) in the case of Taxes not described in Section 7.7(b)(i) 
above (such as Taxes that are either (A) based upon or related to income or receipts, or (B) 
imposed in connection with any sale or other transfer or assignment of property), deemed equal 
to the amount that would be payable if the taxable year or period ended on (and including) the 
Closing Date. 

(c) Tax Returns.   

(i) The Seller shall (A) prepare or cause to be prepared, in a 
manner consistent with past practice (except as required by applicable Law or except as would 
not reasonably be expected to have a significant adverse effect on the Company following 
Closing), and shall timely file or cause to be filed when due (taking into account all extensions 
properly obtained) all Tax Returns that are required to be filed by or with respect to the 
Company after the Closing Date for any Pre-Closing Period (including income Tax Returns for 
periods for which a consolidated, unitary or combined income Tax Return of the Seller will 
include the operations of the Company solely for any Pre-Closing Period) and (B) remit or cause 
to be remitted any Taxes shown to be due in respect of such Tax Returns.   

(ii) The Buyer and the Company shall (A) prepare or cause to 
be prepared, in a manner consistent with past practice (except as required by applicable Law or 
except as would not reasonably be expected to have a significant adverse effect on the Company), 
and shall timely file or cause to be timely filed when due (taking into account all extensions 
properly obtained) all Tax Returns that are required to be filed by or with respect to the 
Company after the Closing Date for any Straddle Period (other than income Tax Returns for 
periods for which a consolidated, unitary or combined income Tax Return of the Seller will 
include the operations of the Company solely for any Pre-Closing Period), and (B) remit or cause 
to be remitted any Taxes shown to be due in respect of such Tax Returns.  The Buyer shall 
furnish Seller with a completed copy of any such Tax Returns (or, to the extent such Tax Return 
is filed on a combined, unified, or consolidated basis, a pro forma Tax Return of the Company), 
for Seller's review and comment, not later than ten (10) Business Days before the due date for 
filing such Tax Return (taking into account all extensions properly obtained), including a 
detailed computation of the amount owed by the Seller, and the Buyer and the Company shall 
make all changes reasonably requested by the Seller at least five (5) Business Days prior to such 
filing due date.  The Seller shall pay to the Buyer all Taxes for which the Seller is liable pursuant 
to Section 7.7(a)(i) hereof but which are payable with any Tax Return to be filed by the Buyer 
pursuant to this Section 7.7(c) promptly upon the written request of the Buyer. 
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(d) Refunds.  The Seller shall be entitled to any refunds of Taxes 
attributable to the operations of the Company in any Pre-Closing Period or pre-closing portion of 
a Straddle Period (determined in accordance with Section 7.7(b)).  The Buyer shall pay any such 
refund to the Seller within ten (10) Business Days of its receipt by Buyer or its Affiliates.  The 
Buyer shall be entitled to any refund of Taxes attributable to the operations of the Company in 
any post-closing portion of a Straddle Period (determined in accordance with Section 7.7(b)) or 
any Post-Closing Period.  The Seller shall pay any such refund to the Buyer within ten (10) 
Business Days of its receipt by Seller or its Affiliates.  The party obligated to remit any refund to 
the other party pursuant to this Section 7.7(d) shall pay such other party interest at the rate 
prescribed under Section 6621(a)(1) of the Code, compounded daily, on any amount not paid 
when due under this Section 7.7(d). 

(e) Contest Provisions.  In the event that after the Closing any 
Governmental Authority informs either the Seller or the Buyer (or the Company) of any 
proposed or actual audit or examination with respect to Taxes (a "Tax Audit") with respect to 
any Pre-Closing Period, the party so informed shall notify each other party of such matter within 
twenty (20) Business Days after receiving such notice.  No failure or delay in informing the other 
party shall reduce or otherwise affect the obligations or liabilities of any party hereto, except to 
the extent such failure or delay shall have adversely affected the recipient party's ability to 
defend against any liability or claim with respect to such Taxes.  Any notice shall be 
accompanied by a copy of any written notice or other document received from the applicable 
Governmental Authority with respect to such matter.  So long as the Seller diligently does so, the 
Seller shall have the right to control, at its expense, the contest of the portions of any such Tax 
Audit for any Pre-Closing Period or Straddle Period; provided, however, that if the Seller elects 
to control the contest, the Buyer and the Company shall have the right, at their expense, to 
participate in such contest.  For avoidance of doubt, the Seller shall have the right to control the 
contest of the portion of any Tax Audits for all Straddle Periods although the Buyer and the 
Company shall have the right, at the Buyer's expense, to participate in those portions of such Tax 
Audits that relate to Taxes of the Company for which the Buyer is required to indemnify under 
Section 7.7(a).  The Seller shall not settle or compromise any issue related to Taxes of the 
Company which settlement or compromise would have any adverse impact on the liability for 
Taxes of the Buyer or the Company which is not subject to indemnification by Seller under this 
Section 7.7, without the Buyer's consent (which consent shall not be unreasonably withheld, 
conditioned or delayed).  Similarly, the Buyer shall not settle or compromise any issue related to 
Taxes of the Company which settlement or compromise would have any adverse impact on the 
liability for Taxes of the Seller or the Company which is not subject to indemnification by Buyer 
under this Section 7.7, without the Seller's consent (which consent shall not be unreasonably 
withheld, conditioned or delayed). 

(f) Assistance and Cooperation.  The Buyer and the Seller agree to 
furnish or cause to be furnished to each other, upon request, as promptly as practicable, such 
information (including access to books and records) and assistance relating to the Company as is 
reasonably requested for the filing of any Tax Returns or for the preparation, prosecution or 
defense of any Tax Audit.  The Buyer and the Seller agree that each shall preserve and keep all 
books and records with respect to Taxes and Tax Returns of the Company in such party's 
possession as of the Closing Date, or as later come into such party's possession, until the 
expiration of the applicable statute of limitations and shall give reasonable written notice to the 
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other party prior to transferring, destroying or discarding any such information, returns, books, 
records or documents and, if the other party so requests, allow the other party to take possession 
of such information, returns, books, records or documents.  The party requesting assistance 
hereunder shall reimburse the other for reasonable out-of-pocket expenses incurred in providing 
such assistance.  Any information obtained under this Section 7.7 shall be kept confidential 
except (i) as may be otherwise necessary in connection with the filing of any Tax Return or a 
claim for any refund or in conducting any Tax Audit, or (ii) with the consent of the other party. 

(g) Transfer Taxes.  All sales, use, transfer, gains, stamp, duties, 
recording and similar Taxes incurred in connection with the transactions contemplated by this 
Agreement shall be borne by the Buyer.  The Buyer, to the extent allowed by applicable Law, 
shall accurately file all necessary Tax Returns.  If required by applicable Law, the Seller will join 
in the execution of any such Tax Return. 

(h) Tax Agreements.  Any and all tax sharing, tax allocation, tax 
indemnification and similar agreements between the Company and any Person shall be 
terminated prior to the Closing.  

(i) Exclusivity.  Notwithstanding anything in this Agreement to the 
contrary, this Section 7.7, Section 9.1 and Section 9.2(g) (and not Section 9.2, other than 
subsection (g) thereof) shall govern for all claims for indemnification for Taxes under this 
Agreement. 

Section 7.8 Supplements to Schedules.  From time to time prior to the Closing, 
the Seller shall supplement or amend the Sections of the Seller Disclosure Schedules referenced 
in Article V hereof and, subject to Section 7.9(k) hereof, Sections 1.1(a) and 1.1(e) of the Seller 
Disclosure Schedules, in each case as promptly as necessary to properly reflect matters arising 
after the date hereof or, in the case of matters that are based on the Knowledge of Seller, matters 
that first come to the Knowledge of Seller after the date hereof, that, in any case, if existing on 
the date hereof would constitute a breach of any of Seller's representations and warranties 
hereunder if not set forth on, or described in, the Seller Disclosure Schedules ("Schedule 
Update"); provided, however, that no Schedule Update shall have any effect on the satisfaction 
of the conditions to Closing set forth in Section 8.2(a) or 8.2(b) or be deemed to cure a breach of 
any covenant or agreement set forth in this Agreement.  If the Closing shall occur, then the 
Buyer shall be deemed to have waived any right or claim pursuant to the terms of this Agreement 
or any Ancillary Agreement, including pursuant to Section 7.7(a)(i)(4) or Article IX but 
excluding any other provisions of Section 7.7, with respect to any and all matters disclosed 
pursuant to any Schedule Update at or prior to the Closing. 

Section 7.9 Employees. 

(a) Collective Bargaining Agreements.  Notwithstanding any 
provision of this Agreement to the contrary, effective as of the Closing Date, the Buyer shall 
cause the Company to: (i) continue to employ or offer employment to the Represented 
Employees consistent with the provisions of this Section 7.9(a); (ii) assume any and all 
obligations of Seller and any of Seller's Affiliates under the Collective Bargaining Agreements 
with respect to the Represented Employees; (iii) cause the Company to be or to continue to be 
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bound by the Collective Bargaining Agreements and to honor all the obligations of the Company, 
the Seller and any of the Seller's Affiliates under the Collective Bargaining Agreements, as 
applicable, with respect to the Represented Employees; and (iv) indemnify, defend and hold 
harmless Seller and any of Seller's Affiliates with respect to any costs, damages, losses, expenses 
or any other Liability under the Collective Bargaining Agreements arising before, on or after the 
Closing Date with respect to the Represented Employees other than any costs, damages, losses, 
expenses or any other Liability arising from a breach of Section 5.9(b)(i). 

(b) Continued Employment.   

(i) Corporate Employees.  The Buyer shall, not less than sixty 
(60) days prior to the Closing Date, make a Qualifying Offer of Employment with respect to 
employment by the Buyer or by the Company to begin as of the Closing Date to all of the 
Corporate Employees.  Each such employee who accepts a Qualifying Offer of Employment is 
referred to herein as a "Continuing Corporate Employee."  An offer of employment shall be 
deemed a "Qualifying Offer of Employment" if: the offer is open for at least thirty (30) days and 
is for a position with substantially comparable job responsibility, salary and target incentive 
opportunity, and other pension, welfare and fringe benefits that are substantially comparable in 
the aggregate to those provided to such employees immediately prior to such offer.  
Notwithstanding the foregoing, the Buyer shall be required to offer employment pursuant to this 
Section 7.9(b)(i) in a manner that complies in all respects with applicable Law, including Laws 
governing employment discrimination, wages and hours, employee classifications, immigration 
and work conditions.   

(ii) During the eighteen (18) month period following the 
Closing Date (the "Continuation Period"), the Buyer shall, and shall cause the Company to, 
provide each Continuing Employee who remains employed by the Buyer or the Company, 
respectively, compensation and benefits that are substantially comparable in the aggregate to 
those provided to such employee immediately prior to the Closing Date. 

(iii) Without limiting the generality of the foregoing, if the 
Buyer or the Company terminates the employment of any Continuing Employee during the 
Continuation Period, the Buyer or the Company, as applicable, shall provide each such 
terminated employee with severance benefits that are no less favorable than those set forth on 
Section 7.9(b)(iii) of the Seller Disclosure Schedule, subject to the eligibility criteria specified or 
referenced on Section 7.9(b)(iii) of the Seller Disclosure Schedule. 

(iv) The Buyer shall indemnify, defend and hold the Seller 
harmless from and against any costs, damages, losses, expenses, or other Liabilities arising out of 
or related to (A) the Buyer's failure to make a Qualifying Offer of Employment to any Corporate 
Employee and (B) post-Closing severance benefit claims or actions with respect to any 
Continuing Corporate Employee, other than with respect to termination of employment by Seller 
or its Affiliates. 

(v) The Seller and the Buyer shall use their reasonable best 
efforts, in consultation with each other, to cause the Buyer and the Company to employ, upon the 
Closing, such number of qualified personnel as is reasonably necessary for the continued 
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efficient, safe and reliable operation of the Company's business.  Without limiting the foregoing, 
except with the prior written consent of the Buyer, (A) prior to the Closing, neither the Seller nor 
any Affiliate thereof (other than the Company) shall hire, employ, solicit for employment or 
commit to employ any employee of the Company; (B) Seller and its Affiliates shall use 
reasonable best efforts to cause all Corporate Employees to resign and shall accept the 
resignations of all such Corporate Employees, and (C) for a period of twelve (12) months 
following the Closing, neither Seller nor any Affiliate of Seller will directly or indirectly solicit 
for employment or employ any Continuing Employee or any other Corporate Employee; 
provided, however, that the Seller and its Affiliates shall not be prohibited from (i) conducting 
generalized solicitations for employees through media advertisements or professional search 
firms (which solicitations are not specifically targeted at the Corporate Employees) and hiring 
employees who respond to such solicitations, or (ii) employing any Corporate Employee who is 
no longer employed by the Buyer or its Affiliates so long as such person has not been employed 
by the Buyer or its Affiliates for at least sixty (60) days prior to such employment. 

(c) Benefit Continuation for Continuing Employees.  To the extent 
permitted (following commercially reasonable efforts of Buyer, if necessary) under the terms of 
any insurance policy forming a part of any plan, (i) the Buyer shall waive or cause to be waived, 
to the extent waived under the Seller's Benefit Plans, all limitations as to preexisting conditions 
exclusions and waiting periods with respect to participation and coverage requirements 
applicable to each Continuing Employee under any employee benefit plans, programs and 
policies of the Buyer or of its Affiliates in which the employee becomes a participant (the 
"Benefit Plans of the Buyer") that are welfare benefit plans in which such employees may be 
eligible to participate after the Closing Date; and (ii) the Buyer shall provide (or cause to be 
provided) each Continuing Employee with credit for any co-payments and deductibles paid 
during the plan year commencing immediately prior to the Closing Date in satisfying any 
applicable co-payments, deductible or other out-of-pocket requirements under any welfare plans 
in which such employees are eligible to participate after the Closing Date for the plan year that 
includes the Closing Date.  The Seller's Benefit Plans that are welfare benefit plans shall retain 
all liabilities for claims incurred prior to the Closing Date. 

(d) Service Credit and Vacation Accrual for Continuing Employees. 
Each Continuing Employee shall be given credit for all service prior to the Closing Date, to the 
same extent as such service was credited under the applicable Benefit Plan, under all Benefit 
Plans of the Buyer for all purposes, including for purposes of eligibility, vesting, benefit accrual 
and determination of level of benefits.  Notwithstanding the foregoing, such service shall not be 
recognized to the extent that it results in the duplication of benefits.  In addition, effective as of 
the Closing Date, the Buyer will credit (or cause to be credited) each Continuing Employee with 
such employee's unused vacation days accrued by such employee with the Seller and its 
Affiliates, including the Company, prior to the Closing Date in accordance with the personnel or 
similar policies applicable to such employees as of the Closing Date, to the extent the same is 
taken into account in determining Working Capital as of the Closing for purposes of the 
Purchase Price. 

(e) Transfer of Pension Plan Liabilities and Assets.  As soon as 
practicable after, and in any event within ninety (90) days after, and effective as of, the Closing 
Date (i) the Buyer shall establish or designate, or cause to be established or designated, a defined 
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benefit pension plan and trust intended to qualify under Section 401(a) and Section 501(a) of the 
Code (the "Buyer's Pension Plan") and (ii) upon receipt by the Seller of written evidence of the 
adoption or designation of the Buyer's Pension Plan and the trust thereunder by the Buyer and 
either (A) the receipt by the Buyer of a copy of a favorable determination letter issued by the IRS 
with respect to the Buyer's Pension Plan or (B) other evidence reasonably satisfactory to the 
Seller that the terms of the Buyer's Pension Plan and its related trust qualify under Section 401(a) 
and Section 501(a) of the Code, the Seller shall direct the trustees of all Seller defined benefit 
pension plans in which any Participant has an accrued benefit (the "Seller Pension Plans") to 
transfer assets having a value as of the actual date of such transfer (the "Actual Transfer Date") 
equal to the minimum amount required to be transferred with respect to all Participants under the 
Seller's Pension Plans determined, as of the Closing Date, by the enrolled actuary of the Seller's 
Pension Plans (the "Seller's Actuary") in accordance with Section 4044 of ERISA, the safe-
harbor assumptions and other requirements of Sections 401(a)(12) and 414(l) of the Code, 
Treasury Regulation Section 1.414(l)-1(b)(5) and the assumptions set forth in Section 7.9(e) of 
the Seller Disclosure Schedules (such amount, the "Asset Transfer Amount") from the trust(s) 
under the Seller Pension Plans to the trust under the Buyer's Pension Plan.  In the event the Final 
Order includes a determination by the NHPUC (1) that would result in an obligation on Buyer to 
fund a material contribution to the Buyer's Pension Plan that would not reasonably be expected 
to be recovered by Buyer through tariffs or (2) that the funding level of the Buyer's Pension Plan 
would have an adverse impact on the Company comparable in magnitude to the impact of the 
determination described in clause (1), then the Parties shall negotiate in good faith and use 
commercially reasonable efforts to mutually agree upon alternative arrangements to avoid such 
adverse situation, which agreement shall be a condition to the obligations of each Party to effect 
the transactions contemplated by this Agreement. 

The Asset Transfer Amount shall be adjusted to reflect benefit payments to Participants, 
expenses, and assumed investment return (based upon the interest assumption set forth in Section 
7.9(e) of the Seller Disclosure Schedules), in each case, with respect to the period between the 
Closing Date and the Actual Transfer Date.  All determinations by the Seller's Actuary under this 
Section 7.9(e) shall be final and binding, absent manifest error.  At the time of transfer of the 
Asset Transfer Amount in accordance with this Section 7.9(e), the Buyer and the Buyer's 
Pension Plan shall assume all Liabilities for all accrued benefits, including all ancillary benefits, 
under the Seller Pension Plans in respect of all Participants and each of the Seller and the Seller 
Pension Plans shall be relieved of all liabilities for such benefits.  Upon the transfer of the Asset 
Transfer Amount in accordance with this Section 7.9(e), the Buyer agrees to indemnify and hold 
harmless the Seller, its Affiliates and their respective Affiliates and Representatives from and 
against any and all costs, damages, losses, expenses, or other Liabilities arising out of or related 
to the Buyer's Pension Plan, in respect of all Participants, including benefits accrued by the 
Participants prior to the Closing Date that are provided by the Buyer's Pension Plan, and the 
Seller shall have no further obligation with respect to such assumed obligations.  The Buyer and 
the Seller shall provide each other such records and information as may be necessary or 
appropriate to carry out their obligations under this Section 7.9(e) or for the purposes of 
administration of the Buyer's Pension Plan, and they shall cooperate in the filing of documents 
required by the transfer of assets and Liabilities described herein.  Notwithstanding anything 
contained herein to the contrary, no such transfer shall take place until the 31st day following the 
filing of all required Forms 5310 in connection therewith. 
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(f) 401(k) Plan.  Effective as of the Closing Date, the Buyer shall 
maintain or designate, or cause to be maintained or designated, a defined contribution plan and 
related trust intended to be qualified under Sections 401(a), 401(k) and 501(a) of the Code (the 
"Buyer 401(k) Plan").  Effective as of the Closing Date, the Continuing Employees shall cease 
participation in the Seller's relevant defined contribution plans (collectively, the "Seller 401(k) 
Plans"), and shall commence participation in the Buyer 401(k) Plan.  As soon as practicable after 
the Closing Date (but in any event not before any required filings with the IRS have become 
effective), the Seller shall cause the trustee of the trusts established under the Seller 401(k) Plans 
to transfer to the trustee of the trust established under the Buyer 401(k) Plan all assets and 
Liabilities attributable to the accounts of the Continuing Employees under the Seller 401(k) 
Plans as of the date of such transfer (including all applicable plan loans), and the Buyer shall 
cause the trustee of the trust established under the Buyer 401(k) Plan to accept such transfer.  
Until such time as assets are transferred from the Seller 401(k) Plans to the Buyer 401(k) Plan as 
contemplated in the foregoing provisions of this Section 7.9(f), the Seller and the Buyer shall 
cooperate to take such steps as may be necessary to permit any Continuing Employee with an 
outstanding plan loan under the Seller 401(k) Plans as of the Closing Date to make timely loan 
service payments to the Seller 401(k) Plans through the Buyer's (or its applicable Affiliate's) 
payroll deductions. 

(g) Post-Retirement Health and Welfare Benefits.  From and following 
the Closing Date, (i) the Buyer shall assume, or cause to be assumed, all obligations and 
Liabilities for post-retirement health and welfare benefits under the Seller's Benefits Plan as of 
the Closing Date with respect to each Participant who has satisfied or satisfies the eligibility 
criteria for such benefits under the applicable post-retirement health or welfare benefit plan of 
the Seller as of the Closing Date (each, a "Retiree") and (ii) the Buyer shall assume, or cause to 
be assumed, all obligations and Liabilities for post-retirement health and welfare benefits with 
respect to each Continuing Employee who, as of the Closing Date, does not satisfy the eligibility 
criteria for such benefits under the applicable post-retirement health and welfare benefit plan of 
the Seller, and such employees shall cease to be eligible to participate in the Seller's post-
retirement health and welfare benefit plans.  During the Continuation Period, (A) the Buyer shall 
provide, or cause to be provided, post-retirement health and welfare benefits to each Retiree and 
each Continuing Employee described in clause (ii) of the preceding sentence who becomes 
eligible for such benefits under a Benefit Plan of the Buyer on or after the Closing Date; (B) the 
eligibility criteria, if applicable, under such Benefit Plan of the Buyer shall be the same as the 
eligibility criteria under Seller's applicable Benefit Plan immediately prior to the Closing Date; 
and (C) such benefits (including cost of coverage) provided under the Benefit Plan of the Buyer 
shall be substantially equivalent to those provided under the Seller's applicable Benefit Plan 
immediately prior to the Closing Date.  As soon as reasonably practicable after the Closing, (1) 
the Buyer shall establish, or cause to be established, or designate, or cause to be designated, a 
trust intended to qualify under Section 501(c)(9) of the Code (the "Buyer Trust") and (2) upon 
receipt by the Seller of written evidence of the adoption or designation of the Buyer Trust by 
Buyer, the Seller shall cause Seller's trust established in respect of such post-retirement health 
and welfare benefits (the "Seller Trust") to transfer to the Buyer Trust an amount equal to the fair 
market value as of the Closing Date of the assets held in Seller Trust with respect to all 
Participants. 
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(h) Health Flex Account Transfer.  Effective as of the Closing Date, 
the Buyer shall have in effect, or cause to be in effect, flexible spending reimbursement accounts 
under a cafeteria plan qualified under Section 125 of the Code (the "Buyer Cafeteria Plan").  
Each Continuing Employee who participated as of the Closing Date (collectively, the "Cafeteria 
Plan Participants") in a Seller Plan qualified under Section 125 of the Code (a "Seller Cafeteria 
Plan"), shall participate in the Buyer Cafeteria Plan effective as of the Closing Date.  During the 
period from the Closing Date until the last day of the plan year of the Seller Cafeteria Plan that 
commenced immediately prior to the Closing Date, the Buyer shall continue, or shall cause to be 
continued, the salary reduction elections made by the Cafeteria Plan Participants as in effect as of 
the Closing Date, and each Cafeteria Plan Participant shall be entitled to reimbursement from 
such participant's flexible spending reimbursement accounts under the Buyer Cafeteria Plan on 
the same terms and conditions as would have been applicable to such participant had such 
participant continued to be employed by the Seller during such period.  As soon as practicable 
following the Closing Date, the Seller shall cause to be transferred from the Seller Cafeteria Plan 
to the Buyer Cafeteria Plan the excess, if any, of the aggregate accumulated contributions to the 
flexible spending reimbursement accounts made by Cafeteria Plan Participants prior to the 
Closing during the year in which the Closing occurs over the aggregate reimbursement payouts 
paid to the Cafeteria Plan Participants for such year from such accounts.  To the extent that the 
aggregate reimbursement payouts exceed the aggregate accumulated contributions, the Buyer 
shall cause any such excess to be transferred to the Seller.  From and after the Closing, the Buyer 
shall assume, or cause to be assumed, and be solely responsible for all unreimbursed claims 
made by the Cafeteria Plan Participants under each Seller Cafeteria Plan that were incurred for 
the plan year of the Seller Cafeteria Plan that commenced prior to the Closing, or that are 
incurred anytime thereafter. 

(i) WARN Act.  The Buyer shall assume all Liability and obligations 
under the Worker Adjustment and Retraining Notification Act of 1988, as amended, and similar 
state Law resulting from the Buyer's selection of Continuing Employees or Continuing Corporate 
Employees, or the actions of the Buyer or its Affiliates on and following the Closing, and the 
Buyer shall indemnify, defend and hold harmless the Seller and the Company with respect to any 
such Liability. 

(j) Third-Party Rights.  Nothing contained herein, express or implied: 
(i) shall be construed to establish, amend, or modify any benefit plan, program, agreement or 
arrangement; (ii) shall alter or limit Seller's or Buyer's ability to amend, modify or terminate any 
benefit plan, program, agreement or arrangement; or (iii) is intended to confer upon any current 
or former employee any right to employment or continued employment for any period of time by 
reason of this Agreement, or any right to a particular term or condition of employment. 

(k) Employee Changes.   

(i) The Seller shall, by delivery of written notice thereof to the 
Buyer, promptly update the list of Corporate Employees set forth in Section 1.1(a) of the Seller 
Disclosure Schedules to remove from such list the name of any person who ceases to be 
employed by Seller and by any of Affiliates.  In the event that any Corporate Employee ceases to 
be employed by Seller and its Affiliates, the Seller shall use commercially reasonable efforts to 
fill such position with a person of comparable qualifications, skill and experience reasonably 
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acceptable to Buyer and, upon such replacement, Section 1.1(a) of the Seller Disclosure 
Schedules shall be updated to include the name of such person.  Seller shall not otherwise 
modify Section 1.1(a) of the Seller Disclosure Schedules without the prior written consent of the 
Buyer. 

(ii) The Seller shall, by delivery of written notice thereof to the 
Buyer, promptly update the list of Represented Employees set forth in Section 1.1(e) of the 
Seller Disclosure Schedules to (A) remove from such list the name of any person who ceases to 
be employed by the Company, and (B) add to such list the name of any person hired by the 
Company who is represented by any labor union that is a to party to any of the then existing 
Collective Bargaining Agreements.  In the event that any Represented Employee ceases to be 
employed by the Company, the Seller shall cause the Company to use commercially reasonable 
efforts to fill such position with a person of comparable qualifications, skill and experience 
reasonably acceptable to Buyer.  Seller shall not otherwise modify Section 1.1(e) of the Seller 
Disclosure Schedules without the prior written consent of the Buyer. 

Section 7.10 Litigation Support.  In the event, and for so long as, the Seller or 
the Buyer is actively contesting or defending any Third-Party Claim in connection with (i) any 
transaction contemplated by this Agreement or (ii) any fact, situation, circumstance, status, 
condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction  
existing or occurring on or prior to the Closing Date involving the Seller (and related to the 
Company or the business of the Company) or the Company, the other party will cooperate, upon 
request of the other party, with the contesting or defending party and its counsel in the contest or 
defense, make available its personnel, and provide such testimony and access to its books and 
records as is reasonably necessary in connection with the contest or defense, all at the sole cost 
and expense of the contesting or defending party (unless the contesting or defending party is 
entitled to indemnification therefor under Article IX). 

Section 7.11 Termination of Affiliate Contracts.  Except as set forth on Section 
7.11 of the Seller Disclosure Schedules and except as agreed to in writing by the Seller and the 
Buyer, the Seller shall take (or cause to be taken) all action necessary such that all contracts, 
agreements, personal property leases, commitments, understandings or instruments by and 
between the Seller or its Affiliates (other than the Company) on the one hand, and the Company, 
on the other hand, shall terminate on or prior to the Closing Date without any further liability on 
the part of the parties thereto.  Any and all calculations of Working Capital hereunder shall give 
effect to the provisions of this Section 7.11. 

Section 7.12 Use of Trademarks.  Following the Closing, the Buyer shall cause 
the Company to, as soon as practicable, but in no event later than sixty (60) days following the 
Closing Date, cease to (a) make any use of (i) any Trademarks owned by Seller or its Affiliates, 
including all Trademarks that include the term "National Grid", and (ii) any Trademarks related 
thereto or containing or comprising the foregoing, including any Trademarks confusingly similar 
thereto or dilutive thereof (the "National Grid Marks"), and (b) hold themselves out as having 
any affiliation with the Seller or any of its Affiliates.  In furtherance thereof, as soon as 
practicable but in no event later than sixty (60) days following the Closing Date, the Buyer shall 
cause the Company to remove, strike over or otherwise obliterate all National Grid Marks from 
all assets and other materials owned or used by the Company, including any vehicles, business 
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cards, schedules, stationery, packaging materials, displays, signs, promotional materials, 
manuals, forms, websites, email, computer software and other materials and systems.  Any use 
by the Company of any of the National Grid Marks as permitted in this Section 7.12 is subject to 
the Company's compliance with the quality control requirements and guidelines in effect for the 
National Grid Marks as of the Closing Date (as may be amended by Seller from time to time 
following the Closing).  The Company shall not use the National Grid Marks in a manner that 
may reflect negatively on such Trademarks or on the Seller or its Affiliates.  The Buyer and its 
Affiliates shall indemnify and hold harmless the Seller and its Affiliates for any costs, damages, 
losses, expenses, or other Liabilities relating to or arising from the use by the Company of the 
National Grid Marks pursuant to this Section 7.12.  Following the Closing, Seller shall not 
challenge the Buyer's and its Affiliates' use in the United States of (A) any Trademarks that 
include the term "Granite State" and (B) any Trademarks related thereto or containing or 
comprising the foregoing. 

Section 7.13 Company Insurance.  As set forth on Section 7.13 of the Seller 
Disclosure Schedules, as of the date of this Agreement, the Company is the beneficiary of certain 
insurance policies retained to insure the Company (together with any replacements thereof, the 
"Company Insurance Policies").  Seller shall cause the Company Insurance Policies or 
reasonably comparable replacements thereof to be maintained until the Closing to the extent that 
such policies remain available upon commercially reasonable terms and at comparable cost.  At 
the Closing, the Company Insurance Policies will no longer be enforceable by the Company, and 
any coverage for the Company under such Company Insurance Policies will cease to continue. 
Notwithstanding the forgoing, the Seller will provide recovery to the Buyer or the Company in 
accordance with the terms of the Company Insurance Policies, or any other historical insurance 
policy (at no cost to the Seller or any of its Affiliates) retained from a third-party to insure the 
Company for any claims made or Losses incurred prior to the Closing Date that relate to the 
Company if such claim was reported or made against the Company Insurance Policies or such 
other insurance policies prior to the Closing or if the Company Insurance Policies or such other 
insurance policies (at no cost to the Seller or any of its Affiliates) permit the Buyer or the 
Company to pursue such claim after the Closing even if it was not reported or made prior to the 
Closing (such claim and Losses, collectively, the "Recoverable Insurance Claims"). To the extent 
any Recoverable Insurance Claim is subject to indemnification by the Seller under Article IX of 
this Agreement, in accordance with Section 9.2(c), any payment by the Seller under Article IX 
shall be net of any payments received by the Company pursuant to the Company Insurance 
Policies or such other insurance policies. 

Section 7.14 Intercompany Indebtedness.  All intercompany accounts, whether 
payables or receivables, between the Seller and any of its Affiliates (other than the Company), on 
the one hand, and the Company, on the other hand, as of the Closing shall be settled (in cash or 
through cash capital contributions, cash distributions or cancellations) at or prior to the Closing.  
Any and all calculations of Working Capital hereunder shall give effect to the provisions of this 
Section 7.14. 

Section 7.15 Conduct of the Parties.  Each party shall not, and shall not allow 
any of its Affiliates to, make any acquisition of, or investment in, assets or stock of any other 
Person or take any other actions that would reasonably be expected to delay, impede, or 
condition the receipt of the Required Approvals. 
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Section 7.16 Site Agreement.  Each party hereto shall negotiate in good faith 
and use reasonable best efforts to finalize and agree upon the terms of the Site Agreement as 
soon as practicable, but in any event, no later than February 21, 2011.  

Section 7.17 Cooperation with Financing.  Prior to the Closing and (solely with 
respect to periods ending prior to the Closing) after the Closing, the Seller shall, and prior to the 
Closing shall cause the Company to, at the Buyer's sole expense (except as specified below), 
cooperate as reasonably requested by the Buyer in connection with any of the Buyer's financing 
efforts or requirements of any securities regulatory authority or securities exchange with respect 
to the transactions contemplated hereby or otherwise involving Company information (the 
"Financing"), including (a) to prepare and provide copies, at the Company's expense, of the 
Company's audited financial statements for the fiscal year ending March 31, 2011 and all interim 
unaudited quarterly financial statements as soon as they are available, (b) to consent to the 
disclosure of the Company's financial statements and other financial information in connection 
with any Financing, including in any filings with the Securities and Exchange Commission, other 
securities regulatory authority or securities exchange, and to prospective financing parties, and (c) 
to use reasonable efforts to cause its independent accountants to provide assistance and 
cooperation in connection with the Financing, including requesting that the independent 
accountants provide such consents or other documents that may be needed from such 
independent accountants in connection with any filings with the Securities and Exchange 
Commission, other securities regulatory authority, or securities exchange or any other disclosure 
of the Company's financial statements or financial information in connection with any Financing; 
provided, however, that (i) unless effective only concurrent with or after the Effective Time, the 
Company shall not be required to execute prior to the Effective Time any definitive financing 
documents, including any credit or other agreements, pledge or security documents, or other 
certificates, legal opinions or documents in connection with the Financing and (ii) nothing herein 
shall require such cooperation to the extent it would interfere unreasonably with the business or 
operations of the Company.  Neither the Seller nor the Company shall be required to bear any 
cost or expense or to pay any commitment or other similar fee or make any other payment in 
connection with the Financing prior to the Effective Time.  The Buyer shall indemnify and hold 
harmless the Seller and its Affiliates (including the Company prior to the Effective Time) and 
their respective Representatives from and against any and all losses, liabilities, damages, 
obligations, payments, costs and expenses suffered or incurred by them in connection with the 
arrangement of the Financing (including any action taken in accordance with this Section 7.17) 
and any information provided by the Seller or the Company utilized in connection therewith.  
The Buyer shall, promptly upon request by the Seller, reimburse the Seller for all reasonable out-
of-pocket costs incurred by the Seller or the Company in connection with this Section 7.17. 

ARTICLE VIII 
 

CLOSING CONDITIONS 

Section 8.1 Conditions to Each Party's Obligations.  The respective obligations 
of each party to effect the transactions contemplated by this Agreement shall be subject to the 
fulfillment at or prior to the Closing of the following conditions: 
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(a) The waiting period under the HSR Act applicable to the 
consummation of the transactions contemplated by this Agreement shall have expired or been 
terminated. 

(b) No preliminary or permanent injunction or other Governmental 
Order which prevents the consummation of the transactions contemplated by this Agreement 
shall have been issued and remain in effect (each party agreeing to use its reasonable best efforts 
to have any such injunction or Governmental Order lifted) and no Law shall have been enacted 
by any Governmental Authority which prohibits the consummation of the transactions 
contemplated by this Agreement. 

Section 8.2 Conditions to Obligations of the Buyer.  The obligation of the 
Buyer to effect the transactions contemplated by this Agreement shall be subject to the 
fulfillment (or written waiver by the Buyer) at or prior to the Closing of the following additional 
conditions: 

(a) The Seller shall have performed and complied with in all material 
respects the covenants and agreements contained in this Agreement required to be performed and 
complied with by it on or prior to the Closing Date. 

(b) The representations and warranties of the Seller contained in this 
Agreement shall be true and correct, without giving effect to any materiality or Material Adverse 
Effect qualifications therein, on and as of the Closing Date with the same force and effect as if 
made on and as of the Closing Date (except to the extent such representations and warranties 
shall have been expressly made as of an earlier date, in which case such representations and 
warranties shall have been true and correct only as of such earlier date), except where any 
failures of such representations and warranties to be so true and correct, individually or in the 
aggregate, would not have a Material Adverse Effect. 

(c) The Buyer Required Regulatory Approvals shall have become 
Final Orders, and no such Final Orders shall (i) impose terms and conditions which, individually 
or in the aggregate, would have a Material Adverse Effect, (ii) impose a Rate Period Restriction 
for a Rate Period Restriction Period which extends beyond the first anniversary of the Closing 
Date; provided that the Buyer agrees to waive the condition set forth in this Section 8.2(c)(ii) if 
the Seller shall provide the Buyer economic compensation for the loss that would occur as a 
result of the inability to increase rates to reflect a reasonable rate of return for the period 
beginning on January 1, 2013 and ending at the conclusion of the Rate Period Restriction Period 
or (iii) impose a Rate Filing Restriction for a Rate Filing Restriction Period which extends 
beyond the six-month anniversary of the Closing Date; provided that the Buyer agrees to waive 
the condition set forth in this Section 8.2(c)(iii) if the Seller shall provide the Buyer economic 
compensation for the loss that would occur as a result of the inability to increase rates to reflect a 
reasonable rate of return for the period beginning on January 1, 2013 and ending on the six-
month anniversary of the conclusion of the Rate Filing Restriction Period. 

(d) No change, event or effect shall have occurred since the date 
hereof, individually or in the aggregate, which has had as of the Closing a Material Adverse 
Effect or would result in a Material Adverse Effect after the Closing. 
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(e) The Seller shall have delivered or caused to be delivered all items 
required to be delivered by it to the Buyer pursuant to Section 4.3. 

Section 8.3 Conditions to Obligations of the Seller.  The obligation of the 
Seller to effect the transactions contemplated by this Agreement shall be subject to the 
fulfillment (or written waiver by the Seller) at or prior to the Closing of the following additional 
conditions: 

(a) The Buyer shall have performed and complied with in all material 
respects the covenants and agreements contained in this Agreement required to be performed and 
complied with by it on or prior to the Closing Date. 

(b) The representations and warranties of the Buyer contained in this 
Agreement shall be true and correct, without giving effect to any materiality qualifications 
therein, on and as of the Closing Date with the same force and effect as if made on and as of the 
Closing Date (except to the extent such representations and warranties shall have been expressly 
made as of an earlier date, in which case such representations and warranties shall have been true 
and correct only as of such earlier date), except where any failures of such representations and 
warranties to be so true and correct, individually or in the aggregate, would not materially impair 
or delay the Buyer's ability to perform its obligations under this Agreement or consummate the 
transactions contemplated by this Agreement. 

(c) The Seller Required Regulatory Approvals shall have become 
Final Orders, and no such Final Orders shall impose terms and conditions which would have a 
Material Adverse Effect. 

(d) The Buyer shall have delivered or caused to be delivered all items 
required to be delivered by it to the Seller pursuant to Section 4.4.  

ARTICLE IX 
 

INDEMNIFICATION 

Section 9.1 Survival Period.  Subject to Section 9.2(d), the representations and 
warranties provided for in this Agreement shall survive the Closing and remain in full force and 
effect until, but will expire on, the date that is fourteen (14) months after the Closing Date; 
provided, however, that (i) the representations and warranties contained in Sections 5.1 
(Organization, Qualification), 5.2 (Authority Relative to this Agreement), 5.6 (Capitalization), 
5.19 (No Broker Fees or Commissions), 6.1 (Organization), 6.2 (Authority Relative to this 
Agreement) and 6.10 (No Broker Fees or Commissions) shall survive the Closing and remain in 
full force and effect indefinitely following the Closing and (ii) the representations and warranties 
contained in Section 5.15 (Taxes) will survive until ninety (90) days following the expiration of 
the applicable statute of limitations.  All covenants and agreements provided for in this 
Agreement shall survive the Closing in accordance with their terms. 

Section 9.2 Indemnification.  Subject to the terms, conditions and limitations 
set forth in this Article IX, from and after the Closing: 
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(a) The Seller shall indemnify, defend and hold harmless the Buyer 
and its Affiliates and their respective Representatives (each, a "Buyer Indemnitee") from and 
against any and all Indemnifiable Losses asserted against or suffered by any Buyer Indemnitee 
resulting from or arising out of (i) any breach by the Seller of any representation or warranty of 
the Seller contained in this Agreement, without giving effect to any materiality or Material 
Adverse Effect qualifications therein, and (ii) any breach by the Seller of any covenant or 
agreement of the Seller contained in this Agreement. 

(b) The Buyer shall indemnify, defend and hold harmless the Seller 
and its Affiliates and their respective Representatives (each, a "Seller Indemnitee") from and 
against any and all Indemnifiable Losses asserted against or suffered by any Seller Indemnitee 
resulting from or arising out of (i) any breach by the Buyer of any representation or warranty of 
the Buyer contained in this Agreement, without giving effect to any materiality or Material 
Adverse Effect qualifications therein, and (ii) any breach by the Buyer of any covenant or 
agreement of the Buyer contained in this Agreement.   

(c) In calculating amounts payable to an Indemnitee, the amount of 
any Indemnifiable Losses shall be determined without duplication of any other Indemnifiable 
Loss for which an indemnification claim has been made under any other covenant, agreement, 
representation or warranty.  Any Indemnitee having a claim under these indemnification 
provisions shall make a good faith effort to recover all losses, damages, costs and expenses from 
insurers of such Indemnitee under applicable insurance policies maintained by such Indemnitee 
so as to reduce the amount of any Indemnifiable Loss hereunder, provided that such recovery is 
not reasonably anticipated to result in an increase in the insurance premiums to be paid by such 
Indemnitee.  The foregoing shall not require the maintenance of any insurance.  The amount of 
any Indemnifiable Loss shall be reduced to the extent that the Indemnitee receives any insurance 
proceeds or other payment with respect to an Indemnifiable Loss from an unaffiliated party (it 
being understood that the Company shall not be considered an Affiliate of the Seller or its 
Affiliates), and to take into account any Tax benefit recognized by the Indemnitee arising from 
the recognition of the Indemnifiable Loss. 

(d) The expiration, termination or extinguishment of any covenant, 
agreement, representation or warranty shall not affect the parties' obligations under this Section 
9.2 if the Indemnitee provided the Indemnifying Party with proper notice of the claim or event 
for which indemnification is sought prior to such expiration, termination or extinguishment. 

(e) In no event shall the Seller be liable for indemnification pursuant 
to Section 9.2(a) hereof (i) for any individual item where the Indemnifiable Loss relating thereto 
is less than $100,000 and (ii) in respect of each individual item where the Indemnifiable Loss 
relating thereto is equal to or greater than $100,000, unless and until the aggregate of all such 
Indemnifiable Losses which are incurred or suffered by the Buyer Indemnitee exceeds 2% of the 
Purchase Price, in which case the Buyer Indemnitee shall be entitled to indemnification for (A) 
50% of all Indemnifiable Losses up to 2% of the Purchase Price and (B) all Indemnifiable Losses 
in excess of 2% of the Purchase Price; provided, however, that neither the Seller, on the one hand, 
nor the Buyer, on the other hand, shall be required to make payments for indemnification 
pursuant to Section 9.2(a) or 9.2(b), as applicable, in an aggregate amount in excess of 12.5% of 
the Purchase Price; provided, further, that the foregoing limitations shall not apply to 
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Indemnifiable Losses arising out of any breach of any representation or warranty referenced in 
Section 9.1(i) hereof or of any covenant hereunder required to be performed following the 
Closing, but in no case shall Seller, on the one hand, nor the Buyer, on the other hand, be 
required to make payments for indemnification pursuant to Section 9.2(a)(i) or 9.2(b)(i), 
respectively, in an aggregate amount in excess of 100% of the Purchase Price. 

(f) In addition to the other limitations set forth in this Article IX, with 
respect to any claim for indemnification regarding any breach of any representation and warranty 
set forth in Section 5.8: (i) to the extent applicable, the Seller's indemnification obligation shall 
be limited to the cost of the least restrictive standard or remedy acceptable to each applicable 
Governmental Authority under applicable Environmental Law (including engineering or 
institutional controls) based on the industrial use of the relevant facility or property, proximity of 
commercial and residential areas, and all other relevant factors; provided, that the use of such 
standards or engineering or institutional controls does not materially interfere with operations at 
the affected facility and (ii) if any contamination at any Real Property that is subject to indemnity 
by the Seller is exacerbated due to the negligence, gross negligence or willful misconduct of the 
Buyer or the Company after the Closing Date, to the extent such exacerbation increases the cost 
of the investigation or remediation of such contamination, the Seller shall not be responsible for 
any such increase in costs. 

(g) The Indemnitee shall take all commercially reasonable steps to 
mitigate any Indemnifiable Losses upon and after actually becoming aware of any facts, matters, 
failures or circumstances that would reasonably be expected to result in any Losses that are 
indemnifiable hereunder.  In the event the Indemnitee shall fail to take, or cause to be taken, such 
commercially reasonable steps, then notwithstanding anything in this Agreement to the contrary, 
the Indemnifying Party shall not be required to indemnify the Indemnified Party for that portion 
of Losses that would reasonably have been expected to have been avoided if the Indemnitee had 
taken such commercially reasonable steps. 

(h) If and to the extent that prior to the Closing (i) a party has 
expressly waived the breach of or inaccuracy in a representation or warranty or the failure to 
perform a covenant or agreement made by the other party or (ii) the Buyer has actual knowledge 
(without making specific inquiry into any matter, it being understood that the presence of a 
document in the Electronic Data Room shall not, in and of itself, be deemed to impute 
knowledge to the Buyer) of a breach of or inaccuracy in any representation or warranty or the 
failure to perform a covenant or agreement of the Seller contained in this Agreement and the 
Closing occurs notwithstanding the non-satisfaction of a condition to Closing under Article VIII 
hereof as a result thereof, then such party shall not have the right to assert a claim for 
indemnification in respect of such breach, inaccuracy or failure to perform, and the party against 
whom such claim could otherwise be asserted shall have no liability or obligation in respect 
thereof. 

(i) Except as otherwise provided in Section 3.2, Section 7.2(a), 
Section 7.7, Section 7.9(b)(iv), Section 7.9(e), Section 7.9(k), Section 7.12 or Section 7.17, the 
rights and remedies of the Seller and the Buyer under this Article IX are exclusive and in lieu of 
any and all other rights and remedies which the Seller and the Buyer may have under this 
Agreement or otherwise for monetary relief with respect to (i) any breach of any representation 
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or warranty set forth in this Agreement or (ii) any breach or failure to perform any covenant or 
agreement set forth in this Agreement.  Without limiting the foregoing, the Buyer, for itself and 
its Affiliates and on behalf of their respective successors and assigns, does hereby irrevocably 
release, hold harmless and forever discharge the Seller and its Affiliates and their respective 
Representatives from any and all claims of any kind or character, whether known or unknown, 
hidden or concealed, contingent or accrued, resulting from, arising out of or in connection with 
any Environmental Law, other than claims arising from a breach of the representations and 
warranties set forth in Section 5.8 (Environmental Matters) (collectively, "Environmental 
Claims").  In furtherance of the foregoing, the Buyer, for itself and its Affiliates and on behalf of 
their respective successors and assigns, hereby irrevocably waives any and all rights and benefits 
with respect to such Environmental Claims that it now has, or in the future may have conferred 
upon it by virtue of any Law or common law principle, which provides that a general release 
does not extend to claims which a party does not know or suspect to exist in its favor at the time 
of executing the release, if knowledge of such claims would have materially affected such party's 
settlement with the obligor.  In this connection, the Buyer hereby acknowledges that it is aware 
that factual matters now unknown to it may have given, or hereafter may give, rise to 
Environmental Claims that have not been made prior to the date of this Agreement, and will not 
be made prior to the Closing Date, and the Buyer further agrees that this release set forth in this 
Section 9.2(i) has been negotiated and agreed upon in light of that awareness, and the Buyer, for 
itself and its Affiliates and on behalf of their respective successors and assigns, nevertheless 
hereby intends irrevocably to release, hold harmless and forever discharge the Seller and its 
Affiliates and their respective Representatives from all such Environmental Claims. 

(j) Any indemnification payment by the Seller or the Buyer pursuant 
to Section 9.2(a) or Section 9.2(b), respectively, shall be treated as an adjustment to the Purchase 
Price hereunder. 

Section 9.3 Defense of Claims.   

(a) If any Indemnitee receives notice of the assertion of any claim or 
of the commencement of any claim, action, or proceeding made or brought by any Person who is 
not a party to this Agreement or an Affiliate of a party to this Agreement (a "Third Party Claim") 
with respect to which indemnification is to be sought from an Indemnifying Party, the 
Indemnitee shall give such Indemnifying Party reasonably prompt written notice thereof, but in 
any event not later than twenty (20) days after the Indemnitee's receipt of notice of such Third 
Party Claim.  Such notice shall describe the nature of the Third Party Claim in reasonable detail 
and shall indicate the estimated amount, if practicable, of the Indemnifiable Loss that has been or 
may be sustained by the Indemnitee.  The Indemnifying Party shall have the right to participate 
in or, by giving written notice to the Indemnitee, to elect to assume the defense of any Third 
Party Claim at such Indemnifying Party's own expense and by such Indemnifying Party's own 
counsel; provided, that (i) the Third Party Claim seeks (and continues to seek) only monetary 
damages, (ii) the defense of such claim by the Indemnifying Party will not, in the reasonable 
judgment of the Indemnitee, create a conflict or potential conflict of interest between such parties, 
and (iii) the Indemnifying Party, in the foregoing written notice, expressly acknowledges its 
unqualified obligation to indemnify and hold harmless the Indemnitee for the full amount of any 
Indemnifiable Losses resulting from such Third Party Claim.  The Indemnitee shall cooperate in 
good faith in such defense at such Indemnitee's own expense. 
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(b) If within ten (10) days after an Indemnitee provides written notice 
to the Indemnifying Party of any Third Party Claim the Indemnitee receives written notice from 
the Indemnifying Party that such Indemnifying Party has elected to assume the defense of such 
Third Party Claim as provided in the last sentence of Section 9.3(a), the Indemnifying Party shall 
not be liable for any legal expenses subsequently incurred by the Indemnitee in connection with 
the defense thereof; provided, however, that if the Indemnifying Party fails to take reasonable 
steps necessary to defend diligently such Third Party Claim within twenty (20) days after 
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party has 
failed to take such steps (or such shorter time as required by any proceeding), the Indemnitee 
may assume its own defense, and the Indemnifying Party shall be liable for all reasonable 
expenses thereof.  Without the prior written consent of the Indemnitee, the Indemnifying Party 
shall not enter into any settlement of any Third Party Claim which would lead to Liability or 
create any financial or other obligation on the part of the Indemnitee for which the Indemnitee is 
not entitled to indemnification hereunder.  If a firm offer is made to settle a Third Party Claim 
without leading to Liability or the creation of a financial or other obligation on the part of the 
Indemnitee for which the Indemnitee is not entitled to indemnification hereunder and the 
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give 
written notice to the Indemnitee to that effect.  If the Indemnitee fails to consent to such firm 
offer within ten (10) days after its receipt of such notice, the Indemnitee may continue to contest 
or defend such Third Party Claim and, in such event, the maximum liability of the Indemnifying 
Party as to such Third Party Claim shall be the amount of such firm offer, plus reasonable costs 
and expenses paid or incurred by the Indemnitee up to the date of such notice. 

(c) Any claim by an Indemnitee on account of an Indemnifiable Loss 
which does not result from a Third Party Claim (a "Direct Claim") shall be asserted by giving the 
Indemnifying Party reasonably prompt written notice thereof, stating the nature of such claim in 
reasonable detail and indicating the estimated amount, if practicable, and the Indemnifying Party 
shall have a period of thirty (30) days within which to respond to such Direct Claim.  If the 
Indemnifying Party does not respond within such thirty (30) day period, the Indemnifying Party 
shall be deemed to have accepted such claim.  If the Indemnifying Party rejects such claim, the 
Indemnitee shall be free to seek enforcement of its rights to indemnification under this 
Agreement. 

(d) If the amount of any Indemnifiable Loss, at any time subsequent to 
the making of an indemnity payment in respect thereof, is reduced by recovery, settlement or 
otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery, 
settlement or payment by or against any other entity, the amount of such reduction, less any costs, 
expenses or premiums incurred in connection therewith (together with interest thereon from the 
date of payment thereof at the prime rate then in effect of Citibank N.A.), shall promptly be 
repaid by the Indemnitee to the Indemnifying Party.  Upon making any indemnity payment, the 
Indemnifying Party shall, to the extent of such indemnity payment, be subrogated to all rights of 
the Indemnitee against any third party in respect of the Indemnifiable Loss to which the 
indemnity payment relates; provided, however, that (i) the Indemnifying Party shall then be in 
compliance with its obligations under this Agreement in respect of such Indemnifiable Loss and 
(ii) until the Indemnitee recovers full payment of its Indemnifiable Loss, any and all claims of 
the Indemnifying Party against any such third party on account of such indemnity payment are 
hereby made expressly subordinated and subjected in right of payment to the Indemnitee's rights 
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against such third party.  Without limiting the generality or effect of any other provision hereof, 
each such Indemnitee and Indemnifying Party shall duly execute upon request all instruments 
reasonably necessary to evidence and perfect the foregoing subrogation and subordination rights.  
Nothing in this Section 9.3(d) shall be construed to require any party hereto to obtain or maintain 
any insurance coverage. 

(e) A failure to give timely notice as provided in this Section 9.3 shall 
not affect the rights or obligations of any party hereunder except if, and only to the extent that, as 
a result of such failure, the party which was entitled to receive such notice was actually 
prejudiced as a result of such failure. 

ARTICLE X 
 

TERMINATION AND ABANDONMENT 

Section 10.1 Termination.  This Agreement may be terminated at any time prior 
to the Closing Date: 

(a) by mutual written consent of the Buyer and the Seller; 

(b) by either the Seller or the Buyer if (i) the transactions 
contemplated by this Agreement shall not have been consummated on or before September 30, 
2011 (the "Termination Date"); provided, however, that the right to terminate this Agreement 
under this Section 10.1(b) shall not be available to the Seller or the Buyer, as applicable, if such 
party's failure to fulfill any of its obligations under this Agreement has been the cause of, or has 
resulted in, the failure of the Closing to occur on or before such date; provided, further, that if on 
the Termination Date the conditions to the Closing set forth in Section 8.2(c) or Section 8.3(c) 
shall not have been fulfilled but all other conditions to the Closing shall have been fulfilled 
(other than conditions to be satisfied at Closing, which conditions shall be capable of being 
fulfilled on the Termination Date), then the Termination Date shall be extended until March 30, 
2012; 

(c) by either the Seller or the Buyer if (i) any Governmental Authority, 
the consent of which is a condition to the obligations of the Seller and the Buyer to consummate 
the transactions contemplated by this Agreement, shall have determined not to grant its consent 
and all appeals of such determination, to the extent available, shall have been taken and have 
been unsuccessful or (ii) any court of competent jurisdiction in the United States or any state 
shall have issued a Governmental Order permanently restraining, enjoining or otherwise 
prohibiting the transactions contemplated by this Agreement and such Governmental Order shall 
have become final and nonappealable; 

(d) by the Buyer, if there has been a violation or breach by the Seller 
of any covenant, agreement, representation or warranty contained in this Agreement which has 
rendered the satisfaction of any condition to the obligations of the Buyer impossible and such 
violation or breach has not been cured by the Seller or waived by the Buyer, within thirty (30) 
Business Days after all other conditions to the Closing have been satisfied (other than conditions 
to be satisfied at the Closing, which conditions shall be capable of being fulfilled); and 
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(e) by the Seller, if there has been a violation or breach by the Buyer 
of any covenant, agreement, representation or warranty contained in this Agreement which has 
rendered the satisfaction of any condition to the obligations of the Seller impossible and such 
violation or breach has not been cured by the Buyer, or waived by the Seller, within thirty (30) 
Business Days after all other conditions to the Closing have been satisfied (other than conditions 
to be satisfied at the Closing, which conditions shall be capable of being fulfilled). 

Section 10.2 Procedure and Effect of Termination.  In the event of termination 
of this Agreement and abandonment of the transactions contemplated by this Agreement by 
either or both of the Buyer and the Seller pursuant to Section 10.1 hereof, written notice thereof 
shall forthwith be given by the terminating party to the other party and this Agreement shall 
terminate and the transactions contemplated by this Agreement shall be abandoned, without 
further action by any of the parties hereto; provided, however, that Section 7.2(b), Section 7.3, 
this Section 10.2 and Article XI shall survive termination of this Agreement.  If this Agreement 
is terminated as provided herein: 

(a) except if the basis for such termination is that the Buyer has 
breached its obligation to consummate the Closing in accordance with Article IV (including the 
failure to pay the Estimated Purchase Price or perform its other obligations under Section 4.4), 
such termination shall be the sole remedy of the parties hereto with respect to breaches of any 
covenant, agreement, representation or warranty contained in this Agreement and none of the 
parties hereto nor any of their respective Affiliates or Representatives, as the case may be, shall 
have any liability or further obligation to the other party or any of their respective Affiliates or 
their or their Affiliates' Representatives, as the case may be, pursuant to this Agreement, except 
with respect to Section 7.2(b) and Section 7.3; provided that nothing herein shall relieve any 
party from liability for any willful and material breach of any representation, warranty, covenant 
or agreement of such party contained in this Agreement; and 

(b) all filings, applications and other submissions made pursuant to 
this Agreement, to the extent practicable, shall be withdrawn from the agency or other person to 
which they were made. 

ARTICLE XI 
 

MISCELLANEOUS PROVISIONS 

Section 11.1 Amendment and Modification.  Subject to applicable Law, this 
Agreement may be amended, modified or supplemented only by written agreement of the parties 
hereto. 

Section 11.2 Waiver of Compliance; Consents.  Except as otherwise provided in 
this Agreement, any failure of any of the parties hereto to comply with any obligation, covenant, 
agreement or condition herein may be waived by the party entitled to the benefits thereof only by 
a written instrument signed by the party granting such waiver, but such waiver or failure to insist 
upon strict compliance with such obligation, covenant, agreement or condition shall not operate 
as a waiver of, or estoppel with respect to, any subsequent or other failure. 
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Section 11.3 Notices.  All notices, requests, demands and other communications 
under this Agreement shall be in writing and shall be deemed to have been duly given (a) when 
received, if delivered personally, (b) when sent, if sent by facsimile (provided that the sender 
receives confirmation of successful transmission), and (c) when received, if sent by overnight 
courier service or when mailed by certified or registered mail, return receipt requested, with 
postage prepaid to the parties at the following addresses (or at such other address for a party as 
shall be specified by like notice): 

(a) If to the Seller, to: 

National Grid USA 
40 Sylvan Road 
Waltham, Massachusetts  02451 
Attention: John G. Cochrane, Executive Vice President 
 Colin Owyang, Senior Vice President and General Counsel 
Facsimile: (781) 907-5772 
                  (781) 907-5701 

with copies to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
4 Times Square 
New York, New York  10036-6522 
Attention: Sheldon S. Adler, Esq. 
Facsimile:  (212) 735-2000 

(b) if to the Buyer, to: 

Liberty Energy Utilities Co.  
2845 Bristol Circle 
Oakville, Ontario 
Canada L6H 7H7 
Attention: General Counsel 
Facsimile: (905) 465-4514 
 
with copies to: 

Husch Blackwell LLP  
4801 Main Street, Suite 1000 
Kansas City, Missouri 64112 
Attention: James G. Goettsch, Esq. 
Facsimile: (816) 983-8080 

 
Section 11.4 Assignment; No Third Party Beneficiaries.  This Agreement and 

all of the provisions hereof shall be binding upon and inure solely to the benefit of the parties 
hereto and their respective successors and permitted assigns, but neither this Agreement nor any 
of the rights, interests or obligations hereunder shall be assigned by any party hereto, including 
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by operation of law, without the prior written consent of the other party hereto, nor is this 
Agreement intended to confer upon any other Person except the parties hereto any rights or 
remedies hereunder.  Notwithstanding the foregoing, the Buyer shall be permitted to assign all of 
its rights, interests or obligations in this Agreement to any wholly-owned, direct or indirect 
Subsidiary without the prior written consent of the Seller; provided, however, that no such 
assignment shall relieve or discharge the Buyer of its duties and obligations under this 
Agreement; provided, further, that no such assignment shall relieve or discharge the Guarantor of 
its duties and obligations under the Parent Guaranty.  Without limiting the generality of the 
foregoing, no provision of this Agreement will create any third-party beneficiary rights in any 
Person, including any employee or former employee of the Seller, the Company, or any of their 
respective Affiliates (including any beneficiary or dependent thereof) in respect of continued 
employment, and no provision of this Agreement will create any rights in any such Persons in 
respect of any benefits that may be provided, directly or indirectly, under any employee benefit 
plan or arrangement.   
 

Section 11.5 Consent to Jurisdiction and Service of Process; Waiver of Jury 
Trial. 

(a) All judicial actions or proceedings brought against the parties 
hereto arising out of or relating to this Agreement, or any obligations hereunder, shall be brought 
exclusively in any courts of the United States of America for the Southern District of New York.  
By executing and delivering this Agreement, the parties hereto irrevocably (i) accept generally 
and unconditionally the exclusive jurisdiction and venue of these courts; (ii) waive any 
objections which such party may now or hereafter have to the laying of venue of any of the 
aforesaid actions or proceedings arising out of or in connection with this Agreement brought in 
the courts referred to in clause (i) above and hereby further irrevocably waive and agree not to 
plead or claim in any such court that such action or proceeding brought in any such court has 
been brought in an inconvenient forum; (iii) agree that service of all process in any such action 
or proceeding in any such court may be made by registered or certified mail, return receipt 
requested, to such party at their respective addresses provided in accordance with Section 11.3; 
and (iv) agree that service as provided in clause (iii) above is sufficient to confer personal 
jurisdiction over such party in any such proceeding in any such court, and otherwise constitutes 
effective and binding service in every respect. 

(b) THE PARTIES HERETO HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING 
OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER 
DOCUMENT DELIVERED IN CONNECTION HEREWITH, OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) 
OR ACTIONS OF THE PARTIES HERETO.  EACH OF THE PARTIES HERETO 
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AND SUFFICIENT 
CONSIDERATION FOR THIS PROVISION (AND EACH OTHER PROVISION OF EACH 
OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH TO WHICH IT IS A 
PARTY) AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR SUCH 
PARTY ENTERING INTO THIS AGREEMENT AND EACH SUCH OTHER DOCUMENT. 
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Section 11.6 Governing Law.  This Agreement shall be governed by and 
construed in accordance with the Laws of the State of New York (regardless of the Laws that 
might otherwise govern under applicable New York principles of conflicts of Law) as to all 
matters, including matters of validity, construction, effect, performance and remedies.  

Section 11.7 No Consequential Damages.  Notwithstanding anything to the 
contrary in this Agreement, the Buyer shall not be liable to the Seller, nor shall the Seller be 
liable to the Buyer, for any exemplary, punitive, special, indirect, consequential, remote or 
speculative damages (including any damages on account of lost profits or opportunities) resulting 
from or arising out of this Agreement or the Ancillary Agreements or the transactions 
contemplated hereby or thereby, except to the extent that any such damages are included in 
Indemnifiable Losses resulting from a Third Party Claim. 

Section 11.8 Specific Performance.  The parties hereto recognize and agree that 
if for any reason any of the provisions of this Agreement are not performed in accordance with 
their specific terms or are otherwise breached or violated, immediate and irreparable harm or 
injury would be caused for which money damages would not be an adequate remedy under 
applicable Law.  Accordingly, each party hereto agrees that, in addition to any other available 
remedies, the other party hereto shall be entitled to an injunction restraining any violation or 
threatened violation of any of the provisions of this Agreement without the necessity of posting a 
bond or other form of security.  In the event that any action or proceeding should be brought in 
equity to enforce any of the provisions of this Agreement, no party will allege, and each party 
hereto hereby waives the defense, that there is an adequate remedy under applicable Law. 

Section 11.9 Entire Agreement.  This Agreement, the Ancillary Agreements and 
the Confidentiality Agreement, including the documents, exhibits, schedules, certificates and 
instruments referred to herein and therein, embody the entire agreement and understanding of the 
parties hereto in respect of the transactions contemplated by this Agreement.  There are no 
restrictions, promises, representations, warranties, covenants or undertakings, other than those 
expressly set forth or referred to herein or therein.  It is expressly acknowledged and agreed that 
there are no restrictions, promises, representations, warranties, covenants or undertakings of the 
Seller contained in the Confidential Information Memorandum or any material made available to 
the Buyer pursuant to the terms of the Confidentiality Agreement.  This Agreement supersedes 
all prior agreements and understandings between the parties with respect to the transactions 
contemplated by this Agreement other than the Confidentiality Agreement. 

Section 11.10 Severability.  If any provision of this Agreement or the application 
of any such provision to any Person or circumstance shall be held invalid, illegal or 
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other provision hereof. 

Section 11.11 Counterparts.  This Agreement may be executed in counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. 
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(Signature Page to the Amended and Restated Stock Purchase Agreement (Granite State Electric Company)) 

IN WITNESS WHEREOF, the Seller and the Buyer have caused this Agreement 
to be signed by their respective duly authorized officers as of the date first above written. 

NATIONAL GRID USA 

By:   
Name: John G. Cochrane 
Title:   Executive Vice President 
 

LIBERTY ENERGY UTILITIES CO. 

By:   
Name: Ian Robertson  

       Title: President
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EXECUTION VERSION

GUARANTY

Guaranty, dated as of December 8, 2010 (this "Guaranty"), by Algonquin Power
& Utilities Corp., a Canadian corporation (the "Guarantor"), in favor of National Grid USA, a
Delaware corporation (the "Guaranteed Party"). All capitalized terms used herein and not
defined herein shall have the meaning given such terms in the Purchase Agreement (as defined
below).

1. GUARANTY. To induce the Guaranteed Party to enter into a Stock
Purchase Agreement, dated as of December 8, 2010 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the "Purchase Agreement"), by and
between Liberty Energy Utilities Co., a Delaware corporation (the "Buyer"), the Guaranteed
Party, and for purposes of Sections 2.1, 4.5, 5.1, 5.2, 5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.11 and
Articles X and XI only, National Grid NE Holdings 2 LLC, a Massachusetts limited liability
company, pursuant to which the Buyer has, among other things, agreed to purchase the Shares of
Energy North Natural Gas, Inc. (the "Company") from the Guaranteed Party, the Guarantor
hereby absolutely, irrevocably and unconditionally guarantees to the Guaranteed Party, the due
and punctual payment, performance and discharge of all of the obligations of the Buyer under the
Purchase Agreement (the "Obligations"). In furtherance of the foregoing, the Guarantor
acknowledges the Guaranteed Party may, in its sole discretion, bring and prosecute a separate
action or actions against the Guarantor in respect of any or all of the Obligations, regardless of
whether action is brought against the Buyer or the Company or whether the Buyer is joined in
any such action or actions.

2. NATURE OF GUARANTY. The Guaranteed Party shall not be obligated
to file any claim relating to the Obligations in the event that the Buyer or the Company becomes
subject to a bankruptcy, reorganization or similar proceeding, and the failure of the Guaranteed
Party to so file shall not affect the Guarantor's obligations hereunder. In the event that any
payment to the Guaranteed Party in respect of the Obligations is rescinded or must otherwise be
returned for any reason whatsoever, the Guarantor shall remain liable hereunder with respect to
the Obligations as if such payment had not been made. This is an unconditional guaranty of
payment and performance and not of collectibility. The liability of the Guarantor under this
Guaranty shall, to the fullest extent permitted under applicable Law, be absolute, irrevocable and
unconditional. This Guaranty is a primary and original obligation of the Guarantor and is not
merely the creation of a surety relationship.

3. CHANGES IN OBLIGATIONS; CERTAIN WAIVERS. The Guarantor
agrees that the Guaranteed Party may at any time and from time to time, without notice to or
further consent of the Guarantor, extend the time of payment or performance of any of the
Obligations, and may also make any agreement with the Buyer, the Company or with any other
Person interested in the transactions contemplated by the Purchase Agreement for the extension,
renewal, payment, compromise, discharge or release thereof, in whole or in part, or for any
modification of the terms thereof or of any agreement between the Guaranteed Party and the
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Buyer or the Company without in any way impairing or affecting the Guarantor's obligations
under this Guaranty, provided in each case, if the Buyer or the Company, as applicable, is no
longer controlled by the Guarantor at the time thereof, the Guaranteed Party shall deliver written
notice thereof to the Guarantor. The Guarantor agrees that the obligations of the Guarantor
hereunder shall not be released or discharged, in whole or in part, or otherwise affected by (a) the
failure of the Guaranteed Party to assert any claim or demand or to enforce any right or remedy
against the Buyer or any other Person interested in the transactions contemplated by the Purchase
Agreement; (b) any change in the time, place or manner of payment of any of the Obligations or
any rescission, waiver, compromise, consolidation or other amendment or modification of any of
the terms or provisions of the Purchase Agreement or any other agreement evidencing, securing
or otherwise executed in connection with any of the Obligations; (c) the addition, substitution or
release of any Person interested in the transactions contemplated by the Purchase Agreement;
(d) any change in the organizational existence, structure or ownership of the Buyer, the Company
or any other Person interested in the transactions contemplated by the Purchase Agreement;
(e) any insolvency, bankruptcy, reorganization or other similar proceeding affecting the Buyer or
any other Person interested in the transactions contemplated by the Purchase Agreement; (f) the
existence of any claim, set-off or other right which the Guarantor may have at any time against
the Guaranteed Party, whether in connection with the Obligations or otherwise; (g) the adequacy
of any other means the Guaranteed Party may have of obtaining repayment of any of the
Obligations; (h) the value, genuineness, validity, or enforceability of the Purchase Agreement or
any other agreement or instrument referred to herein or therein; or (i) any other act or omission
that may in any manner or to any extent vary the risk of or to the Guarantor or otherwise operate
as a discharge of the Guarantor as a matter of Law or equity (other than as a result of payment
and performance of the Obligations in accordance with their terms). To the fullest extent
permitted by Law, the Guarantor hereby expressly waives any and all rights or defenses arising
by reason of any Law which would otherwise require any election of remedies by the Guaranteed
Party. The Guarantor waives promptness, diligence, notice of the acceptance of this Guaranty
and of the Obligations, presentment, demand for payment, notice of non-performance, default,
dishonor and protest, notice of any Obligations incurred and all other notices of any kind (except
for notices to be provided to the Buyer in accordance with Section 11.3 of the Purchase
Agreement and notices required to be provided under this Guaranty), all defenses which may be
available by virtue of any valuation, stay, moratorium Law or other similar Law now or hereafter
in effect, any right to require the marshalling of assets of the Buyer, the Company or any other
Person interested in the transactions contemplated by the Purchase Agreement, and all suretyship
defenses generally (other than defenses to the payment or performance of the Obligations that are
available to the Buyer under the Purchase Agreement). The Guarantor acknowledges that it will
receive substantial direct and indirect benefits from the transactions contemplated by the
Purchase Agreement and that the waivers set forth in this Guaranty are knowingly made in
contemplation of such benefits.

The Guarantor hereby covenants and agrees that it shall not institute, and shall
cause its respective Affiliates not to institute, any proceedings asserting that this Guaranty is
illegal, invalid or unenforceable in accordance with its terms, subject to (i) the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar
Laws affecting creditors' rights generally, and (ii) general equitable principles (whether
considered in a proceeding in equity or at Law).
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4. NO WAIVER; CUMULATIVE RIGHTS. No failure on the part of the
Guaranteed Party to exercise, and no delay in exercising, any right, remedy or power hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise by the Guaranteed Party
of any right, remedy or power hereunder preclude any other or future exercise of any right,
remedy or power hereunder. Each and every right, remedy and power hereby granted to the
Guaranteed Party or allowed it by Law or other agreement shall be cumulative and not exclusive
of any other, and may be exercised by the Guaranteed Party at any time or from time to time.

5. REPRESENTATIONS AND WARRANTIES. The Guarantor hereby
represents and warrants that:

(a) it has the requisite capacity and authority to execute and deliver this
Guaranty and to fulfill and perform the Guarantor's obligations hereunder;

(b) the execution, delivery and performance of this Guaranty has been duly
authorized by all necessary action and does not contravene any provision of the
Guarantor's organizational documents or any Law, decree, order, judgment or contractual
restriction binding on the Guarantor or its assets;

(c) all consents, approvals, authorizations, permits of, filings with and
notifications to, any Governmental Authority necessary for the due execution, delivery
and performance of this Guaranty by the Guarantor have been obtained or made and all
conditions thereof have been duly complied with, and no other action by, and no notice to
or filing with, any Governmental Authority is required in connection with the execution,
delivery or performance of this Guaranty by the Guarantor;

(d) this Guaranty has been duly and validly executed and constitutes a legal,
valid and binding obligation of the Guarantor enforceable against the Guarantor in
accordance with its terms, subject to (i) the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other similar Laws affecting creditors' rights
generally and (ii) general equitable principles (whether considered in a proceeding in
equity or at Law); and

(e) the Guarantor has the financial capacity to pay and perform its obligations
under this Guaranty, and all funds necessary for the Guarantor to fulfill its Obligations
under this Guaranty shall be available to the Guarantor for so long as this Guaranty shall
remain in effect in accordance with Section 9 hereof.

6. NO ASSIGNMENT. Neither the Guarantor nor the Guaranteed Party may
assign its rights, interests or obligations hereunder to any other Person without the prior written
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consent of the Guaranteed Party (in the case of an assignment by the Guarantor) or the Guarantor
(in the case of an assignment by the Guaranteed Party).

7. NO THIRD PARTY BENEFICIARIES. The terms and provisions of this
Guaranty are intended solely for the benefit of each party hereto and their respective successors
or permitted assigns, and it is not the intention of the parties to confer third-party beneficiary
rights upon any other Person and no such rights shall be conferred.

8. NOTICES. All notices, requests, demands and other communications
hereunder shall be in writing and shall be deemed to have been duly given (a) when received, if
delivered personally, (b) when sent, if sent by facsimile (provided that the sender receives
confirmation of successful transmission), and (c) when received, if sent by overnight courier
service or when mailed by certified or registered mail, return receipt requested, with postage
prepaid to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice)

if to the Guaranteed Party, to it at:

National Grid USA
40 Sylvan Road
Waltham, Massachusetts 02451
Attention: John G. Cochrane, Executive Vice President

Colin Owyang, Senior Vice President and General Counsel
Facsimile: (781) 907-5772

(781) 907-5701

with copies to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York 10036-6522
Attention: Sheldon S. Adler, Esq.
Facsimile: (212) 735-2000
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if to the Guarantor, to it at:

Algonquin Power & Utilities Corp
2845 Bristol Circle
Oakville, Ontario
Canada L6H 7H7
Attention: General Counsel
Facsimile: (905) 465-4514

with copies to (which shall not constitute notice):

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, Missouri 64112
Attention: James G. Goettsch, Esq.
Facsimile: (816) 983-8080

9. CONTINUING GUARANTY. This Guaranty shall remain in full force
and effect and shall be binding on the Guarantor, its successors and assigns until the Obligations
are satisfied in full and shall inure to the benefit of, and be enforceable by, the Guaranteed Party
and its successors and permitted assigns.

10. GOVERNING LAW. This Guaranty shall be governed by and construed
in accordance with the Laws of the State of New York (regardless of the Laws that might
otherwise govern under applicable New York principles of conflicts of Law) as to all matters,
including matters of validity, construction, effect, performance and remedies.

11. WAIVER OF JURY TRIAL. THE PARTIES HERETO HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
GUARANTY OR ANY OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
ORAL OR WRITTEN) OR ACTIONS OF THE PARTIES HERETO. EACH OF THE
PARTIES HERETO ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL
AND SUFFICIENT CONSIDERATION FOR THIS PROVISION AND THAT THIS
PROVISION IS A MATERIAL INDUCEMENT FOR SUCH PARTY ENTERING INTO THIS
GUARANTY.

12. SUBROGATION. The Guarantor will not exercise any rights of
subrogation or contribution, whether arising by contract or operation of law (including, without
limitation, any such right arising under bankruptcy or insolvency Laws) or otherwise, by reason
of any payment by it pursuant to the provisions of Section 1 hereof unless and until the
Obligations have been paid, performed or discharged in full.
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13. SEVERABILITY. If any provision of this Guaranty or the application of
any such provision to any Person or circumstance shall be held invalid, illegal or unenforceable
in any respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability
shall not affect any other provision hereof.

14. COUNTERPARTS. This Guaranty may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

[Remainder of page intentionally left blank]
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EXHIBIT B

TRANSITION SERVICES AGREEMENT

This Transition Services Agreement is dated as of [•], 2011 (this "Agreement"),
between National Grid USA, a Delaware corporation (the "Seller"), and Granite State
Electric Company, a New Hampshire corporation (the "Company"), (collectively, the
"Parties").

R E C I T A L S:

WHEREAS, the Seller and Liberty Energy Utilities Co., a Delaware corporation
(the “Buyer”) have entered into the Stock Purchase Agreement, dated as of December 8,
2010 (the "Purchase Agreement") relating to the purchase and sale of all the outstanding
Shares (as defined in the Purchase Agreement) of the Company; and

WHEREAS, the Purchase Agreement provides that concurrently with the
consummation of the transactions contemplated thereby, the Seller will, and the Buyer
will cause the Company to, enter into this Agreement whereby the Seller, or its Affiliates
(as defined herein), will provide Services (as defined herein) to the Company during the
Transition Period (as defined in the Purchase Agreement).

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as
follows:

SECTION 1
DEFINITIONS

For the purposes of this Agreement, the following terms will have the definitions
hereinafter specified:

1.1 "Service" or "Services" shall mean those services listed and described on
Schedule A attached to this Agreement to be provided pursuant to the terms and in the
manner described herein.

1.2 "Transition Period" shall mean, with respect to each Service, the period
beginning on the date of this Agreement and continuing for such term as indicated on
Schedule A to this Agreement; it being understood that the Company shall use reasonable
best efforts to terminate each Service as soon as reasonably practicable.

All capitalized terms not otherwise defined herein will have the meanings
ascribed to them in the Purchase Agreement.
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SECTION 2
SERVICES

2.1 Transition Services.

(a) During the applicable Transition Period, the Seller agrees to provide, or
cause its Affiliates to provide, to the Company all of the Services set forth
on Schedule A to this Agreement.

(b) The Services will be provided in accordance with the terms, limitations
and conditions set forth herein and on Schedule A to this Agreement.

(c) The Parties may, in writing, mutually agree to modify, reduce or increase
the scope of any Services at any time.

2.2 Quality of Services. The Seller or its Affiliates shall provide the Services
to the Company in accordance with their respective past practices and standards for the
provision of such Service or Services.

2.3 Representatives. Each Party will designate (and from time to time may
replace) one or more representatives to act for and on behalf of such Party on matters
concerning this Agreement or the Services. Each Party shall promptly notify the other
Party in writing of the selection and any subsequent replacements of any of such
representatives of such Party.

2.4 Data. The Seller or its Affiliates will maintain such data and information
regarding the Services that is required to be maintained pursuant to Schedule A or by
applicable Law or as is otherwise customarily retained in connection with the applicable
Services. The Company will own all such data and information relating solely to the
Services; provided that the Seller and its Affiliates shall at all times have the right to
retain a copy of all such data and information and to use such data and information for all
purposes related to the Services. Upon the expiration or termination of the provision of
any particular Services the data and information maintained by the Seller or its Affiliates
in connection therewith will be provided to the Company in hardcopy or, at the
Company’s option, in the electronic format in which it is maintained by the Seller or its
Affiliates; provided, that at the Company’s sole expense, the Seller will reasonably
cooperate with the Company in connection with any conversion of such data and
information into any other format requested by the Company.

2.5 Personal Information. Each Party agrees that it and its Affiliates, in the
provision or receipt of any Services hereunder, will comply with all applicable Laws
governing the collection, accessibility, use, maintenance, disclosure, protection or
transmission of personal, health, or other information regarding identifiable persons that
is the subject of such Laws.
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SECTION 3
PAYMENT

3.1 Payment.

(a) In consideration for receiving the Services, the Company will pay
to the Seller or its Affiliates, as applicable, for each calendar month, an amount equal to
the total of (i) $[●] (the "Fixed Monthly Fee"); (ii) the direct labor charges associated
with providing each Service to the extent such Service is indicated on Schedule A to this
Agreement to have a direct labor component; (iii) any additional monthly fees for
Services as set forth on Schedule A to this Agreement; and (iv) all reasonable and
documented expenses incurred by the Seller or its Affiliates, as applicable, in providing
the Services (including, but not limited to, airfare, lodging, meals, mileage, parking and
ground transportation). The fee for Services provided in the calendar month during which
this Agreement is executed will be prorated for the number of days of Services received
in such calendar month (based on a thirty (30)-day month). The Parties agree that the
Fixed Monthly Fee, together with any additional amounts set forth on Schedule A as
provided in this Section 3.1(a), constitute a reasonable approximation of the actual costs
incurred by Seller to provide the Services, and that the Fixed Monthly Fee will be
equitably reduced consistent with the foregoing upon the expiration or termination of any
particular Services hereunder.

(b) Except as otherwise provided herein, statements will be rendered
each month by the Seller or its Affiliates, as applicable, to the Company for Services
delivered during the preceding month and all reasonable and documented expenses
incurred by the Seller or its Affiliates, as applicable, in providing such Services (the
“Monthly Statement”). Such Monthly Statements will be substantiated by supporting
information and will itemize in reasonable detail the basis for such Monthly Statement.
Each Monthly Statement will be payable to the Seller, or its Affiliates, as the case may
be, in cash ten (10) days after the invoice date of such Monthly Statement. Any overdue
payment will bear interest at twelve percent (12%) per annum until paid.

(c) No amounts due hereunder from the Company to the Seller or its
Affiliates may or will be offset or held in escrow by the Company against amounts due or
allegedly due from the Seller or its Affiliates to Buyer pursuant to the Purchase
Agreement or any other documents delivered in connection with the transactions
contemplated by the Purchase Agreement.

(d) The Company will pay and be responsible for all sales, service,
value-added, use, excise, consumption, and other similar taxes (but excluding any
withholding taxes or other net income or franchise taxes that are assessed or
imposed against the Seller or its Affiliates) and duties that are assessed or imposed
against the Seller or its Affiliates on the provision of Services as a whole, or of any
particular Service, pursuant to the terms of this Agreement. Any and all payments by or
on account of any obligation of the Company hereunder will be made free and clear of,
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and without deduction for, any and all present or future taxes, including deductions,
charges or withholdings imposed by any Governmental Authority.

SECTION 4
TERM

4.1 General. Each Service will commence on the date of this Agreement, and
will continue for the applicable Transition Period; provided, however, that the Company
may terminate this Agreement, or any Service or Services provided hereunder by the
Seller or its Affiliates upon thirty (30) days prior written notice.

4.2 Amounts Due. In the event of a termination of this Agreement, all
outstanding amounts due from the Company under Section 3.1, up through and including
the date of termination, will become due and payable to the Seller or its Affiliates, as
applicable. The fee for any terminated Service will be prorated for the number of days of
Service received in the calendar month (based on a thirty (30)-day month) in which the
Service is terminated.

4.3 Survival. Sections 3.1, 4.2, 4.3 and 6.2 through and including 6.14 and
Section 5 hereof shall survive the expiration or other termination of this Agreement.

SECTION 5
LIABILITIES; INDEMNIFICATION

5.1 Consequential and Other Damages. Neither the Seller nor any of its
Affiliates will be liable, whether in contract, in tort or otherwise, for any punitive,
special, indirect, incidental, liquidated or consequential damages whatsoever, which in
any way arise out of, relate to, or are a consequence of, its performance or
nonperformance hereunder, or the provision of or failure to provide any Service
hereunder.

5.2 LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING IN
THIS AGREEMENT TO THE CONTRARY, NEITHER THE SELLER NOR ANY OF
ITS AFFILIATES WILL BE LIABLE WITH RESPECT TO THIS AGREEMENT OR
ANYTHING DONE IN CONNECTION HEREWITH, INCLUDING BUT NOT
LIMITED TO THE PERFORMANCE OR BREACH HEREOF, OR FROM THE SALE,
DELIVERY, PROVISION OR USE OF ANY SERVICE OR DOCUMENTATION OR
DATA PROVIDED UNDER OR COVERED BY THIS AGREEMENT EXCEPT IN
THE EVENT OF THE SELLER'S OR ANY OF ITS AFFILIATE'S, AS THE CASE
MAY BE, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT IN CONNECTION
WITH THIS AGREEMENT, IN WHICH CASE THE AGGREGATE LIABILITY OF
THE SELLER AND ITS AFFILIATES SHALL BE LIMITED TO THE SUM OF ALL
FEES RECEIVED BY SUCH PARTIES FOR SERVICES UNDER THIS
AGREEMENT.

5.3 Indemnification. The Company will indemnify and hold harmless the
Seller and its Affiliates for any Liability that is incurred by the Seller or its Affiliates, as
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the case may be, under this Agreement, except solely to the extent such Liability is the
direct result of either the Seller's or any of its Affiliate's, as the case may be, gross
negligence or willful misconduct in connection with this Agreement. The Seller will
indemnify and hold harmless the Company and its Affiliates for any Liability that is
incurred by the Company or its Affiliates, as the case may be, to the extent such Liability
is the direct result of either the Seller's or any of its Affiliate's, as the case may be, gross
negligence or willful misconduct in connection with this Agreement.

SECTION 6
GENERAL PROVISIONS

6.1 Access. During the Transition Period applicable to any Service, the Seller
or its Affiliates, as the case may be, will have access to any information or records kept
by the Company or its Affiliates for the purposes of the delivery of such Service under
this Agreement. During the Transition Period applicable to any Service, the Seller or its
Affiliates, as the case may be, will have the right of reasonable ingress to and egress from
the Company's premises, during regular business hours and upon reasonable prior notice,
for purposes specifically connected with the delivery of such Service hereunder.

6.2 Confidentiality. All confidential or proprietary information provided by
the Parties pursuant to the terms of this Agreement will be kept confidential and will not
be disclosed or otherwise disseminated to any other Person, whether orally or in writing,
at any time. Notwithstanding the foregoing, confidential and proprietary information
shall not include information that is or becomes publicly available other than as a result
of any act or omission by the disclosing Party or its Representatives, information that was
available to the disclosing Party and its Representatives on a non-confidential basis prior
to its disclosure hereunder and information which becomes available to the disclosing
Party and its Representatives on a non-confidential basis from a source that is not, to the
disclosing Party's knowledge, subject to a confidentiality agreement with respect to such
information. Not more than fifteen (15) days after the expiration or termination of this
Agreement, the Parties shall return or destroy and confirm the destruction of all
confidential or proprietary information provided pursuant to the terms of this Agreement,
including all copies and extracts thereof, in whatever form, in their respective possession
or under their respective control.

6.3 Notices. All notices, requests, demands and other communications under
this Agreement shall be in writing and shall be deemed to have been duly given (a) when
received if delivered personally, (b) when sent, if sent by facsimile (provided that the
sender receives confirmation of successful transmission) and (c) when received, if sent by
overnight courier service or when mailed by certified or registered mail, return receipt
requested, with postage prepaid to the Parties at the following addresses (or at such other
address for a Party as shall be specified by like notice):
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If to the Company to:

Liberty Energy Utilities Co.
2845 Bristol Circle
Oakville, Ontario
Canada L6H 7H7
Attention: General Counsel
Facsimile: (905) 465-4514

with copies to:

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, Missouri 64112
Attention: James G. Goettsch, Esq.
Facsimile: (816) 983-8080

If to the Seller, or any of its Affiliates, to:

National Grid USA
40 Sylvan Road
Waltham, Massachusetts 02451
Attention: John G. Cochrane, Executive Vice President

Colin Owyang, Senior Vice President and General Counsel
Facsimile: (781) 907-5772

(781) 907-5701

with copies to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attention: Sheldon S. Adler, Esq.
Facsimile: (212) 735-2000

6.4 Relationship between Parties. Nothing contained in this Agreement shall
be construed as creating a partnership, joint venture, agency, trust or other association of
any kind, each Party being individually responsible only for its obligations as set forth in
this Agreement. The Seller, or its Affiliates, as the case may be, shall provide the
Services hereunder in the capacity of an independent contractor and not as an employee
or agent of the Company or its Affiliates.

6.5 Assignment; Binding Effect. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any Party, including by operation
of law, without the prior written consent of the other Party and, subject to the preceding
clause, this Agreement and all the provisions hereof shall be binding upon and shall inure
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solely to the benefit of the Parties and their respective successors and permitted assigns;
provided, however, that the Company may assign its rights and delegate its duties under
this Agreement to an Affiliate of the Company without the consent of (but with prior
written notice to) the Seller if (a) the assignee shall assume in writing all of the
Company's obligations hereunder and (b) the Company shall not be released from any of
its obligations hereunder by reason of such assignment. Notwithstanding the foregoing,
the Parties acknowledge that the Seller may delegate the performance of any Services to
be provided under this Agreement to one or more of its Affiliates that normally performs
such Services and that the Company may designate one or more of its Affiliates that is
engaged in the conduct of the business of the Company to receive any or all of the
Services; provided, however, that the Seller and the Company will each remain fully
responsible for compliance with the terms of this Agreement the same as if such
delegation or designation were not effected.

6.6 Governing Law; Jurisdiction.

(a) This Agreement shall be governed by and construed in
accordance with the Laws of the State of New York (regardless of the Laws that might
otherwise govern under applicable New York principles of conflicts of Laws) as to all
matters, including matters of validity, construction, effect, performance and remedies.

(b) All judicial actions or proceedings brought against the
Parties arising out of or relating to this Agreement, or any obligations hereunder, shall be
brought exclusively in any courts of the United States of America for the Southern
District of New York. By executing and delivering this Agreement, the Parties
irrevocably: (i) accept generally and unconditionally the exclusive jurisdiction and venue
of these courts; (ii) waive any objections which such Party may now or hereafter have to
the laying of venue of any of the aforesaid actions or proceedings arising out of or in
connection with this Agreement brought in the courts referred to in clause (i) above and
hereby further irrevocably waive and agree not to plead or claim in any such court that
such action or proceeding brought in any such court has been brought in an inconvenient
forum; (iii) agree that service of all process in any such action or proceeding in any such
court may be made by registered or certified mail, return receipt requested, to such Party
at their respective addresses provided in accordance with Section 6.3; and (iv) agree that
service as provided in clause (iii) above is sufficient to confer personal jurisdiction over
such Party in any such action or proceeding in any such court, and otherwise constitutes
effective and binding service in every respect.

(c) THE PARTIES HERETO HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER DOCUMENT DELIVERED IN CONNECTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE PARTIES
HERETO. EACH OF THE PARTIES HERETO ACKNOWLEDGES AND AGREES
THAT IT HAS RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR THIS
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PROVISION (AND EACH OTHER PROVISION OF EACH OTHER DOCUMENT
DELIVERED IN CONNECTION HEREWITH TO WHICH IT IS A PARTY) AND
THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR SUCH PARTY
ENTERING INTO THIS AGREEMENT AND EACH SUCH OTHER DOCUMENT.

6.7 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

6.8 Headings. The insertion of headings is for convenience of reference only
and does not affect, and will not be utilized in construing or interpreting, this Agreement.

6.9 Entire Agreement. This Agreement and Schedule A hereto embody the
entire agreement and understanding of the Parties with respect to the subject matter
hereof and supersede all prior agreements and understandings between the Parties with
respect to such subject matter.

6.10 Purchase Agreement Controls. To the extent that any of the terms of this
Agreement, including Schedule A hereto, conflict with the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall prevail. Nothing herein shall be
construed as an amendment or waiver of the rights and obligations of the Parties under
the Purchase Agreement.

6.11 Interpretation.

(a) When a reference is made in this Agreement to a Section or
Schedule, such reference shall be to a Section or Schedule of or to this Agreement unless
otherwise indicated.

(b) The word "including" or any variation thereof means
"including, without limitation" and does not limit any general statement that it follows to
the specific or similar items or matters immediately following it.

(c) The words "herein," "hereinafter," "hereof," and
"hereunder" refer to this Agreement (including Schedule A hereto) as a whole and not
merely to a subdivision in which such words appear unless the context otherwise
requires.

(d) The meaning of defined terms in this Agreement applies to
both the singular and the plural of those terms.

(e) Any reference in this Agreement to "dollars" or "$" means
U.S. dollars.

(f) This Agreement was prepared jointly by the Parties and no
rule that it be construed against the drafter will have any application in its construction or
interpretation.
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6.12 Amendment and Waiver. Subject to applicable Law, this Agreement may
be amended, modified or supplemented only by written agreement of the Parties. Except
as otherwise provided in this Agreement, any failure of any Party to comply with any
obligation, covenant, agreement or condition herein may be waived by the Party entitled
to the benefits thereof only by a written instrument signed by the Party granting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation,
covenant, agreement or condition shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure.

6.13 No Third Party Beneficiaries. This Agreement is not intended to confer
on any Person except the Parties any rights or remedies hereunder. Without limiting the
generality of the foregoing, no provision of this Agreement will create any third-party
beneficiary rights in any Person, except that each of the Seller and its Affiliates shall have
the right to enforce the obligations of the Company solely with respect to Section 5.3
hereof, and each of the Company and its Affiliates shall have the right to enforce the
obligations of the Seller solely with respect to Section 5.3 hereof.

6.14 Severability. If any provision of this Agreement or the application of any
such provision to any Person or circumstance shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other provision hereof.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
date first set forth above.

NATIONAL GRID USA

By:_________________________________
Name:
Title:

GRANITE STATE ELECTRIC
COMPANY

By:_________________________________
Name:
Title
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EXECUTION VERSION

SELLER DISCLOSURE SCHEDULES
for

GRANITE STATE ELECTRIC COMPANY

These disclosure schedules are delivered to you pursuant to the Stock Purchase
Agreement, entered into on December 8,2010 and amended and restated January 21,2011 (the
"Agreement"), between National Grid USA, a Delaware corporation (the "Seller"), and Liberty
Energy Utilities Co., a Delaware corporation (the "Buyer"), and constitute the "Seller Disclosure
Schedules" as defined in the Agreement.

Nothing in these Seller Disclosure Schedules is intended to broaden the scope of any
representation or warranty contained in the Agreement or to independently constitute any
representation, warranty or covenant. In particular, although these Seller Disclosure Schedules
may contain supplementary information not specifically required under the Agreement, such
supplementary information (i) is provided for general information purposes for the parties to the
Agreement, (ii) is not separately represented or warranted herein or in the Agreement and (iii)
does not necessarily include other matters of a similar informational nature.

Inclusion of any item in these Seller Disclosure Schedules (i) does not represent a
determination that such item is material (or constitutes a "Material Adverse Effect") or establish
a standard of materiality, (ii) does not represent a determination that such item is required to be
disclosed pursuant to the Agreement, (iii) does not represent a determination that such item did
not arise in the ordinary course of business, and (iv) shall not constitute, or be deemed to be, an
admission to any third party concerning such item or an admission of default or breach under any
agreement or document.

Disclosures included herein shall be considered to be made for purposes of all other
schedules of these Seller Disclosure Schedules to the extent that the relevance of any such
disclosure to any other section of these Seller Disclosure Schedules is reasonably apparent from
the text of such disclosure. The inclusion of any cross-references to any section of these Seller
Disclosure Schedules, or the failure to include such cross-references, shall not be deemed to
mean that the relevance of any disclosure is not reasonably apparent for the purposes of the
immediately preceding sentence.

The information contained herein is provided solely for purposes of making disclosures
to the Buyer under the Agreement. In disclosing this information, the disclosing party does not
waive any attorney-client privilege associated with such information or any protection afforded
by the work-product doctrine with respect to any of the matters disclosed or discussed herein.
Any information contained herein shall be subject to the terms of the Confidentiality Agreement
until the Closing.

1
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Appendices and exhibits attached hereto and referenced herein form an integral part of
the sections of these Seller Disclosure Schedules into which they are incorporated by reference
for all purposes as if fully set forth in such section.

Unless otherwise noted herein, any capitalized term used in these Seller Disclosure
Schedules shall have the same meaning assigned to such term in the Agreement. Any
introductory language or headings contained in these Seller Disclosure Schedules are for
convenience of reference only and shall not affect the interpretation of these Seller Disclosure
Schedules or the Agreement.

2
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Section 1.1(a)
Corporate Employees

3
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Section 1.1(b)
Knowledge

1. Gary Ahern, Vice President, Regulation and Pricing, National Grid USA

2. Ronald J. Boches, Project Manager, Reporting and Forecasting, National Grid USA

3. John G. Cochrane, Executive Vice President, National Grid USA

4. Joseph Luchini, Head of Operations, the Company

5. Timothy McAllister, Assistant General Counsel for US Corporate and M&A, National
Grid USA

6. William T. Sherry, Head of Business, the Company

7. Mark E. Smith, Vice President, Human Resources, National Grid Corporate Services
LLC

8. Martin Wheatcroft, Vice President and Controller, US Accounting Services, National
Grid USA

9. Charles Williard, Director, Site Investigation and Remediation, National Grid USA

4
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Section 1.1(c)
Permitted Encumbrances

None.

5
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Section 1.1(d)
Regulatory Asset Amount

Description

Environmental Response
Fund
Storm Costs
GSE DSIT
Deficiency
Asset Ret Oblig Reg Asset
NEG & KeySpan
CTA

Total Non-Current Regulatory Assets in FY2010 Annual Report

6

GLAccount

182305
182306

182322
182343

182365

March 31, 2010

$ 2,858
3,260,495

103,435
91,000

422,549

$ 3,880,336
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Section 1.1(e)
Represented Employees

7
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Section 1.1(f)
Calculation of Working Capital

Eliminate Adjustments for
Reg As of Non-Current Working Capital Working Capital

Account August 31, 2010 Assets Schedule Schedule
ASSETS

NET UTILITY PLANT
PLANT ASSETS

Utility Plant 127,723,888 (127,723,888) -
Property under Capital Leases - - -

Accum Prov for Depreciation (51,615,526) 51,615,526 -

Sub Total Plant Assets 76,108,361 (76,108,361 ) -

Construction in Progress 1,047,581 (1,047,581) -

TOTAL NET UTILITY PLANT 77,155,943 (77,155,943) -
-

Goodwill, Net of Amortization 19,352,087 (19,352,087) -
-

OTHER PROPERTY AND INVESTMENTS -
NET NONUTILITY PROPERTY -

Non Utility Property 32,086 (32,086) -
Accum Prov for Depreciation-NU - - -

Net Nonutility Property 32,086 (32,086) -
Equity Investments - - -

Other Investments 55,849 (55,849) -

Other 1,004,446 (1,004,446) -

8
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Derivative Instrument Asset-L T - - -
TOTAL OTHER PROPERTY AND
INVESTMENTS 1,092,380 (1,092,380) -

-
CURRENT ASSETS -

Cash 255,467 (A) 255,467

Other Special Deposits 3,074,017 (A) 3,074,017
Working Funds 71 (A) 71
Temporary Cash Investments - -

Customer Accounts Receivable 9,763,192 9,763,192

Other Accounts Receivable 701,273 701,273
Customer Notes Receivable - -

Accum Prov for Uncoil Acc-Cr (567,149) (567,149)

Notes Rec Assoc Co-MPool 145099 1,750,000 (8) (1,750,000) -

NR From Associated Companies 1,750,000 (8) (1,750,000) -
AR Assoc Co-NGUSA (Parent) 146001 - - -

AR Assoc Co-Nantucket 146004 5,016 (8) (5,016) -

AR Assoc Co-MECO 146005 1,345,221 (8) (1,345,221 ) -

AR Assoc Co-NEP 146010 10,148 (8) (10,148) -

AR Assoc Co-NEET 146020 60 (8) (60) -

AR Assoc Co-NMPC 146036 296,791 (8) (296,791) -

AR Assoc Co-Narr Gas 146048 2,808 (8) (2,808) -

AR Assoc Co-Narr Elec 146049 16,246 (8) (16,246) -
9
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AR Assoc Co-NGUSA Service Co 146099 50,120 (B) (50,120) -

AIR Assoc Co-Boston Gas Co 146401 11,964 (B) (11,964) -

AIR Assoc Co-KS LNG LP Reg Ent 146554 (13,769) (B) 13,769 -

Accounts Rec Assoc Companies 1,724,604 (B) (1,724,604) -
Fuel - -

Plant Materials & Supplies 442,783 442,783

Prepayments 28,906 28,906

Int & Div Rec-Assoc Companies 312 (B) (312) -
Interest & Dividends Rec 794 794

Rents Receivable 368,500 368,500

Unbilled Revenue 918,000 918,000

Misc. Curr and Accrued Assets 28,105 28,105
Derivative Instrument Assets - -
Assets Held for Sale - -

TOTAL CURRENT ASSETS 18,488,878 (3,474,916) 15,013,961
-

REGULATORY ASSETS -
Environmental Response Fund 182305 - - -

Storm Costs 182306 3,307,902 (3,307,902) -

GSE DSIT Deficiency 182322 71,135 (71,135) -

Asset Ret Oblig Reg Asset 182343 92,470 (92,470) -

NEG & KeySpan CTA 182365 325,146 (325,146) -
10
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Misc Regulatory Assets 3,796,653 (3,796,653) - -
Other KeySpan Reg Assets - - -
Yankee Decomm Costs - - -
Extraordinary Property Losses - - -

FAS 109 (1,728,583) 1,728,583 -
Loss on Reacquired Debt - - -

TOTAL REGULATORY ASSETS 2,068,070 (2,068,070) - -
-

OTHER DEFERRED DEBITS -

Unamortized Debt Expense 35,510 (35,510) -

Prelim Survey & Investigation 138,195 (138,195) -
CLEARING ACCOUNTS -
COMMUNICATION EXPENSES -

Communcation Exp-Debit 6,984 (6,984) -

Communication Expense-Credit (6,984) 6,984 -
SUBTOTAL COMMUNICATION
EXPENSES - - -

Pay for Time Not Worked 101,190 (101,190) -
TRANSPORTATION EXPENSES -

Transportation Expenses-Debit 199,210 (199,210) -

Transportation Expenses-Credit (241,086) 241,086 -
SUBTOTAL TRANSPORTATION
EXPENSES (41,875) 41,875 -
SUBTOTAL CLEARING
ACCOUNTS 59,314 (59,314) -

Miscellaneous Deferred Debits 7,822 (7,822) -
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ACCUMULATED DEFERRED INCOME
TAX -

Accum Deferred Fed Income Tax 5,652,730 (5,652,730) -

Accum Deferred State Income Tx 1,133,610 (1,133,610) -

SUBTOTAL ACCUM DEF FIT & SIT 6,786,340 (6,786,340) -

TOTAL DEFERRED DEBITS 7,027,181 (7,027,181) - -

TOTAL ASSETS 125,184,538 (106,695,660) (3,474,916) 15,013,961

CAPITALIZATION & LIABILITIES
CAPITALIZATION
COMMON EQUITY

Common Stock 6,040,000 (6,040,000) -
Premium on Capital Stock - - -

Other Paid-in Capital 40,053,584 (40,053,584) -
Appropriated Retained Earnings - - -
Approp Ret Earn-Amort Res Fed - - -

Unappropriated Retained Earn 33,530,921 (33,530,921) -
Unapprop Retained Earnings - - -

OCI Unrealzd Apprec/Depr Inv 41,489 (41,489) -
OCI Hedging - Gain/Loss - - -

OCI-Pensions/OPEBs (8,190,964) 8,190,964 -

TOTAL COMMON EQUITY 71,475,029 (71,475,029) - -
-

Notes Payable to NGUSA - -
Minority Interests - -
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Preferred Stock - -
-

LONG TERM DEBT -

Long Term Debt 15,000,000 (15,000,000) -
Unamort Prem&Disc on LTD - - -

TOTAL LONG TERM DEBT 15,000,000 (15,000,000) -

TOTAL CAPITALIZATION 86,475,029 (86,4 75,029) -
-

CURRENT LIABILITIES -

LTD Due in One Year (3) 3 -
Commercial Paper - -

Accounts Payable 6,701,707 6,701,707
NIP to Assoc Companies - - -

AlP Assoc Co-Nantucket Elec 234004 101,067 (B) (101,067) -

AlP Assoc Co-MECO 234005 330,561 (B) (330,561) -

AlP Assoc Co-NEP 234010 220,898 (B) (220,898) -

AlP Assoc Co-NMPC 234036 43,277 (B) (43,277) -
AlP Assoc Co-Narr Gas 234048 - (B) - -

AlP Assoc Co-Narr Elec 234049 37,929 (B) (37,929) -

AlP Assoc Co-Wayfinder 234070 (4,148) (B) 4,148 -

AlP Assoc Co-NGUSA Service Co 234099 (215,571) (B) 215,571 -

AlP Assoc Co Cust-Nant Elec 234204 500 (B) (500) -

AlP Assoc Co Cust-MECO 234205 8,764 (B) (8,764) -
13
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AlP Assoc Co Cust-NARR 234249 3,790 (B) (3,790) -

AlP Assoc Co-Boston Gas Co 234401 1,013 (B) (1,013) -

AlP Assoc Co-KS Corp Services 234431 82,904 (B) (82,904) -

AlP Assoc Co-KS Utility Srvcs 234432 845 (B) (845) -
AlP Assoc Co-Gas East-KEDLI 234437 - (B) - -

AlP Assoc Co-BUG-KEDNY 234438 42 (B) (42) -

AP to Associated Companies 611,869 (611,869) -

Customer Deposits 361,527 361,527
TAXES ACCRUED-FIT & SIT -

(
Taxes Accr-Federal Inc-Curr Yr 236100 (2,533,528) C) 2,533,528 -

(
Taxes Accr-Federal Inc-Curr Yr 236101 (28,541) C) 28,541 -

(
Taxes Accr-Federal Inc-PriorYr 236200 (3,273) C) 3,273 -

(
Taxes Accrued - Fed Inc (2,565,342) C) 2,565,342 -

(
Tx Accr-St Franch-MA 236401 27,117 C) (27,117) -

(
Tx Accr-St Franch-NH 236402 21,694 C) (21,694) -

(
Tx Accr-Bus Profits Tax 236650 (43,512) C) 43,512 -

(
State Franchise Tax 5,299 C) (5,299) -
SUBTOTAL TAXES ACCRUED-FIT &
SIT (2,560,043) 2,560,043 -

TAXES ACCRUED-OTHER -

Municipal Taxes (304,595) (304,595)
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State Unemployment Comp (1,779) (1,779)

Other Accr Taxes 16,839 16,839
SUBTOTAL TAXES ACCRUED-
OTHER (289,535) (289,535)

Int Accr-L TD 237002 331,208 331,208

Int Accr-Customer Deposits 237003 4,790 4,790

Int Accr-M Pool-Assoc 237004 11 (B) (11) -
(

Int Accr-Tax 237010 156,994 C) (156,994) -

Interest Accrued 493,003 (157,005) 335,998
Dividends Declared - -
NGUSA Dividends Declared - -

Tax Collections Payable 45,999 45,999

Curr&Accr Liab-Pole Attch Rntl 242001 85,110 85,110

Curr&Accr Liab-Regul Comm Exps 242005 (35,307) (35,307)

Curr&Accr Liab-REC Obligation 242035 208,547 208,547

RGGI Funds I - General EE 242045 663,882 663,882

RGGI Funds II - EE Financing 242046 262,500 262,500
Curr&Accr Liab-Payroll 242200 - -

Curr&Accr Liab-Healthcare Accr 242201 44,000 44,000

Curr&Accr Liab-Vac Accrual 242203 248,100 248,100

Curr&Accr Liab-NGUSA Goals 242204 105,766 105,766
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Curr&Accr Liab-Health Dental 242212 7,601 7,601

Curr&Accr Liab-Acct Pay Accrl 242215 27,465 27,465

Accrued Nonqual Pension-Curr 242258 79,168 79,168

Curr&Accr Liab-R Ref-C&LM 242300 (625,551) (625,551)

Curr&Accr Liab-Access Chrg O/U 242304 2,413 2,413

Cust Refund Prov-Comm Lg Dist 242320 82,915 82,915

Misc Curr & Accr Liab 1,156,608 - - 1,156,608
Explore & Dev Prop Cap Lease - -
Derivative Instrument Liab - -

TOTAL CURRENT LIABILITIES 6,521,134 3 1,791,168 8,312,305
-

DEFERRED CREDITS -
ACCUMULATED DEFERRED INCOME
TAX -
OTHER PROPERTY -

Other Property FIT 13,058,279 (13,058,279) -

Other Property SIT 2,820,305 (2,820,305) -

SUBTOTAL OTHER PROPERTY 15,878,584 (15,878,584) - -
OTHERADIT -

Other FIT 3,631,575 (3,631,575) -

Other SIT 310,164 (310,164) -

SUBTOTAL OTHER ADIT 3,941,739 (3,941,739) - -
Oil and Gas - -
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SUBTOTAL ACCUM DEF INCOME
TAX 19,820,323 (19,820,323) - -

Accum Def Inv Tax Credit 186,514 (186,514) -

Injuries & Damages Reserve 228200 500,000 (500,000) -

Asset Retirement Obligation 230000 108,470 (108,470) -

Other Non Current Liab 608,470 (608,470) -
Cust Adv for Construction - -

Def Cr-Highway Reloc Billed 253002 56,213 (56,213) -

Def Incentive Comp 253003 123,040 (123,040) -

Def Cr-Hazardous Waste 253006 108,302 (108,302) -

Pension Costs 253027 1,778,962 (1,778,962) -

Def Incentive Comp-Pensions 253031 351,018 (351,018) -

Deferred Revenue 253032 84,387 (84,387) -

FAS 106 Recovery 253106 6,123,630 (6,123,630) -

FAS 112 253112 131,178 (131,178) -

Long- Term Interest Payable 253480 7,687 (7,687) -

FIN48 FIT - Permanent Issues 253483 362,114 (362,114) -

FIN48 SIT - Permanent Issues 253484 1,533 (1,533) -

Other Deferred Credits 9,128,062 (9,128,062) - -

NEES Pens OPEB-Purch Acct Adj 254010 1,743,939 (1,743,939) -
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Excess Earnings 254105 0 (0) -

Other Regulatory Liab 1,743,939 (1,743,939) - -

FAS 109-CR 701,066 (701,066) -

TOTAL DEFERRED CREDITS 32,188,375 (32,188,375) - -

TOTAL LIABILITIES 125,184,538 (118,663,401 ) 1,791,168 8,312,305

Working Capital - 6,701,656

Adjustment Description
(A) Buyer assumes cash accounts at Closing
(B) Inter-company accounts payable and receivable to be eliminated at Closing
(C) Federal and State Accrued Corp Income and Franchise Taxes to be eliminated at Closing
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Section 5.3(a)
Consents and Approvals

None.
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Section 5.3(b)
Consents and Approvals

1. Filings with, and approvals by, FERC will be required:

(a) to amend the Service Agreement for Firm Local Generation Delivery Service, by
and between New England Power Company ("NEP") and Mascoma Hyrdro
Corporation, dated October 5, 2000, to include the Company as an additional
party;

(b) to amend the Interconnection Agreement, by and between River Mill Hydro and
NEP, dated October 12, 1989, to include the Company as an additional party;

(c) to amend the Tariff No. 1 Service Agreement, between NEP and the Company,
dated as of September 26, 2003, to eliminate and delete the integrated facilities
provision of that agreement;

(d) to terminate the Company's Market Based Rate Tariff, effective September 18,
2007; and

(e) for the Site Agreement, to be entered into between the Seller or an Affiliate of the
Seller and the Company, addressing the delineation and demarcation of certain
integrated facilities and will define the continuing responsibilities and obligations
with respect to the use, operation, maintenance, new constructions or
modifications and access to such integrated facilities.

2. An application will be required to be made to, and approval obtained from, the Federal
Communications Commission ("FCC") in connection with the following FCC licenses (a)
to transfer the licenses into the name of the Company and (b) with respect to the indirect
transfer of the FCC licenses:

Call Sign Location County State
KCA453 GRAFTON NH
KCC704 GRAFTON NH
KCZ701 ROCKINGHAM NH
KEX886 MERRIMACK NH
KNIP894 GRAFTON NH
WNIL719 CHESHIRE NH
WNNV383 MERRIMACK NH
WNTR723 CHESHIRE NH
WNUV921 ROCKINGHAM NH
WNWM471 GRAFTON NH
WPJD570 MERRIMACK NH
WPJD571 HILLSBOROUGH NH
WPMJ890 CHESHIRE NH
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Call Sign Location County State
WPUD547 GRAFTON NH
WPUF597 GRAFTON NH
WPUR718 GRAFTON NH
WPUT366 GRAFTON NH
WPZI525 ROCKINGHAM NH
WQBQ659 SULLIVAN NH
WQCQ369 GRAFTON NH
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Section 5.5(a)
Absence of Certain Changes or Events

None.
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Section 5.7(a)(i)
Real Property

Operations Centers

1. 9 Lowell Street, Salem, New Hampshire

2. 58 South Main Street, Charlestown, New Hampshire

3. 407 Miracle Mile, Lebanon, New Hampshire

Substation Facilities

4. Barron Avenue 10, Salem, New Hampshire

5. Craft Hill 11, Lebanon, New Hampshire

6. Enfield 7, Enfield, New Hampshire

7. Hanover 6, Hanover, New Hampshire

8. Lebanon 1, Lebanon, New Hampshire

9. Mount Support 16, Lebanon, New Hampshire

10. Olde Trolley 18, Salem, New Hampshire

11. Salem Depot 9, Salem, New Hampshire

12. Spicket River 13, Salem, New Hampshire

Transmission ROW

13. 41 Hampstead Road, Salem, New Hampshire

14. Tax Parcel ID #068-10102, Hampstead Road, Salem, New Hampshire

15. Tax Parcel ID #-068-10101, Hampstead Road, Salem, New Hampshire
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Section 5.7(a)(ii)
Real Property

None.
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Section 5.7(a)(iii)
Real Property

1. Real Property known as the Mount Support 16 Substation, Lebanon, New Hampshire is
subject to a right of first offer in favor of the Town of Hanover pursuant to Deed, dated
April 27, 1978 and recorded with the Grafton County Registry of Deeds in Book 1340,
Page 427.
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Section 5.7(b)(i)
Real Property

1. Lease, by and between City of Lebanon, as lessor, and the Company, as lessee, dated as
of July 26, 1967, with respect to a portion of the property known as the Old Pine Hill
Cemetery, Lebanon, New Hampshire.
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Section 5.7(b)(ii)
Real Property

None.
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REDACTED

Section 5.8
Environmental Matters

1. Granite State Electric Salem Facility, 9 Lowell Road, Salem, New Hampshire;
NHDES No. 199707026-LUST-WLP 3. A leaking underground storage tank was
removed from the Company's Salem facility in 2004.

2.

28
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Section 5.8(a)(i)
Environmental Permits

NHDES Lebanon Hazardous Waste NHD006952261

City of Lebanon Lebanon Water Discharge LEB 004

NHDES Lebanon Tanks >660 G Xfmrs N/A (No permit number)

NHDES Salem Hazardous Waste NHD120550967

NHDES Salem Tanks >660 G Xfmrs N/A (No permit number)

NHDES Charlestown Hazardous Waste N/A (No permit number)
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Section 5.9(a)
Collective Bargaining Agreements

1. Agreement as to Wages, Working Conditions and Seniority, between Massachusetts
Electric Company, Granite State Electric Company, National Grid USA Service
Company d/b/a National Grid and Local Unions 326,486 and 1465 (International
Brotherhood of Electrical Workers), dated from May 12, 2007 to May 11, 2011, extended
through May 11, 2014, pursuant to a Memorandum of Agreement.

2. Agreement as to Wages, Working Conditions and Seniority, between Massachusetts
Electric Company, National Grid USA Service Company d/b/a National Grid and Local
Union 369 (Utility Workers Union of America, AFL-CIO), dated from May 12, 2007 to
May 11, 2011, extended through May 11, 2013 pursuant to a Memorandum of Agreement.

3. Alternate Troubleshooter Agreement, between Massachusetts Electric Company and
Local Union No. 326, Salem, NH, and International Brotherhood of Electrical Workers,
AFL-CIO, dated March 9,2006.

4. Memorandum of Agreement, between North/Granite Division, Massachusetts Electric
Company, the Company and I.B.E.W. Local 486, dated May 11, 2003, and related
Memorandum of Agreement, dated January 26,2004.

5. Memorandum of Agreement, between the Company and IBEW Local 486, dated
February 12, 1998.

6. Agreement, between National Grid-Telecommunications Operations and International
Brotherhood of Electrical Workers, Local 486, dated May 11, 2007.

7. Letter of Understanding - Troubleman's Agreement, Lebanon District between
International Brotherhood of Electrical Workers, Local Union 486 and the Company,
dated February 12, 1998.
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Section 5.9(b)
Labor Matters

None.
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Section 5.10(a)
ERISA: Benefit Plans

Employees of the Company participate in the following Benefit Plans:

(A) National Grid plc Severance Plan for Senior US Employees (Non-Union
Employees: Bands A, B and C);

(B) National Grid US Severance Plan for US Employees in Band D, Band E and Band
F;

(C) National Grid USA Companies' Final Average Pay Pension Plan;
(D) National Grid USA Companies' Executive Supplemental Retirement Plan (FAPP);
(E) National Grid USA Companies' Deferred Compensation Plan II;
(F) National Grid Performance Share Plan 2002;
(G) National Grid USA Companies' Incentive Thrift Plan I (Management Employees);
(H) National Grid USA Companies' Incentive Thrift Plan (Union Employees) ;
(I) National Grid Annual Performance Plan (Management Employees);
(J) National Grid Goals Program for Union Employees;
(K) National Grid Companies' Retiree Health and Life Insurance Plan I (Management

Employees);
(L) National Grid Companies' Retiree Health and Life Insurance Plan II (Union

Employees);
(M) Medical and dental coverage;
(N) Prescription drug coverage;
(0) Basic Group Term Life Insurance Plan;
(P) Optional employee paid supplemental life insurance;
(Q) Accidental Death and Dismemberment Insurance;
(R) Optional Accidental Death and Dismemberment insurance;
(S) Business Travel Accident Insurance;
(T) Long Term Disability;
(U) Flexible Spending Accounts for Healthcare and Dependent care;
(V) Employee Stock Purchase Plan;
(W) Tuition Reimbursement Plan & Scholarships;
(X) Vacation Allowance;
(Y) Vacation Buy/Sell Plan (Management Employees);
(Z) Transit/Parking Reimbursement Plan (Management Employees);
(AA) Legal Services Plan (Management Employees);
(BB) Long-Term Care (Management Employees);
(CC) Cancer Coverage (Management Employees);
(DD) Adoption Assistance;
(EE) Paid Holidays;
(FF) Paid Sick Time;
(GG) Management Shift Pay Coverage and Overtime; and
(HH) Citizenship Grants/Matching Gifts.

32

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 3 
Page 117 of 139



Section 5.11(a)
Certain Contracts and Arrangements

Agreements

1. Joint Pole Agreement, between the Company and New England Telephone and Telegraph
Company, dated as of October 1, 1980.

2. New Hampshire Certificate Purchase Agreement, between the Company and Benton
Falls Associates, dated as of December 14, 2009.

3. New Hampshire Certificate Purchase Agreement, between the Company and [Redacted],
dated as of January 15, 2010.

4. New Hampshire Certificate Purchase Agreement, between the Company and [Redacted],
dated as of May 3,2010.

5. Service Agreement for Firm Local Generation Delivery Service, by and between NEP
and Mascoma Hyrdro Corporation, dated as of October 5, 2000.

6. Interconnection Agreement, by and between River Mill Hydro and NEP, dated as of
October 12, 1989.

7. Master Power Agreement, between the Company and [Redacted], dated as of September
26,2005.

8. Confirmation under Master Power Agreement, between the Company and Constellation
Energy Commodities Group, Inc., dated as of March 12, 2010.

9. New Hampshire Master Power Agreement, between the Company and Hess Corporation,
dated as of March 15, 2007, as amended by the First Amendment to Master Power
Agreement, dated as of June 11, 2009.

10. First Amendment to New Hampshire Master Power Agreement, between the Company
and Constellation Energy Commodities Group, Inc., dated as of September 26,2005.

11. Confirmation under New Hampshire Master Power Agreement, between the Company
and Hess Corporation, dated as of June 9,2010.

12. Note Agreement ($5,000,000), between the Company and First Colony Life Insurance
Company, dated as of July 1,1995.

13. Note Agreement ($5,000,000), between the Company and First Colony Life Insurance
Company, dated as of November 1, 1993.
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14. Note Agreement ($5,000,000), between the Company and The Paul Revere Life
Insurance Company, dated as of June 15,1998.

15. Wholesale Restructuring (CTC) Agreement, between NEP and the Company, dated as of
July 10, 1998.

16. Tariff No. 1 Service Agreement, between NEP and the Company, dated as of September
26,2003.

17. Service Agreement for Network Integration Transmission Service, between NEP and the
Company, effective as of October 3,2001.

18. Market Participant Service Agreement, by and between the Company and ISO New
England Inc., dated as of February 1, 2005.

19. Motor Vehicle Fleet Open-End Operating Lease Agreement, between the Company and
D.L. Peterson Trust, dated as of July 1, 2003, as amended by the Amendment Motor
Vehicle Fleet Open-End Operating Lease Agreement, between the Company and D.L.
Peterson Trust, dated as of April 12, 2006.

20. Commercial Paper Flex Supplement, between the Company and D.L. Peterson Trust,
dated as of July 1, 2003

Corporate Agreements

21. The Company receives the following services pursuant to agreements between Seller or
an Affiliate of Seller (other than the Company) and third parties:

(a)

(b)

(c)

(d)

(e)

vegetation management services;

construction services;

.. .engmeenng services;

environmental consulting services; and

IT/software licenses and services.

22. Sections 5.7(b)(i) (Real Property), 5.9(a) (Collective Bargaining Agreements), 5.10(a)
(ERISA; Benefit Plans) and 7.11 (Affiliate Contracts) of the Seller Disclosure Schedules
are incorporated herein by reference.

34

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 3 
Page 119 of 139



Section 5.11(b)
Certain Contracts and Arrangements

1. The Service Agreement for Firm Local Generation Delivery Service, by and between
NEP and Mascoma Hyrdro Corporation, dated as of October 5,2000, is not currently an
obligation of the Company. In order to make it an obligation of the Company, the
agreement must be amended to include the Company as an additional party.

2. The Interconnection Agreement, by and between River Mill Hydro and NEP, dated as of
October 12,1989, is not currently an obligation of the Company. In order to make it an
obligation of the Company, the agreement must be amended to include the Company as
an additional party.

3. The Company is not a party to the agreements described in Item 21 (Corporate
Agreements) of Section 5.11(a) of the Seller Disclosure Schedules; however, as an
Affiliate of the applicable contracting party, the Company receives certain services
pursuant to those agreements. Such services are requested by purchase order and paid for
by the Company. The Company will not become a party to these agreements following
the Closing, since it will no longer be an Affiliate of the applicable contracting party.
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Section 5.11(c)
Certain Contracts and Arrangements

None.
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Section 5.11(e)
Certain Contracts and Arrangements

None.
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Section 5.11(f)
Certain Contracts and Arrangements

None.
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REDACTED

Section 5.12
Legal Proceedings

Regulatory Proceedings

NHPUC

1. Integrated Resource Plan, Docket No. DE 10-142.

2. NG Connects Program, Docket No. DE 10-174.

3. Storm Fund Recovery, Docket No. DE 10-096.

4. Core Energy Efficiency Programs, DE 09-170.

5. GreenUp Proposal, Docket No. DE 09-225.

6. Default Service Rates, Docket No. DE 10-020.

7. 2011 Retail Rate Adjustment, Docket No. 10-307.

Litigation

Pending Litigation:

1.

Threatened Litigation:

1. Stephen Phaneuf as Administrator of the Estate of Kay Phaneuf. Representation letter
received with respect to the death of Ms. Phaneuf relating to termination of service to a
residential account for non-payment.
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Section 5.13(a)
Permits; Compliance with Laws

None.
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Section 5.13(b)
Permits; Compliance with Laws

None.
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REDACTED

Section 5.15
Taxes

1.

2.
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Section 5.16
Intellectual Property

None.
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Section 5.17
Insurance

None.
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Section 5.20
Affiliate Arrangements

1. Wholesale Restructuring (CTC) Agreement, by and between NEP and the Granite State
Electric Company, dated as of July 10, 1998.

2. Service Agreement for Network Integration Transmission Service, by and between New
England Power Company and Granite State Electric Company, dated as of October 3,
2001.

3. Second Amended and Restated Federal and State Income Tax Allocation Agreements
National Grid General Partnership, Granite State Electric Company (among others), dated
as of February 1, 2002.

4. Tariff No. 1 Service Agreement, between NEP and the Company, dated as of September
26,2003.

5. Terms of the National Grid USA Money Pool by and among the Members (as defined
therein), dated March 17, 2005.

6. Service Request from National Grid Engineering and Survey Inc. commencing January 1,
2010 pursuant to the Service Agreement by and among KeySpan Engineering and Survey
Inc. and Granite State Electric Company (among others), dated as of October 1, 2007.

7. Service Request from National Grid Corporate Services LLC commencing January 1,
2010 pursuant to the Service Agreement by and among KeySpan Corporate Services LLC
and Granite State Electric Company (among others), dated as of October 1, 2007.

8. Mutual Assistance Agreement by and between National Grid USA Granite State Electric
Company (among others) dated as of March 28,2008, as amended by Extension of
Mutual Assistance Agreement, dated as of March 26,2010.

9. Service Agreement by and among National Grid USA Service Company, Inc. and Granite
State Electric Company (among others), dated as of April 1,2010.
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REDACTED

Section 7.1
Conduct of Business of the Company

1. The Company may increase salaries, wages or other compensation of Company
Employees or Corporate Employees or pay bonuses to certain Company Employees
in the ordinary and usual course of business consistent with past practice.

2. The Tariff No. 1 Service Agreement, between NEP and the Company, dated as of
September 26, 2003, will be amended as of the Closing to eliminate and delete the
integrated facilities provision of that agreement. NEP and the Company will enter
into a similar arrangement to be effective following the Closing under NEP's
Transmission Tariff.

3. The Company's Market Based Rate Tariff, effective as of September 17, 2008, will be
terminated as of the Closing.

4.

5. The Company will enter into the Site Agreement with the Seller or an Affiliate of the
Seller.

6. Item 21 (Corporate Agreements) of Section 5.11(a) of the Seller Disclosure Schedules
and other agreements with suppliers entered into in the ordinary course of business in
connection therewith will terminate with respect to the Company as of the Closing.

7. Section 5.11(b) of the Seller Disclosure Schedules is incorporated herein by reference.
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Section 7.1(b)(viii)
Capital Expenditures

Proj ected Capital Expenditures

Total Capital Expenditures ($mm)

47

FYE March 31,
2011E 2012E

8.6 9.4
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Section 7.9(b )(iii)
Severance Benefits

Eligible employees terminated within eighteen (18) months of the Closing Date shall be entitled
to severance benefits consistent with the terms of the National Grid pic Severance Plan for
Senior US Employees (Non-Union Employees: Bands A, B and C) and the National Grid US
Severance Plan for usEmployees in Band D, Band E and Band F, as in effect on the Closing
Date.

48
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Section 7.9(e)
Transfer of Pension Plan Liabilities and Assets

For Purposes of Determining the Asset Transfer Amount:

Mortality Table
The GAM-94 Basic Mortality Table for males and females
projected to valuation year plus ten years using Scale AA.

None.
Withdrawal Rates

None.
Disability Rates

Retirement Rates
Expected Retirement Age (XRA) determined in accordance with
PBGC 4044.

PBGC Valuation Rates for Plan Terminations as of Closing Date.
Interest Rates

None.
Salary Increases

4.50% per annum, compounded monthly.
Interest Crediting on Cash
Balance Account

Percentage Married!
Spouse's Age Difference

80% of active males and 50% of active females are assumed to be
married with the husband three years older than the wife.

In accordance with PBGC 4044 - Appendix C.
Loading for Expenses

Maximum Annual
Compensation

Maximum compensation limit outlined in IRC Section
410(a)(17).

Form of Payment
It is assumed that benefits will be paid in the normal annuity form
under the traditional plans and as a lump sum under the cash
balance plans.

Accrued Benefits calculated as of Closing Date.
Accrued Benefits
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For Purposes of Determining Adjustment Between Closing Date and the Actual Transfer
Date:

Interest Rate
Assumption

For purposes of Section 7.9(e), the PBGC Valuation Rates for Plan
Terminations will be used to determine the adjustment between the Closing
Date and the Actual Transfer Date.
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Section 7.11
Affiliate Contracts

1. Wholesale Restructuring (CTC) Agreement, by and between NEP and the Company,
dated July 10, 1998.

2. Service Agreement for Network Integration Transmission Service, by and between NEP
and the Company, effective October 3,2001.

3. Tariff No. 1 Service Agreement, between NEP and the Company, dated as of September
26,2003.
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Section 7.13
Company Insurance

POLICY
POLICY FORM CARRIER POLICY # PERIOD LIMITS DESCRIPTION

US Property Terrorism - Primary and
TERRORISM Occurrence Lloyd Syndicate EH021910 & EH022210 04/01110 - 04/01111 $200M Excess

Occurrence
04/01110 - 04/01111 $35MXS $3M General Liability ProgramEXCESS LIABILITY AEGIS X5686A1A10

Occurrence
04/01110 - 04/01111 $15M XS $35M General Liability ProgramEXCESS LIABILITY ACE XCPG24904015

National Grid
EXCESS LIABILITY Occurrence Insurance Company NG/PLl101003-007 04/01110 - 04/01111 £500M XS $50M General Liability Program

EXCESSD &0
LIABILITY Claims Made VARIOUS VARIOUS 12/01110 - 12101111 $206M Directors & Officers Insurance Cover

National Grid
ALL RISK POLICY Occurrence Insurance Company NGIPDIBIll 0100 1 04/01110 - 04/01111 £500M Property Insurance

Ins. Cov. For Business Trave1- No
BUSINESS TRAVEL Occurrence AIG GTP8055531 01101110 - 0110111 $2.0M Deductible

Ins. Cov. for Crime - $350,000 deductible
BLANKET CRIME INS Occurrence National Union 01-935-52-55 06111110 -11130111 $15M per occurrence

Occurrence
Great American 06111110 -11130111 $10MXS $15MBLANKET CRIME INS CRP5544090

Claims Made
National Union 11130/10 - 11130111 $10M Ins. Coverage for Fiduciary PlansFIDUCIARY LIA. 01-340-9736

FIDUCIARY LIA. AEGIS F0107A1A10 11130/10 - 11130111 $25MXS $10M

FIDUCIARY LIA. ElM 271694-10FL 11130/10 - 11130111 $25MXS $35M

FIDUCIARY LIA. CHUBB 6800-2140 11130/10 - 11130111 $10MXS $60M
EMPLOYMENT $1,500,000 deductible, being Claims Made not

PRACTICES LIABILITY Claims Made National Union 01-335-57-48 11130/10- 11130111 $25M available after transaction date
Occurrence

Chartis 07/01110 - 07/01111 Underlying $1 M SIRWORKERS COMPo 488-04-81 Statutory

SCHEDULE OF INSURANCE
As of December 1, 2010
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1

AMENDED AND RESTATED STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, entered into on December 8, 2010 and
amended and restated January 21, 2011 (this "Agreement"), between National Grid USA, a
Delaware corporation (the "Seller"), Liberty Energy Utilities Co., a Delaware corporation (the
"Buyer"), and for purposes of Sections 2.1, 4.5, 5.1, 5.2, 5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.11 and
Articles X and XI only, National Grid NE Holdings 2 LLC, a Massachusetts limited liability
company ("National Grid NE").

W I T N E S S E T H

WHEREAS, the Seller indirectly owns 100% of National Grid NE, which in turn
owns all of the issued and outstanding Shares (as defined below) of EnergyNorth Natural Gas,
Inc., a New Hampshire corporation (the "Company");

WHEREAS, the Managers of National Grid NE and the board of directors of the
Buyer have approved the acquisition of the Company by the Buyer, which acquisition is to be
effected by the purchase of the Shares by the Buyer upon the terms and subject to the conditions
set forth herein;

WHEREAS, concurrently herewith, Algonquin Power & Utilities Corp. (the
"Guarantor") has entered into a Guaranty Agreement, dated as of the date hereof, attached hereto
as Exhibit A (the "Parent Guaranty"), pursuant to which the Guarantor has guaranteed the
payment and performance obligations of the Buyer hereunder;

WHEREAS, the Buyer, the Seller, and for purposes of Sections 2.1, 4.5, 5.1, 5.2,
5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.11 and Articles X and XI only, National Grid NE are parties to the
Stock Purchase Agreement, dated as of December 8, 2010 (the "Original Agreement"); and

WHEREAS, the Seller, the Buyer and National Grid NE desire to amend and
restate the Original Agreement in its entirety upon the terms set forth herein, with all references
hereunder to the date of this Agreement or to the date hereof deemed to refer to the date of the
Original Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements hereinafter set forth, and intending to be legally bound hereby, the
parties hereto agree as follows:
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2

ARTICLE I

DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms have
the meanings specified or referred to in this Section 1.1:

(1) "Actual Transfer Date" shall have the meaning set forth in Section 7.9(e)
hereof.

(2) "Adjustment Amount" shall have the meaning set forth in Section 3.2(a).

(3) "Adjustment Statement" shall have the meaning set forth in Section 3.2(a)
hereof.

(4) "Affiliate" shall have the meaning set forth in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of 1934, as amended.

(5) "Agreement" shall have the meaning set forth in the preface hereto.

(6) "Ancillary Agreements" means, collectively, the Parent Guaranty and the
Transition Services Agreement.

(7) "Asset Transfer Amount" shall have the meaning set forth in Section 7.9(e)
hereof.

(8) "Audited Financial Statements" shall have the meaning set forth in Section
5.4 hereof.

(9) "Benefit Plans" means the employee benefit plans, programs or
arrangements adopted, maintained, contributed to or required to be contributed to by the Seller,
the Company or their ERISA Affiliates with or for the benefit of any Company Employee or any
Corporate Employee or with respect to which the Seller, the Company or their ERISA Affiliates
will or may have any material liability for the benefit of any Company Employee or any
Corporate Employee.

(10) "Benefit Plans of the Buyer" shall have the meaning set forth in Section
7.9(c) hereof.
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3

(11) "Business Day" means any day other than Saturday, Sunday and any day
which is a legal holiday or a day on which banking institutions in the State of New York are
authorized by applicable Law or other governmental action to close.

(12) "Buyer" shall have the meaning set forth in the preface hereto.

(13) "Buyer 401(k) Plan" shall have the meaning set forth in Section 7.9(f)
hereof.

(14) "Buyer Cafeteria Plan" shall have the meaning set forth in Section 7.9(h)
hereof.

(15) "Buyer Indemnitee" shall have the meaning set forth in Section 9.2(a)
hereof.

(16) "Buyer Required Regulatory Approvals" shall have the meaning set forth
in Section 6.3(b) hereof.

(17) "Buyer Trust" shall have the meaning set forth in Section 7.9(g) hereof.

(18) "Buyer's Pension Plan" shall have the meaning set forth in Section 7.9(e)
hereof.

(19) "Cafeteria Plan Participants" shall have the meaning set forth in Section
7.9(h) hereof.

(20) "Capital Expenditure Adjustment Amount" means an amount equal to (A)
the Capital Expenditure Amount minus (B) the Estimated Capital Expenditure Amount. For the
avoidance of doubt the Capital Expenditure Adjustment Amount may be a negative number.

(21) "Capital Expenditure Amount" means the aggregate amount of capital
investments in distribution assets made by the Company during the period beginning April 1,
2010 and ending on the Closing Date, calculated in accordance with standards and
methodologies currently utilized by the Company and expected to be included in the Company's
rate base.

(22) "CFIUS" means the Committee on Foreign Investment in the United
States.
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4

(23) "CFIUS Approval" means (i) the Seller and the Buyer shall have received
a written notification issued by CFIUS that it has determined that (A) it lacks jurisdiction over
the transactions contemplated by this Agreement or (B) it has concluded its review under the
Exon-Florio Amendment and has determined not to conduct a full investigation or (ii) if a full
investigation is deemed to be required, the Seller and the Buyer shall have received notification
that the United States government will not take action to prevent the consummation of the
transactions contemplated by this Agreement.

(24) "Closing" shall have the meaning set forth in Section 4.1 hereof.

(25) "Closing Date" shall have the meaning set forth in Section 4.1 hereof.

(26) "Code" means the Internal Revenue Code of 1986, as amended.

(27) "Collective Bargaining Agreements" shall have the meaning set forth in
Section 5.9(a) hereof.

(28) "Company" shall have the meaning set forth in the recitals hereto.

(29) "Company Agreements" shall have the meaning set forth in Section 5.11(a)
hereof.

(30) "Company Benefit Plans" means the Benefit Plans adopted, maintained,
contributed to or required to be contributed to by the Company with or for the benefit of any
Company Employee or any Corporate Employee or with respect to which the Company will or
may have any material liability for any benefit of any Company Employee or any Corporate
Employee.

(31) "Company Employee" means any current or former employee of the
Company, including any Represented Employee.

(32) "Company Financial Statements" shall have the meaning set forth in
Section 5.4 hereof.

(33) "Company Insurance Policies" shall have the meaning set forth in Section
7.13 hereof.
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(34) "Company Leases" shall have the meaning set forth in Section 5.7(b)
hereof.

(35) "Confidential Information Memorandum" means the Confidential
Information Memorandum, dated August/September 2010, and the divestiture-related
correspondence previously made available to the Buyer by the Seller and UBS Securities LLC.

(36) "Confidentiality Agreement" means the Confidentiality Agreement, dated
August 11, 2010, between the Seller and the Buyer.

(37) "Continuation Period" shall have the meaning set forth in Section 7.9(b)(ii)
hereof.

(38) "Continuing Corporate Employee" shall have the meaning set forth in
Section 7.9(b)(i) hereof.

(39) "Continuing Employee" means each Continuing Corporate Employee,
together with each employee of the Company as of immediately prior to the Closing Date.

(40) "Corporate Employee" means those employees listed on Section 1.1(a) of
the Seller Disclosure Schedules, as such Schedule may be supplemented or amended pursuant to
Section 7.8 of this Agreement.

(41) "Current Rate Case" means the EnergyNorth Natural Gas, Inc. D/B/A
National Grid NH, Notice of Intent to File Rate Schedules, Docket No. DG 10-017, filed with the
NHPUC on February 26, 2010.

(42) "Direct Claim" shall have the meaning set forth in Section 9.3(c) hereof.

(43) "DOJ" shall have the meaning set forth in Section 7.6(a)(i) hereof.

(44) "Electronic Data Room" means the electronic data room established by the
Seller in connection with the transactions contemplated by this Agreement.

(45) "Encumbrances" means any mortgages, pledges, liens, security interests,
conditional and installment sale agreements, activity and use limitations and restrictions,
easements, licenses, rights of way, restrictions, exceptions, covenants, encumbrances and charges
of any kind, other than Permitted Encumbrances.
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(46) "Environmental Claims" shall have the meaning set forth in Section 9.2(i)
hereof.

(47) "Environmental Laws" means all federal, state and local laws, regulations,
rules, ordinances, codes, common law decrees, judgments, directives, or judicial or
administrative orders relating to pollution or protection of the environment, natural resources or
human health and safety, including laws relating to Releases or threatened Releases of
Hazardous Substances (including to air, surface water, groundwater, land, surface and subsurface
strata) or otherwise relating to the treatment, storage, disposal, arrangement for disposal, Release,
transport or handling of Hazardous Substances, laws relating to record keeping, notification,
disclosure and reporting requirements respecting Hazardous Substances, and laws relating to the
management, use restoration, or compensation for use of or damage to natural resources.

(48) "Environmental Permits" means all permits, licenses, certificates,
registrations and other governmental authorizations, consents and approvals under
Environmental Laws.

(49) "Environmental Remediation Amount" means an amount calculated in a
manner consistent with Section 1.1(b) of the Seller Disclosure Schedules.

(50) "Environmental Remediation Payment" means

(a) If the Environmental Remediation Amount at Closing is greater
than $4,000,000, an amount equal to the product of (A) 0.60 and (B) the amount equal to (I) the
Environmental Remediation Amount at Closing minus (II) $4,000,000; and

(b) If the Environmental Remediation Amount at Closing is
$4,000,000 or less, an amount equal to (A) the Environmental Remediation Amount at Closing
minus (B) $4,000,000.

(51) "Environmental Remediation Payment Adjustment Amount" means (A)
the Environmental Remediation Payment minus (B) the Estimated Environmental Remediation
Payment.

(52) "ERISA" means the Employee Retirement Income Security Act of 1974,
as amended.

(53) "ERISA Affiliate" means any Person or entity that together with the Seller
would be deemed to be under common control within the meaning of Section 414(b), (c), (m) or
(o) of the Code.
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(54) "Estimated Adjustment Amount" means an amount equal to the sum of (A)
the Estimated Capital Expenditure Adjustment Amount and (B) the Estimated Regulatory Asset
Adjustment Amount.

(55) "Estimated Capital Expenditure Adjustment Amount" means an amount
equal to (A) the Estimated Capital Expenditure Amount minus (B) the Target Capital
Expenditure Amount. For the avoidance of doubt the Estimated Capital Expenditure Adjustment
Amount may be a negative number.

(56) "Estimated Capital Expenditure Amount" means the Seller's good faith
reasonable estimate of the Capital Expenditure Amount, as set forth on a statement delivered to
the Buyer at least four (4) Business Days prior to the Closing.

(57) "Estimated Environmental Remediation Payment" means the Seller’s good
faith reasonable estimate of the Environmental Remediation Payment, as set forth on a statement
delivered to the Buyer at least four (4) Business Days prior to the Closing.

(58) "Estimated Purchase Price" shall have the meaning set forth in Section 4.2
hereof.

(59) "Estimated Regulatory Asset Adjustment Amount" means an amount
equal to (A) the Estimated Regulatory Asset Amount minus (B) the Target Regulatory Asset
Amount. For the avoidance of doubt the Estimated Regulatory Asset Adjustment Amount may
be a negative number.

(60) "Estimated Regulatory Asset Amount" means the Seller's good faith
reasonable estimate of the Regulatory Asset Amount, as set forth on a statement (together with
supporting work papers) delivered to the Buyer at least four (4) Business Days prior to the
Closing.

(61) "Estimated Working Capital Amount" means the Seller's good faith
reasonable estimate of the Working Capital of the Company as of the Closing Date, as set forth
on a statement prepared in accordance with GAAP and delivered to the Buyer at least four (4)
Business Days prior to the Closing. For the avoidance of doubt the Estimated Working Capital
Amount may be a negative number.

(62) "Existing Seller Guaranty" shall have the meaning set forth in Section
7.16(a) hereof.
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(63) "Exon-Florio Amendment" means Section 721 of Title VII of the
Defense Production Act of 1950, as amended.

(64) "Federal Power Act" means the Federal Power Act of 1935, as
amended.

(65) "FERC" means the Federal Energy Regulatory Commission or any
successor thereto.

(66) "Final Order" means a final order that has become final and non-
appealable (either because the statutorily-prescribed deadline for seeking rehearing or appeal of
such order has passed and no rehearing or appeal has been sought, or any such rehearing or
appeal has been disposed of), that has not been revised, stayed, enjoined, set aside, annulled or
suspended, with respect to which any required waiting period has expired, and as to which all
conditions to effectiveness prescribed therein or otherwise by Law, have been satisfied.

(67) "Financing" shall have the meaning set forth in Section 7.17 hereof.

(68) "FTC" shall have the meaning set forth in Section 7.6(a)(i) hereof.

(69) "FY2011 Capital Expenditure Amount" shall have the meaning set forth in
Section 7.1(c) hereof.

(70) "GAAP" means the United States generally accepted accounting principles,
as in effect from time to time.

(71) "Good Utility Practice" means any of the practices, methods and acts
engaged in or approved by a significant portion of the natural gas utility industry in areas similar
to the Company's service territory during the relevant time period or any of the practices,
methods, and acts which, in the exercise of reasonable judgment in light of the facts known at the
time the decision was made, could have been expected to accomplish the desired result at a
reasonable cost consistent with good business practices, reliability, safety, and expedition. Good
Utility Practices are not intended to be limited to the optimum practices, methods or acts to the
exclusion of all others, but rather to be practices, methods or acts generally accepted in the
natural gas utility industry in areas similar to the Company's service territory.

(72) "Governmental Authority" means any executive, legislative, judicial,
regulatory or administrative agency, body, commission, department, board, court, tribunal,
arbitrating body or authority of the United States or any foreign country, or any state, local or
other governmental subdivision thereof.
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(73) "Governmental Order" means any order, writ, judgment, injunction,
decree, stipulation, determination or award entered by or with any Governmental Authority.

(74) "Guarantor" shall have the meaning set forth in the recitals hereto.

(75) "Hazardous Substances" means (i) any petrochemical or petroleum
products, oil or coal ash, radioactive materials, radon gas, asbestos in any form that is or could
become friable, urea formaldehyde foam insulation and polychlorinated biphenyls; (ii) any
chemicals, materials or substances defined as or included in the definition of "hazardous
substances," "hazardous wastes," "hazardous materials," "restricted hazardous materials,"
"extremely hazardous substances," "toxic substances," "contaminants" or "pollutants" or words
of similar meaning and regulatory effect; or (iii) any other chemical, material or substance,
exposure to which is prohibited, limited or regulated by any applicable Environmental Law.

(76) "HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

(77) "Indebtedness" means (i) indebtedness for borrowed money; (ii)
obligations to pay the deferred purchase or acquisition price of property or services, other than
trade accounts payable arising, and accrued expenses incurred, in the ordinary course of business
and consistent with customary trade practices; (iii) indebtedness of another Person secured by a
lien on the property of such Person; (iv) capital lease obligations; (v) guaranteed indebtedness of
others; (vi) reimbursement or similar obligations (contingent or otherwise) in respect of letters of
credit or similar instruments issued for the account of another Person; and (vii) all negative cash
balances.

(78) "Indemnifiable Losses" means claims, demands or suits (by any Person),
losses, liabilities, damages, obligations, payments, costs and expenses (including the costs and
expenses of any and all actions, suits, proceedings, assessments, judgments, settlements and
compromises relating thereto and reasonable attorneys' fees and reasonable disbursements in
connection therewith).

(79) "Indemnifying Party" shall mean a Person required to provide
indemnification under this Agreement.

(80) "Indemnitee" shall mean a Buyer Indemnitee or a Seller Indemnitee.

(81) "Independent Accounting Firm" means Ernst & Young or such other
independent accounting firm of national reputation mutually appointed by the Seller and the
Buyer.
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(82) "Intellectual Property" means all (i) registered and unregistered
trademarks, service marks, trade names, logos, Internet domain names and any applications for
registration of any of the foregoing, together with all goodwill associated with each of the
foregoing ("Trademarks"); (ii) copyrights and any registrations and applications for registration
therefore; (iii) patents (including all reissues, divisions, continuations and extensions thereof),
patent applications; and (iv) trade secrets, proprietary confidential information and proprietary
know-how.

(83) "Knowledge of the Seller" or "to the Seller's Knowledge" means the actual
knowledge of the persons identified on Section 1.1(c) of the Seller Disclosure Schedules after
reasonable inquiry to appropriate employees of Seller or its Affiliates.

(84) "Law" means any statute, code, rule, regulation, ordinance, order or
judgment of any Governmental Authority having the effect of law.

(85) "Leased Real Property" shall have the meaning set forth in Section 5.7(b)
hereof.

(86) "Liability" means any liability or obligation (whether known or unknown,
whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued,
whether liquidated or unliquidated, and whether due or to become due).

(87) "Material Adverse Effect" means any change, event or effect that is,
individually or in the aggregate, material and adverse to the financial condition, business or
results of operations of the Company; provided, however, that in no event shall any of the
following, alone or in combination, be deemed to constitute a Material Adverse Effect, nor shall
any change, event or effect relating to any of the following be taken into account in determining
whether a Material Adverse Effect has occurred or would result: (i) any changes or developments
in national, regional, state or local wholesale or retail markets for natural gas or related products
including those due to actions by competitors or due to changes in commodities prices or
hedging markets therefor; (ii) any changes or developments in national, regional, state or local
natural gas transmission or distribution systems; (iii) any changes or developments in national,
regional, state or local wholesale or retail natural gas prices; (iv) any adoption, implementation,
promulgation, repeal, modification, reinterpretation or proposal of any rule, regulation, ordinance,
order, protocol or any other Law of or by any national, regional, state or local Governmental
Authority; (v) any changes or developments in general economic, political or business conditions
(including changes in interest rates and changes in the financial, banking, currency and capital
markets); (vi) any changes in GAAP; (vii) the announcement or pendency of the transactions
contemplated by this Agreement; (viii) acts expressly permitted by this Agreement or consented
to by the Buyer; (ix) any outbreak or escalation of hostilities or acts of war or terrorism; and
(x) any changes in weather or climate or acts of God; provided, however, that the foregoing
exclusions shall not include (A) physical damage to or destruction of assets of the Company if
the cost of repair or replacement thereof is not reasonably likely to be recoverable by the
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Company, on a reasonably current basis or with reasonable carrying costs, through customer
rates or from third party insurers; (B) any taking or commencement of proceedings for the taking
of assets of the Company to the extent the Company will not receive fair value for such assets;
(C) the inability to obtain, or the cost or obligations incurred or undertaken or required to be
incurred or undertaken to obtain, any consent or approval required in connection with the
transactions contemplated by this Agreement; or (D) any Law adopted or Governmental Order
issued specifically with respect to the Company, its business, or the transactions contemplated by
this Agreement.

(88) "Money Pool Agreement" means the Utility Money Pool Agreement,
dated January 1, 2010, by and among KeySpan Corporation, National Grid Corporate Services
LLC, The Brooklyn Union Gas Company, KeySpan Gas East Corporation, Boston Gas Company,
Colonial Gas Company, Essex Gas Company and the Company.

(89) "National Grid Marks" shall have the meaning set forth in Section 7.12
hereof.

(90) "National Grid NE" shall have the meaning set forth in the preface hereto.

(91) "NHPUC" means the New Hampshire Public Utility Commission.

(92) "NHPUC Third Quarter F-1" shall have the meaning set forth in Section
5.18 hereof.

(93) "Original Agreement" shall have the meaning set forth in the recitals
hereto.

(94) "Parent Guaranty" shall have the meaning set forth in the recitals hereto.

(95) "Participant" means (i) any Company Employee and (ii) any Continuing
Corporate Employee.

(96) "Permits" shall have the meaning set forth in Section 5.13(a) hereof.

(97) "Permitted Encumbrances" means (i) those exceptions set forth on Section
1.1(d) of the Seller Disclosure Schedules; (ii) all Encumbrances of record or that are set forth in
approvals by any Governmental Authority, except for such Encumbrances which secure
Indebtedness; (iii) any state of facts that a current survey of the Real Property would disclose; (iv)
statutory liens for Taxes, assessments or other governmental charges not yet due or delinquent or
the validity of which are being contested in good faith by appropriate proceedings; (v)
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mechanics', carriers', workers', repairers' and other similar liens arising or incurred in the
ordinary course of business relating to obligations which are not yet due and payable or that are
not material in amount and the validity of which are being contested in good faith by appropriate
proceedings; (vi) zoning, entitlement, conservation restrictions and other land use and
environmental regulations by Governmental Authorities; (vii) rights granted to any licensee of
any Intellectual Property; (viii) Encumbrances existing under or as a result of the Company
Leases; and (ix) such other rights, imperfections in or failure of title and Encumbrances which
would not, individually or in the aggregate, materially interfere with the use of the affected
property by the Company in the manner currently used.

(98) "Person" means any individual, partnership, joint venture, corporation,
limited liability company, limited liability partnership, trust, unincorporated organization or
Governmental Authority or any department or agency thereof.

(99) "Post-Closing Period" shall have the meaning set forth in Section 7.7(a)(ii)
hereof.

(100) "Pre-Closing Period" shall have the meaning set forth in Section 7.7(a)(i)
hereof.

(101) "Purchase Price" shall have the meaning set forth in Section 3.1 hereof.

(102) "Qualifying Offer of Employment" shall have the meaning set forth in
Section 7.9(b)(i) hereof.

(103) "Rate Filing Restriction" means a restriction imposed on the Company
such that the Company is not permitted to file a rate case with the NHPUC for a specified period
of time.

(104) "Rate Filing Restriction Period" means the period of time during which a
Rate Filing Restriction is in effect.

(105) "Rate Period Restriction" means a restriction imposed on the Company
such that the Company is not permitted to put new rates in effect for a specified period of time.

(106) "Rate Period Restriction Period" means the period of time during which a
Rate Period Restriction is in effect.

(107) "Real Property" shall have the meaning set forth in Section 5.7(a) hereof.
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(108) "Recoverable Insurance Claims" shall have the meaning set forth in
Section 7.13 hereof.

(109) "Regulatory Asset Adjustment Amount" means an amount equal to (A) the
Regulatory Asset Amount at Closing minus (B) the Estimated Regulatory Asset Amount. For
the avoidance of doubt the Regulatory Asset Adjustment Amount may be a negative number.

(110) "Regulatory Asset Amount" means the amount, at Closing, of the
regulatory assets set forth on Section 1.1(e) of the Seller Disclosure Schedules and calculated in
accordance with GAAP and standards and methodologies currently utilized by the Company and
accepted by the NHPUC.

(111) "Release" means a release, spill, leak, discharge, dispose of, pump, pour,
emit, empty, inject, leach, dump or allow to escape into or through the environment.

(112) "Representatives" means a party's respective officers, directors, employees,
agents, advisors and representatives (including any accountants, legal counsel, consultants,
financial advisors and other authorized representatives).

(113) "Represented Employees" means those employees listed on Section 1.1(f)
of the Seller Disclosure Schedules, as such Schedule may be supplemented or amended pursuant
to Section 7.8 of this Agreement.

(114) "Required Approvals" means the Seller Required Regulatory Approvals
and the Buyer Required Regulatory Approvals.

(115) "Retiree" shall have the meaning set forth in Section 7.9(g) hereof.

(116) "Schedule Update" shall have the meaning set forth in Section 7.8 hereof.

(117) "Securities Act" means the Securities Act of 1933, as amended.

(118) "Seller" shall have the meaning set forth in the preface hereto.

(119) "Seller 401(k) Plans" shall have the meaning set forth in Section 7.9(f)
hereof.
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(120) "Seller Cafeteria Plan" shall have the meaning set forth in Section 7.9(h)
hereof.

(121) "Seller Closing Certificate" shall have the meaning set forth in Section
4.3(a) hereof.

(122) "Seller Consolidated Group" shall have the meaning set forth in Section
5.15(c) hereof.

(123) "Seller Disclosure Schedules" means the disclosure schedules of the Seller
referred to in, and delivered pursuant to, this Agreement.

(124) "Seller Indemnitee" shall have the meaning set forth in Section 9.2(b)
hereof.

(125) "Seller Pension Plan" shall have the meaning set forth in Section 7.9(e)
hereof.

(126) "Seller Release" shall have the meaning set forth in Section 7.16(a) hereof.

(127) "Seller Required Regulatory Approvals" shall have the meaning set forth
in Section 5.3(b) hereof.

(128) "Seller Trust" shall have the meaning set forth in Section 7.9(g) hereof.

(129) "Seller's Actuary" shall have the meaning set forth in Section 7.9(e) hereof.

(130) "Shares" shall have the meaning set forth in Section 5.6(a) hereof.

(131) "Solvent" with regard to any Person, means that (i) the sum of the assets
of such Person, both at a fair valuation and at present fair salable value, exceeds its Liabilities; (ii)
such Person has sufficient capital with which to conduct its business; and (iii) such Person has
not incurred debts, and does not intend to incur debts, beyond its ability to pay such debts as they
mature. For purposes of this definition, "debt" means any Liability on a claim, and "claim"
means (a) a right to payment, whether or not such right is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured or unsecured or (b) a right to an equitable remedy for breach of performance if such
breach gives rise to a payment, whether or not such right to an equitable remedy is reduced to
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judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.
With respect to any such contingent liabilities, such liabilities shall be computed at the amount
which, in light of all the facts and circumstances existing at the time, represents the amount
which can reasonably be expected to become an actual or matured liability.

(132) "Straddle Period" shall have the meaning set forth in Section 7.7(a)(i)
hereof.

(133) "Subsidiary" means, as to any Person, any Person (i) of which such first
Person directly or indirectly owns securities or other equity interests representing more than fifty
percent (50%) of the aggregate voting power or (ii) of which such first Person possesses the right
to elect more than fifty percent (50%) of the directors or Persons holding similar positions.

(134) "Target Capital Expenditure Amount" shall have the meaning set forth in
Section 7.1(c) hereof.

(135) "Target Regulatory Asset Amount" shall have the meaning set forth in
Section 7.1(c) hereof.

(136) "Tax" means all taxes, charges, fees, duties (including custom duties),
levies or other assessments, including all federal, state, local, foreign and other net income, gross
income, gross receipts, net proceeds, ad valorem, alternative or add-on minimum tax, real and
personal property (tangible and intangible), sales, use, franchise, excise, value added, stamp,
leasing, lease, use, transfer, documentary, mortgage, registration, fuel, excess profits,
occupational, windfall profits, license, payroll, environmental, capital stock, disability, severance,
employees' income withholding, other withholding, unemployment and social security taxes,
which are imposed by any Governmental Authority, and such term shall include any interest,
penalties or additions to tax attributable thereto.

(137) "Tax Audit" shall have the meaning set forth in Section 7.7(e) hereof.

(138) "Tax Return" means any return, report, information return, declaration,
claim for refund or other document (including any related or supporting information) supplied or
required to be supplied to any authority with respect to Taxes and including any supplement or
amendment thereof.

(139) "Termination Date" shall have the meaning set forth in Section 10.1(b)
hereof.
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(140) "Third Party Claim" shall have the meaning set forth in Section 9.3(a)
hereof.

(141) "Title IV Plan" means any Company Benefit Plan that is subject to section
302 or Title IV of ERISA or section 412 of the Code.

(142) "Trademarks" shall have the meaning set forth in Section 1.1(82) hereof.

(143) "Transition Services Agreement" means the Transition Services
Agreement between the Seller and the Buyer, in substantially the form attached as Exhibit B
hereto.

(144) "Treasury Regulations" means the income tax regulations promulgated
under the Code, as may be amended from time to time (including corresponding provisions of
succeeding regulations and any temporary regulations).

(145) "Unaudited Financial Statements" shall have the meaning set forth in
Section 5.4 hereof.

(146) "Working Capital" means the working capital of the Company, calculated
in a manner consistent with Section 1.1(g) of the Seller Disclosure Schedules. For the avoidance
of doubt, Working Capital may be a negative number.

(147) "Working Capital Adjustment Amount" means an amount equal to the
difference between (i) the Working Capital of the Company as of the Closing Date and (ii) the
Estimated Working Capital Amount. For the avoidance of doubt the Working Capital
Adjustment Amount may be a negative number.

Section 1.2 Other Definitional and Interpretive Matters. Unless otherwise
expressly provided, for purposes of this Agreement, the following rules of interpretation apply:

(a) Calculation of Time Period. When calculating the period of time
before which, within which, or following which any act is to be done or step taken pursuant to
this Agreement, the date that is the reference date in calculating such period will be excluded. If
the last day of such period is a non-Business Day, the period in question will end on the next
succeeding Business Day.

(b) Dollars. Any reference in this Agreement to "dollars" or "$"
means U.S. dollars.
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(c) Exhibits and Schedules. Unless otherwise expressly indicated, any
reference in this Agreement to an "Exhibit" or a "Schedule" refers to an Exhibit or Schedule to
this Agreement. The Exhibits and Schedules to this Agreement are hereby incorporated and
made a part hereof as if set forth in full herein and are an integral part of this Agreement. Any
capitalized terms used in any Schedule or Exhibit but not otherwise defined therein are defined
as set forth in this Agreement.

(d) Headings. The provision of a Table of Contents, the division of
this Agreement into Articles, Sections, and other subdivisions, and the insertion of headings are
for convenience of reference only and do not affect, and will not be utilized in construing or
interpreting, this Agreement. All references in this Agreement to any "Section" are to the
corresponding Section of this Agreement unless otherwise specified.

(e) "Herein". The words "herein," "hereinafter," "hereof," and
"hereunder" refer to this Agreement (including the Schedules and Exhibits to this Agreement) as
a whole and not merely to a subdivision in which such words appear unless the context otherwise
requires.

(f) "Including". The word "including" or any variation thereof means
"including, without limitation" and does not limit any general statement that it follows to the
specific or similar items or matters immediately following it.

(g) Number. The meaning of defined terms in this Agreement applies
to both the singular and the plural of those terms.

ARTICLE II

PURCHASE AND SALE

Section 2.1 The Sale. Subject to the terms and conditions of this Agreement,
at the Closing, National Grid NE agrees, and the Seller agrees to cause National Grid NE, to sell,
convey, assign, transfer and deliver to the Buyer, and the Buyer agrees to purchase and accept
from National Grid NE, all of National Grid NE's rights, title and interest in and to the Shares.

ARTICLE III

PURCHASE PRICE

Section 3.1 Purchase Price. The purchase price for the Shares shall be the
amount equal to the sum of (a) the Estimated Purchase Price and (b) the Adjustment Amount, as
such amount may be modified pursuant to Section 3.2(b) (the "Purchase Price").
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Section 3.2 Purchase Price Adjustment.

(a) Within sixty (60) days after the Closing, the Seller shall prepare
and deliver to the Buyer a statement (the "Adjustment Statement") which reflects (i) the Working
Capital Adjustment Amount, (ii) the Capital Expenditure Adjustment Amount, (iii) the
Environmental Remediation Payment Adjustment Amount and (iv) the Regulatory Asset
Adjustment Amount (the sum of such amounts as set forth on the Adjustment Statement shall be
the "Adjustment Amount"). The items reflected in the Adjustment Amount shall be determined
using the same principles, policies and methods as the Seller has used in connection with the
determination of the Estimated Working Capital Amount, Estimated Environmental Remediation
Payment and the components of the Estimated Adjustment Amount, as applicable. The Buyer
agrees to cooperate with the Seller in connection with the preparation of the Adjustment
Statement and related information, and shall provide to the Seller and the Seller's
Representatives such books, records, information, and access to the Company's employees and
properties, as may be reasonably requested from time to time by the Seller.

(b) The Buyer may dispute the Adjustment Amount and the
Adjustment Statement; provided, however, that the Buyer shall notify the Seller in writing of any
disputed amounts, and provide a reasonably detailed description of the basis of such dispute,
within forty-five (45) days after the Buyer's receipt of the Adjustment Statement. In the event of
a dispute with respect to the Adjustment Amount, the Buyer and the Seller shall attempt to
reconcile their differences and any resolution by them as to any disputed amounts shall be final,
binding and conclusive on the parties hereto. If the Buyer and the Seller are unable to reach a
resolution of any such differences within thirty (30) days after the Seller's receipt of the Buyer's
written notice of dispute, the Buyer and the Seller shall submit the amounts remaining in dispute
for determination and resolution to the Independent Accounting Firm, which shall be instructed
to determine and report to the parties, within thirty (30) days after such submission, a resolution
of such remaining disputed amounts, and such resolution shall be final, binding and conclusive
on the parties hereto with respect to the remaining amounts disputed. The fees, costs and
expenses of the Independent Accounting Firm shall be allocated between the Buyer and the
Seller so that the Buyer's share of such fees, costs and expenses shall be in the same proportion
that the aggregate amount of such remaining disputed amounts so submitted to the Independent
Accounting Firm that is unsuccessfully disputed by the Buyer (as finally determined by the
Independent Accounting Firm) bears to the total amount of such remaining disputed amounts so
submitted by the Buyer to the Independent Accounting Firm. For the avoidance of doubt, the
Adjustment Amount shall be deemed to be modified to the extent of any changes thereto that
become final, binding and conclusive on the parties based on mutual agreement or a
determination of the Independent Accounting Firm in accordance with this Section 3.2(b).

(c) Within five (5) Business Days after the date on which the Buyer's
written notice of dispute is required to be delivered to the Seller by the Buyer in accordance with
Section 3.2(b), the Buyer shall pay to the Seller an amount equal to the sum of all undisputed
portions of the Adjustment Amount reflected in the Adjustment Statement if the sum of such
undisputed portions is a positive number. Within five (5) Business Days of the Seller's receipt of
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the Buyer's written notice of dispute in accordance with Section 3.2(b) or, if the Buyer does not
deliver such written notice of dispute, within five (5) Business Days of the date on which such
written notice of dispute would have been required to be delivered to the Seller by the Buyer in
accordance with Section 3.2(b), the Seller shall pay to the Buyer an amount equal to the sum of
all undisputed portions of the Adjustment Amount reflected in the Adjustment Statement if the
sum of such undisputed portions is less than zero. If there is a dispute with respect to any
amount on the Adjustment Statement, within five (5) Business Days after the final determination
of all such disputed amounts in accordance with Section 3.2(b), the Buyer shall pay to the Seller
an amount equal to the disputed portion of the Adjustment Amount as finally determined to be
payable with respect to the Adjustment Statement in accordance with Section 3.2(b) if such
amount is a positive number; provided, however, that if such finally determined portion is less
than zero, then the Seller shall pay to the Buyer the amount by which such amount is less than
zero. All payments made pursuant to this Section 3.2(c) shall be paid together with interest
thereon for the period commencing on the Closing Date through the date of payment, calculated
at the prime rate of Citibank, N.A. in effect on the Closing Date, in cash by wire transfer of
immediately available funds.

ARTICLE IV

THE CLOSING

Section 4.1 Time and Place of the Closing. Upon the terms and subject to the
satisfaction of the conditions contained in this Agreement, the closing of the transactions
contemplated by this Agreement (the "Closing") shall take place at the offices of Skadden, Arps,
Slate, Meagher & Flom LLP, 4 Times Square, New York, New York, at 10:00 a.m., local time,
on the third (3rd) Business Day following the date on which all of the conditions to each party's
obligations hereunder have been satisfied or waived (other than conditions to be satisfied at the
Closing), or at such other place or time as the parties may agree. The date and time at which the
Closing actually occurs is hereinafter referred to as the "Closing Date." The Closing shall be
effective for all purposes as of 12:01 a.m. New York City time on the Closing Date.

Section 4.2 Payment of Purchase Price. At the Closing, the Buyer shall pay or
cause to be paid to the Seller, in cash, a portion of the Purchase Price equal to the sum of (a) Two
Hundred and Two Million dollars ($202,000,000.00), less the amount of any Indebtedness of the
Company as of Closing that is not taken into account in determining Working Capital, (b) the
Estimated Working Capital Amount, (c) the Estimated Environmental Remediation Payment and
(d) the Estimated Adjustment Amount (collectively, the "Estimated Purchase Price"), by wire
transfer of immediately available funds to the account or accounts designated by the Seller prior
to the Closing. The balance of the Purchase Price shall be paid as provided in Section 3.2.

Section 4.3 Deliveries by the Seller. At the Closing, the Seller shall deliver or
cause to be delivered to the Buyer the following:
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(a) a certificate (the "Seller Closing Certificate") from an authorized
officer of the Seller, dated the Closing Date, to the effect that to the best of such officer's
knowledge, the conditions set forth in Sections 8.2(a) and 8.2(b) hereof have been satisfied;

(b) the Transition Services Agreement, duly executed by the Seller;

(c) a certificate of non-foreign status, duly executed and
acknowledged, in form and substance reasonably satisfactory to the Buyer, pursuant to Section
1.1445 – 2(b)(2) of the Treasury Regulations; and

(d) such other agreements, documents, instruments and writings as are
expressly required to be delivered by the Seller at or prior to the Closing Date pursuant to this
Agreement.

Section 4.4 Deliveries by the Buyer. At the Closing, the Buyer shall deliver or
cause to be delivered to the Seller the following:

(a) the Estimated Purchase Price by wire transfer of immediately
available funds;

(b) a certificate from an authorized officer of the Buyer, dated the
Closing Date, to the effect that, to the best of such officer's knowledge, the conditions set forth in
Sections 8.3(a) and 8.3(b) hereof have been satisfied;

(c) each Seller Release obtained pursuant to Section 7.16(a);

(d) the Transition Services Agreement, duly executed by the Company;
and

(e) such other agreements, documents, instruments and writings as are
expressly required to be delivered by the Buyer at or prior to the Closing Date pursuant to this
Agreement.

Section 4.5 Deliveries by National Grid NE. At the Closing, Seller and
National Grid NE shall deliver or cause to be delivered to the Buyer a certificate or certificates
representing the Shares, duly and validly endorsed in favor of the Buyer or accompanied by a
separate stock power duly and validly executed by National Grid NE or otherwise sufficient to
vest in the Buyer good title to the Shares.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE SELLER

Each of the Seller and, to the extent applicable, National Grid NE represents and
warrants to the Buyer that, as of the date hereof and, giving effect to any updates to the Seller
Disclosure Schedules made in accordance with Section 7.8, as of the Closing (except to the
extent such representations and warranties are expressly made as of an earlier date):

Section 5.1 Organization; Qualification. The Seller is a corporation duly
organized, validly existing and in good standing under the Laws of the State of Delaware.
National Grid NE is a limited liability company duly formed, validly existing and in good
standing under the Laws of the Commonwealth of Massachusetts. The Company is a
corporation duly organized, validly existing and in good standing under the Laws of the State of
New Hampshire and has all corporate power and authority to own, lease and operate its assets
and properties to the extent owned, leased and operated and to carry on its business as it is now
being conducted. The Company is duly qualified or licensed to do business and is in good
standing in each jurisdiction in which the property owned, leased or operated by it or the nature
of the business conducted by it makes such qualification necessary, except where the failure to
be so duly qualified or licensed and in good standing would not have, individually or in the
aggregate, a Material Adverse Effect.

Section 5.2 Authority Relative to this Agreement. Each of the Seller and
National Grid NE has full corporate power and authority to execute and deliver this Agreement
and the Ancillary Agreements to which it is a party and, subject to the satisfaction of the closing
conditions, to consummate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and, to the extent applicable, the Ancillary Agreements and the
consummation of the transactions contemplated hereby and thereby have been duly and validly
authorized by the Board of Directors of the Seller and the Managers of National Grid NE, and no
other corporate proceedings on the part of the Seller or National Grid NE are necessary to
authorize this Agreement and the Ancillary Agreements or to consummate the transactions
contemplated hereby and thereby. This Agreement and the Ancillary Agreements, to the extent
applicable, have been or, with respect to the Ancillary Agreements to be delivered at Closing,
will be at Closing, duly and validly executed and delivered by the Seller and National Grid NE,
and assuming that this Agreement and the Ancillary Agreements constitute valid and binding
agreements of the Buyer, constitute, or, with respect to the Ancillary Agreements to be delivered
at Closing, will constitute at Closing, valid and binding agreements of the Seller and National
Grid NE, as applicable, enforceable against the Seller and National Grid NE in accordance with
their terms, except that such enforceability may be limited by applicable bankruptcy, insolvency,
moratorium or other similar Laws affecting or relating to enforcement of creditors' rights
generally or general principles of equity.

Section 5.3 Consents and Approvals; No Violation.
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(a) Except as set forth on Section 5.3(a) of the Seller Disclosure
Schedules, and subject to obtaining the Required Approvals, neither the execution and delivery
of this Agreement or any Ancillary Agreement by the Seller or National Grid NE nor the sale of
the Shares pursuant to this Agreement nor the consummation of the transactions contemplated
hereby or thereby shall (i) conflict with or result in any breach of any provision of the certificate
of incorporation, bylaws or other organizational documents of the Seller, National Grid NE or
the Company; (ii) violate any Law, Permit or Governmental Order applicable to the Seller,
National Grid NE or the Company, which violation would have a Material Adverse Effect or
materially impair or delay the ability of Seller or National Grid NE to perform its obligations
under this Agreement or any Ancillary Agreement or to consummate the transactions
contemplated hereby or thereby; or (iii) result in a default (or give rise to any right of termination,
cancellation or acceleration) or require any consent or notice under any of the terms, conditions
or provisions of any Company Agreement or Permit, except for such defaults (or rights of
termination, cancellation or acceleration) which would not, and such consents and notices the
failure to receive or give would not, individually or in the aggregate, have a Material Adverse
Effect or materially impair or delay the ability of Seller or National Grid NE to perform its
obligations under this Agreement or any Ancillary Agreement or to consummate the transactions
contemplated hereby or thereby.

(b) Except as set forth in Section 5.3(b) of the Seller Disclosure
Schedules and except for (i) the filings required by the HSR Act and the expiration or earlier
termination of all waiting periods under the HSR Act; (ii) the CFIUS Approval and (iii) any
required approvals of the NHPUC (the filings and approvals referred to in clauses (i) through (iii)
above and set forth on Section 5.3(b) of the Seller Disclosure Schedules are collectively referred
to as the "Seller Required Regulatory Approvals"), no declaration, filing or registration with, or
notice to, or authorization, consent or approval of any Governmental Authority is necessary for
the consummation by the Seller or National Grid NE of the transactions contemplated by this
Agreement, other than (A) such declarations, filings, registrations, notices, authorizations,
consents or approvals which, if not obtained or made, would not, individually or in the aggregate,
have a Material Adverse Effect or materially impair or delay the ability of the Seller or National
Grid NE to perform its obligations under this Agreement or any Ancillary Agreement or to
consummate the transactions contemplated hereby or thereby and (B) those requirements which
become applicable to the Seller as a result of the specific regulatory status of the Buyer (or any
of its Affiliates) or as a result of any other facts that specifically relate to the business or
activities in which the Buyer (or any of its Affiliates) is or proposes to be engaged.

Section 5.4 Financial Statements. The Seller has delivered to the Buyer true
and complete copies of (a) the audited balance sheets of the Company for each of the fiscal years
ending March 31, 2009 and March 31, 2010 and the related audited statements of income and
audited statements of cash flows for the fiscal years then ended together with the notes thereto
(collectively, the "Audited Financial Statements") and (b) the unaudited balance sheet of the
Company for the fiscal quarter ended June 30, 2010 and the related unaudited statement of
income for the fiscal quarter then ended (collectively, the "Unaudited Financial Statements," and
together with the Audited Financial Statements, the "Company Financial Statements"). The
Company Financial Statements were prepared in accordance with GAAP, applied on a consistent
basis during the period involved (except as may be stated in the notes thereto) and fairly present,
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in all material respects, the financial position and the results of operations and cash flows of the
Company, as of the times and for the periods referred to therein (subject, in the case of the
Unaudited Financial Statements, to normal year-end audit adjustments).

Section 5.5 Absence of Certain Changes or Events; Undisclosed Liabilities.

(a) Except as set forth on Section 5.5(a) of the Seller Disclosure
Schedules, and except as otherwise contemplated by this Agreement, since March 31, 2010 to
the date of this Agreement there has not been any Material Adverse Effect.

(b) As of the date of this Agreement, the Company has no Liabilities
of any nature, except those which (i) are accrued or reserved against in the Audited Financial
Statements; (ii) were incurred in the ordinary course of business; (iii) would not have,
individually or in the aggregate, a Material Adverse Effect; (iv) are of a nature not required to be
reflected in the Audited Financial Statements; or (v) are set forth in the Seller Disclosure
Schedules.

(c) No material personal property owned by the Company is subject to
any Encumbrance.

Section 5.6 Capitalization.

(a) The authorized shares of capital stock of the Company consists of
(i) 120,000 shares of common stock, $25.00 par value per share (the "Shares"), of which 120,000
shares are issued and outstanding and (ii) 17,500 shares of preferred stock, $100.00 par value per
share, of which none are issued and outstanding. The Shares are held of record by National Grid
NE, free and clear of any Encumbrances. The Shares have been duly authorized and are validly
issued, fully paid and nonassessable and free of preemptive rights. There are no options,
warrants, calls, rights, commitments or agreements of any character to which the Seller, National
Grid NE or the Company is a party or by which they are bound obligating the Seller, National
Grid NE or the Company to issue, deliver or sell, pledge, grant a security interest on or encumber
or cause to be issued, delivered or sold, pledged or encumbered or a security interest to be
granted on, any equity interests of the Company and there are no commitments or agreements
obligating the Seller, National Grid NE or the Company to grant, extend or enter into any such
option, warrant, call, right, commitment or agreement.

(b) Except as set forth in Section 5.6(b) of the Seller Disclosure
Schedules, the Company does not have any Subsidiaries or any ownership interests or other
investments in any Person.
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Section 5.7 Real Property.

(a) Section 5.7(a)(i) of the Seller Disclosure Schedules sets forth a list
of all real property owned by the Company in fee, except for real property the ownership or
absence of which would not, individually or in the aggregate, have a Material Adverse Effect
(the "Real Property"). Except as set forth in Section 5.7(a)(ii) of the Seller Disclosure Schedules,
the Company has title in fee simple, free and clear of Encumbrances, to all of the Real Property.
Except as set forth in Section 5.7(a)(iii) of the Seller Disclosure Schedules, with respect to each
such parcel of Real Property, (i) there are no written leases or material agreements,
understandings or options granting any Person (other than the Company) the right of use or
occupancy of any portion of such parcel and (ii) there are no outstanding rights of first refusal,
rights of first offer or options to purchase such parcel in fee.

(b) Section 5.7(b)(i) of the Seller Disclosure Schedules sets forth a list
of all of the leases and subleases pursuant to which the Company holds a leasehold or
subleasehold estate, except for those leasehold or subleasehold estates, the existence or absence
of which would not, individually or in the aggregate, have a Material Adverse Effect (the
"Company Leases") and each leased or subleased parcel of real property in which the Company
is a tenant, subtenant or occupant thereunder (the "Leased Real Property"). Except as set forth in
Section 5.7(b)(ii) of the Seller Disclosure Schedules, (i) each Company Lease (A) constitutes a
valid and binding obligation of the Company and, to the Knowledge of the Seller, each other
party thereto and (B) assuming such Company Lease is a valid and binding obligation of, and
enforceable against, the other parties thereto, is enforceable against the Company, except that
such enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other
similar Laws affecting or relating to enforcement of creditors' rights generally or general
principles of equity and (ii) neither the Company nor, to the Knowledge of the Seller, any other
party thereto is in breach or default under any Company Lease, except, in each case, where such
failure to be so valid, binding and enforceable, or such breach or default, would not, individually
or in the aggregate, have a Material Adverse Effect.

Section 5.8 Environmental Matters.

(a) Except as set forth on Section 5.8 of the Seller Disclosure
Schedules or as would not, individually or in the aggregate, have a Material Adverse Effect:

(i) To the Knowledge of the Seller, the Company holds and is
in compliance with, and for the prior two (2) years has held and has been in compliance
with, all Environmental Permits required for it to operate its business under applicable
Environmental Laws and such Environmental Permits are set forth on Section 5.8(a)(i) of
the Seller Disclosure Schedules. All of such Environmental Permits are in effect and no
appeal or other action is pending or, to the Knowledge of Seller, threatened to revoke any
such Environmental Permits. To the Knowledge of Seller, the Company is and for the
prior two (2) years has been otherwise in compliance with all applicable Environmental
Laws.
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(ii) The Company has not received any written notice of, and to
the Knowledge of Seller there are not threatened, any actions, causes of action, suits,
claims, investigations, enforcement, proceedings, demands or notices by any Person,
third party or Governmental Authority alleging liability under or non-compliance with
any Environmental Law, except with respect to matters that have been fully resolved with
no further obligations on the part of the Company.

(iii) To the Knowledge of the Seller, there has been no Release
of a Hazardous Substance at any property currently owned or operated by the Company
or at any other property for which the Company, to the Knowledge of the Seller,
otherwise may have any Liability.

(iv) The Company has not entered into or agreed to any consent
decree or order, and is not subject to any Governmental Order relating to compliance
with any Environmental Law or to the investigation or cleanup of Hazardous Substances
under any Environmental Law.

(b) The representations and warranties made in this Section 5.8 are the
Seller's exclusive representations and warranties relating to environmental matters.

Section 5.9 Labor Matters.

(a) Section 5.9(a) of the Seller Disclosure Schedules sets forth all
collective bargaining agreements between the Company, the Seller or any of Seller's Affiliates,
on one hand, and any labor union representing any Represented Employees, on the other hand
(collectively, the "Collective Bargaining Agreements"). Other than the Represented Employees,
no employee of the Company or Corporate Employee is represented by any labor union.

(b) With respect to the Represented Employees, except to the extent
set forth on Section 5.9(b) of the Seller Disclosure Schedules and except for such matters as
would not, individually or in the aggregate, have a Material Adverse Effect: (i) to the Seller's
Knowledge, the Company is, and for the prior two (2) years has been, in compliance with all
applicable Laws respecting employment and employment practices, terms and conditions of
employment and wages and hours, and all Collective Bargaining Agreements; (ii) the Company
has not received written notice of any unfair labor practice complaint against the Company
pending before the National Labor Relations Board; (iii) there is no labor strike, slowdown or
stoppage actually pending or threatened in writing against the Company; (iv) the Company has
not received written notice that any representation petition respecting the employees of the
Company has been filed with the National Labor Relations Board (other than with respect to the
Represented Employees); and (v) no arbitration proceeding arising out of or under any Collective
Bargaining Agreement is pending or threatened in writing against the Company.

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 31 of 158



26

Section 5.10 ERISA; Benefit Plans.

(a) Section 5.10(a) of the Seller Disclosure Schedules contains a list of
each material Benefit Plan.

(b) With respect to the Benefit Plans (other than "multiemployer
plans," as defined in section 3(37) of ERISA), the Seller has delivered to the Buyer complete and
accurate copies of the Benefit Plans and any amendments thereto, any related trust or other
funding vehicle, any reports or summaries required under ERISA or the Code and the most
recent determination letter received from the Internal Revenue Service with respect to the
Benefit Plans intended to qualify under section 401 of the Code, and the most recent Form 5500
(with all attachments and schedules thereto) and actuarial valuation reports, if any.

(c) To the Knowledge of the Seller, the Company Benefit Plans have
been operated and administered in all respects in accordance with their terms and applicable Law,
including ERISA and the Code, except where noncompliance would not, individually or in the
aggregate, have a Material Adverse Effect. All contributions required to be made to or with
respect to any Company Benefit Plan have been timely made or properly accrued.

(d) Each Company Benefit Plan intended to be "qualified" within the
meaning of section 401(a) of the Code has received a determination letter from the Internal
Revenue Service to the effect that it is so qualified and, to the Knowledge of the Seller, nothing
has occurred since the date of such letter that could reasonably be expected to result in the
revocation of such letter.

(e) No material liability under Title IV or section 302 of ERISA has
been incurred by the Company or any ERISA Affiliate that has not been satisfied in full, and no
condition exists that presents a material risk to the Company or any ERISA Affiliate of incurring
any such liability, other than liability for premiums due the Pension Benefit Guaranty
Corporation. No Title IV Plan or any trust established thereunder has incurred any "accumulated
funding deficiency" (as defined in section 302 of ERISA and section 412 of the Code), whether
or not waived, as of the last day of the most recent fiscal year of each such Benefit Plan ended
prior to the Closing Date. There has been no "reportable event" (as such term is defined in
Section 4043(c) of ERISA) other than reportable events for which notice is waived under
applicable regulations other than a reportable event that could not reasonably be expected to
result in a material liability of the Company. No Title IV Plan is a "multiemployer pension
plan," nor is any Title IV Plan a plan described in section 4063(a) of ERISA.

(f) There are no pending or, to the Knowledge of the Seller,
threatened or anticipated claims by or on behalf of any Company Benefit Plan, by any employee
or beneficiary covered under any such Company Benefit Plan, or otherwise involving any such
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Company Benefit Plan (other than routine claims for benefits) that would result in a material
liability of the Company.

(g) Each Company Benefit Plan may be amended or terminated at any
time without liability (other than for claims incurred to the date of termination and for benefits
accrued to the date of termination under any pension plan), subject to applicable collective
bargaining law.

(h) Neither the Seller, National Grid NE, the Company, any Benefit
Plan nor any other "disqualified person" or "party in interest" (as defined in Section 4975(e)(2)
of the Code and Section 3(14) of ERISA, respectively) have engaged in any transactions with
respect to any Benefit Plan that could subject the Company to a material tax or penalty imposed
by either Section 4975 of the Code or Section 502(i) of ERISA.

Section 5.11 Certain Contracts and Arrangements.

(a) Except for (i) the agreements set forth on Section 5.11(a) of the
Seller Disclosure Schedules (the "Company Agreements"); (ii) contracts, agreements, personal
property leases, commitments, understandings or instruments which shall expire prior to the
Closing Date; (iii) agreements with suppliers entered into in the ordinary course of business that
individually involve annual payment obligations of less than $500,000; (iv) contracts,
agreements, personal property leases, commitments, understandings or instruments with an
aggregate value less than $500,000; and (v) any agreements which the Company may enter into
after the date hereof in compliance with Section 7.1(b)(ix), the Company is not a party to any
contract, agreement, personal property lease, commitment, understanding or instrument which
imposes on the Company any material obligation or restriction or that, disregarding the foregoing
clause (ii), is material to its business or operations.

(b) Except as set forth on Section 5.11(b) of the Seller Disclosure
Schedules, each Company Agreement constitutes a valid and binding obligation of the Company
and, to the Knowledge of the Seller, each other party thereto, and is in full force and effect,
except where the failure to be in full force and effect would not, individually or in the aggregate,
have a Material Adverse Effect.

(c) Except as set forth on Section 5.11(c) of the Seller Disclosure
Schedules, no event has occurred which, with notice or lapse of time or both, would constitute a
breach or default on the part of the Company under any of the Company Agreements, except as
would not, individually or in the aggregate, have a Material Adverse Effect.

(d) The Seller has made available to the Buyer copies of all Company
Agreements, including all amendments and modifications thereto, and such copies are true and
correct in all material respects.

(e) Except as set forth on Section 5.11(e) of the Seller Disclosure
Schedules, the Company is not a party to, or otherwise bound by, any contract, agreement, or
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understanding pursuant to which the consummation of the transactions contemplated hereby
(alone or in conjunction with the satisfaction of any other condition) will require any "change in
control" or similar payment by the Company, or will give rise to a right of any Person to
purchase any property or asset of the Company.

(f) All Company Agreements entered into or otherwise utilized by the
Company for the purchase, supply, transmission, transportation and delivery of natural gas or
other energy commodities, or for the management of price or other risks associated therewith, (i)
have been approved by or otherwise satisfy all requirements of the NHPUC and (ii) except as set
forth on Section 5.11(f) of the Seller Disclosure Schedules, were entered into in the name of the
Company or otherwise are (and following the Closing will be) directly enforceable by the
Company.

Section 5.12 Legal Proceedings, etc. Except as set forth on Section 5.12 of the
Seller Disclosure Schedules, there are no claims, actions, proceedings or investigations pending
or, to the Knowledge of the Seller, threatened against the Company by or before any
Governmental Authority, which would, individually or in the aggregate, have a Material Adverse
Effect. Except as set forth on Section 5.12 of the Seller Disclosure Schedules, the Company is
not subject to any outstanding Governmental Order which would, individually or in the
aggregate, have a Material Adverse Effect.

Section 5.13 Permits; Compliance with Laws.

(a) The Company has all permits, licenses and other governmental
authorizations, consents and approvals, other than Environmental Permits (which are subject to
the representations and warranties set forth in Section 5.8(a)(i)), necessary to operate its business
as presently operated (collectively, "Permits"), except where the failure to have such Permits
would not, individually or in the aggregate, have a Material Adverse Effect. The material
Permits held by the Company, other than the Environmental Permits (which are set forth on
Section 5.8(a)(i) of the Seller Disclosure Schedules), are set forth on Section 5.13(a) of the Seller
Disclosure Schedules.

(b) Except as set forth on Section 5.13(b) of the Seller Disclosure
Schedules, the Company has not received any written notification that it is in violation of any
Permit set forth on Section 5.13(a) of the Seller Disclosure Schedules, or any Law applicable to
the Company, except for notifications of violations which would not, individually or in the
aggregate, have a Material Adverse Effect. The Company is and, to the Knowledge of the Seller,
for the prior two (2) years has been in compliance with all Permits set forth on Section 5.13(a) of
the Seller Disclosure Schedules and Laws applicable to the Company, except for violations
which would not, individually or in the aggregate, have a Material Adverse Effect. All Permits
set forth on Section 5.13(a) of the Seller Disclosure Schedules are in effect and no appeal or
other action is pending or threatened in writing to revoke or modify any of such Permits, except
such failures to be in effect and such appeals or other actions which would not, individually or in
the aggregate, have a Material Adverse Effect.
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Section 5.14 Regulation as a Utility. The Company is subject to regulation as a
public utility or public service company (or similar designation) only by the state of New
Hampshire and by the United States, pursuant to the Federal Power Act.

Section 5.15 Taxes.

(a) Except as set forth on Section 5.15 of the Seller Disclosure
Schedules, neither the Company nor any of its Affiliates have received any written notice of any
audit, examination, proceeding, deficiency or assessment from any taxing authority with respect
to liabilities for material Taxes of the Company, which have not been fully paid or finally settled.
Except as set forth on Section 5.15 of the Seller Disclosure Schedules, there are no outstanding
agreements or waivers extending the applicable statutory periods of limitation with respect to
any material Taxes of the Company.

(b) All material Tax Returns of or that include the Company required
to be filed have been prepared and duly and timely filed (taking into account any extension of
time within which to file) in the manner prescribed by applicable Law, and all such Tax Returns
are true, correct and complete in all material respects. All material Tax liabilities of or relating
to the Company (including all material Taxes that the Company is obligated to withhold from
amounts owing to any Person) have been paid in the manner and time required by Law. The
Company Financial Statements reflect an adequate reserve in accordance with GAAP for the
payment of current Tax liabilities for which payment is not yet due, except with respect to
material Taxes that are being contested in good faith as described on Section 5.15 of the Seller
Disclosure Schedules.

(c) The Company is a member of the affiliated group (as such term is
defined pursuant to Section 1504 of the Code) of which National Grid Holdings Inc. is the
common parent that files its federal income Tax Returns on a consolidated basis (the "Seller
Consolidated Group") and is not a member of any other group filing Tax Returns on a combined,
consolidated, unitary or similar basis other than the combined New Hampshire Tax Return filed
by the common parent, National Grid Holdings Inc. Except with respect to liability imposed on
the Company pursuant to Treasury Regulation Section 1.1502-6 as a member of the Seller
Consolidated Group, the Company has no material liability for any Taxes of any other Person, as
a transferee or successor or otherwise.

(d) The Company does not own any property that is (i) tax-exempt use
property within the meaning of Section 168(h) of the Code; (ii) described in Section 168(f)(8) of
the Code as in effect prior to its amendment by the Tax Reform Act of 1986; (iii) tax-exempt
bond financed property within the meaning of Section 168(g) of the Code; (iv) "limited use
property" within the meaning of Revenue Procedure 2001 28, 2001 C.B. 1156; or (v) subject to
any provision of state, local or foreign law comparable to any of the preceding provisions.

(e) The Company will not be required, as a result of a change in
accounting method for any Pre-Closing Period or as a result of any closing agreement, to include
any material item of income in, or exclude any material item of deduction from, a Tax Return for
any Post-Closing Period. The Company has not made since January 1, 2009, is not obligated to
make, and is not a party to any agreement that could reasonably be expected to obligate it to
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make (upon the satisfaction of any condition or otherwise) any material payment that is likely
not to be deductible under Sections 162(m) or 280G of the Code.

(f) None of the Company, the Seller, National Grid NE, or any
Affiliate thereof with respect to the Company has participated, within the meaning of Treasury
Regulation Section 1.6011-4(c), in any "listed transaction" within the meaning of Treasury
Regulation Section 1.6011-4(b)(2) in any tax year for which the statute of limitations has not
expired.

Section 5.16 Intellectual Property. Except as would not, individually or in the
aggregate, have a Material Adverse Effect, or as set forth on Section 5.16 of the Seller
Disclosure Schedules, (a) to the Seller's Knowledge, the conduct of the business of the Company
as currently conducted does not infringe, misappropriate or otherwise violate any third Person's
Intellectual Property, (b) there is no claim alleging any such infringement, misappropriation or
other violation pending or, to the Seller's Knowledge, threatened in writing against the Company
and (c) to the Seller's Knowledge, no third Person is infringing, misappropriating or otherwise
violating any Intellectual Property owned by the Company and used in its business as currently
conducted, and no claims alleging any such infringement, misappropriation or other violation are
pending or threatened in writing against any third Person by the Company.

Section 5.17 Insurance. Except as set forth on Section 5.17 of the Seller
Disclosure Schedules, as of the date of this Agreement, all Company Insurance Policies are in
full force and effect, all premiums with respect thereto covering all periods up to and including
the date of this Agreement have been paid, and no notice of cancellation or termination has been
received with respect to any such policy which was not replaced on substantially similar terms
prior to the date of such cancellation.

Section 5.18 Reports. Since January 1, 2007, the Company has filed or caused
to be filed with all regulatory authorities having jurisdiction over the Company, including FERC
and NHPUC, all material forms, statements, reports and documents required to be filed with
respect to the operation of its business under applicable state and federal Law and the rules and
regulations thereunder, or pursuant to any agreement therewith or rules and regulations thereof,
each of which complied in all material respects with all applicable requirements of such act, rules
and regulations, or agreement, in each case in effect on the date each such report was filed. To
the Knowledge of the Seller, the net amount of assets reflected on the NHPUC F-1 Supplemental
Quarterly Financial and Sales Information for the third calendar quarter of 2010 (the "NHPUC
Third Quarter F-1") would be eligible for inclusion in the Company's rate base as of the date of
filing of such NHPUC Third Quarter F-1.

Section 5.19 No Broker Fees or Commissions. No agent, broker, investment
banker, financial advisor or other firm or Person is or will be entitled to any brokers' or finder's
fee or any other commission or similar fee from the Seller or any of its Affiliates (including the
Company) in connection with any of the transactions contemplated by this Agreement, except for
UBS Securities LLC, whose fees shall be paid by the Seller or its Affiliates (other than the
Company).
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Section 5.20 Affiliate Arrangements. Section 5.20 of the Seller Disclosure
Schedules sets forth a list of each written contract and a description of all other material business
arrangements between the Company and any of its Affiliates. Except as set forth on Section
5.20 of the Seller Disclosure Schedules:

(a) The Company has not guaranteed or otherwise undertaken or
assumed liability for, and no assets of any Company are subject to any Encumbrance securing,
any obligations of any Affiliate of the Company.

(b) No Affiliate of the Company has guaranteed or otherwise assumed
liability for, or granted any Encumbrance securing or posted collateral or other support for, any
obligation of the Company.

(c) No Affiliate of the Company owns or otherwise holds any interest
in (i) any properties or assets that are reflected in the Company Financial Statements or taken
into account in determining the Company's rate base; or (ii) except for assets utilized by
Affiliates of the Company in providing services described on Section 5.20 of the Seller
Disclosure Schedules, any properties, assets, or Contracts utilized by the Company.

Section 5.21 Limitation on Representations and Warranties. Except for the
representations and warranties contained in this Article V, neither the Seller, nor any of its
Affiliates, nor any of their respective Representatives makes or has made any representation or
warranty, either express or implied, concerning the Shares or the business, finances, operations,
assets, liabilities, prospects or any other aspect of the Company and all other representations and
warranties, whether express or implied, including any representations or warranties made in the
Confidential Information Memorandum, are disclaimed by the Seller on behalf of itself, the
Company and their respective Affiliates and Representatives.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller that, as of the date hereof and as
of the Closing (except to the extent such representations and warranties are expressly made as of
an earlier date):

Section 6.1 Organization. The Buyer is a corporation duly organized, validly
existing and in good standing under the Laws of Delaware and has all corporate power and
authority to own, lease and operate its assets and properties to the extent owned, leased and
operated and to carry on its business as it is now being conducted.

Section 6.2 Authority Relative to this Agreement. The Buyer has full
corporate power and authority to execute and deliver this Agreement and the Ancillary
Agreements and, subject to the satisfaction of the closing conditions, to consummate the
transactions contemplated hereby and thereby. The execution and delivery of this Agreement
and the Ancillary Agreements and the consummation of the transactions contemplated hereby
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and thereby have been duly and validly authorized by the board of directors of the Buyer and no
other corporate proceedings on the part of the Buyer are necessary to authorize this Agreement
and the Ancillary Agreements or to consummate the transactions contemplated hereby and
thereby. This Agreement and the Ancillary Agreements have been, or, with respect to the
Ancillary Agreements to be delivered at Closing, will be at Closing, duly and validly executed
and delivered by the Buyer, and assuming that this Agreement and the Ancillary Agreements
constitute valid and binding agreements of the Seller, constitute, or, with respect to the Ancillary
Agreements to be delivered at Closing, will constitute at Closing, valid and binding agreements
of the Buyer, enforceable against the Buyer in accordance with their terms, except that such
enforceability may be limited by applicable bankruptcy, insolvency, moratorium or other similar
Laws affecting or relating to enforcement of creditors' rights generally or general principles of
equity.

Section 6.3 Consents and Approvals; No Violation.

(a) Subject to obtaining the Required Approvals, neither the execution
and delivery of this Agreement and any Ancillary Agreement by the Buyer nor the purchase of
the Shares pursuant to this Agreement nor the consummation of the transactions contemplated
hereby or thereby shall (i) conflict with or result in any breach of any provision of the certificate
of incorporation or bylaws of the Buyer; (ii) violate any Law, Permit or Governmental Order
applicable to the Buyer, which violation would materially impair or delay the Buyer's ability to
perform its obligations under this Agreement or any Ancillary Agreement or consummate the
transactions contemplated hereby or thereby; or (iii) result in a default (or give rise to any right
of termination, cancellation or acceleration) or require any consent or notice under any of the
terms, conditions or provisions of any note, bond, mortgage, lease, indenture, license, contract,
agreement or other instrument or obligation to which the Buyer or any of its Subsidiaries is a
party or by which any of their respective assets may be bound, except for such defaults (or rights
of termination, cancellation or acceleration) which would not, individually or in the aggregate,
materially impair or delay the Buyer's ability to perform its obligations under this Agreement or
consummate the transactions contemplated by this Agreement.

(b) Except for (i) the filings required by the HSR Act and the
expiration or earlier termination of all waiting periods under the HSR Act; (ii) any required
approvals under the Federal Power Act; (iii) the CFIUS Approval and (iv) any required
approvals of the NHPUC (the filings and approvals referred to in clauses (i) through (iv) above
are collectively referred to as the "Buyer Required Regulatory Approvals"), no declaration, filing
or registration with, or notice to, or authorization, consent or approval of any Governmental
Authority is necessary for the consummation by the Buyer of the transactions contemplated by
this Agreement, other than those declarations, filings, registrations, notices, authorizations,
consents or approvals which, if not obtained or made, would not, individually or in the aggregate,
materially impair or delay the Buyer's ability to perform its obligations under this Agreement or
any Ancillary Agreement or consummate the transactions contemplated hereby or thereby.
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(c) To the actual knowledge of the Buyer, there are no conditions
relating to the Buyer or its Affiliates in existence which, in the good faith judgment of the Buyer,
could reasonably be expected to delay or impede satisfaction of the conditions specified in
Section 8.2(c) or Section 8.3(c).

Section 6.4 Regulation as a Utility. The Buyer is not subject to regulation as a
public utility or public service company (or similar designation) by the United States, any state
of the United States, any foreign country or any municipality or any political subdivision of the
foregoing.

Section 6.5 Legal Proceedings. There are no claims, actions, proceedings or
investigations pending or, to the knowledge of the Buyer, threatened against the Buyer by or
before any Governmental Authority, which would, individually or in the aggregate, materially
impair or delay the Buyer's ability to perform its obligations under this Agreement or
consummate the transactions contemplated by this Agreement. The Buyer is not subject to any
outstanding Governmental Order which would, individually or in the aggregate, materially
impair or delay the Buyer's ability to perform its obligations under this Agreement or
consummate the transactions contemplated by this Agreement.

Section 6.6 Availability of Funds. The Buyer (a) at the Closing will have
sufficient internal funds and financing arrangements available to pay the Purchase Price and any
fees, costs and expenses incurred by the Buyer in connection with the transactions contemplated
by this Agreement; (b) has, and at the Closing will have, the resources and capabilities (financial
or otherwise) to perform its other obligations hereunder; and (c) has not incurred, and prior to the
Closing will not incur, any obligation, commitment, restriction, or Liability of any kind, which
would impair or adversely affect such resources and capabilities.

Section 6.7 Acquisition of Shares for Investment; Ability to Evaluate and Bear
Risk.

(a) The Buyer is an "accredited investor" as such term is defined in
Regulation D promulgated under the Securities Act. The Buyer is acquiring the Shares for
investment and not with a view toward, or for sale in connection with, any distribution thereof,
nor with any present intention of distributing or selling the Shares. The Buyer acknowledges that
the Shares may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise
disposed of without registration under the Securities Act and any applicable state securities Laws,
except pursuant to an exemption from such registration under such act and such Laws.

(b) The Buyer is able to bear the economic risk of holding the Shares
for an indefinite period, and has knowledge and experience in financial and business matters
such that it is capable of evaluating the risks of the investment in the Shares.

Section 6.8 Investigation by the Buyer; No Knowledge of Breach. The Buyer
has performed all due diligence that it has deemed necessary to perform concerning the
Company in connection with its decision to enter into this Agreement and the Ancillary
Agreements and to consummate the transactions contemplated hereby and thereby and
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acknowledges that the Buyer and the Buyer's Representatives have been provided access to the
personnel, properties, premises and records of the Company for such purpose. In entering into
this Agreement, the Buyer has relied solely upon its own investigation and analysis, and the
Buyer:

(a) acknowledges that none of the Seller or any of its Affiliates or any
of their respective shareholders, Affiliates or Representatives makes or has made any
representation or warranty, either express or implied, as to the accuracy of completeness of any
of the information provided or made available to the Buyer or the Buyer's Representatives,
except that the foregoing limitations shall not apply with respect to the Seller to the specific
representations and warranties set forth in Article V of this Agreement, but always subject to the
limitations and restrictions contained herein;

(b) agrees, to the fullest extent permitted by applicable Law, that none
of the Seller or any of its Affiliates or any of their respective shareholders, Affiliates or
Representatives shall have any liability or responsibility whatsoever to the Buyer on any basis
based upon any information provided or made available, or statements made, to the Buyer or the
Buyer's Representatives (including any forecasts or projected information), except that the
foregoing limitations shall not apply with respect to the Seller to the extent the Seller has liability
for indemnification pursuant to Article IX for the breach of the specific representations and
warranties set forth in Article V of this Agreement, but always subject to the limitations and
restrictions contained herein;

(c) acknowledges that, except as expressly set forth in this Agreement,
there are no representations or warranties of any kind, express or implied, with respect to the
Company; and

(d) without making specific inquiry into any matter, represents that it
has no actual knowledge (it being understood that the presence of a document in the Electronic
Data Room shall not, in and of itself, be deemed to impute knowledge to the Buyer) of a breach
of or inaccuracy in any representation, warranty, covenant or agreement contained in this
Agreement or the Ancillary Agreements; provided, that it shall not be a breach of this
Section 6.8(d) to the extent the Buyer learns of any such breach or inaccuracy after the date
hereof and promptly provides the Seller written notice of such breach or inaccuracy.

Section 6.9 Solvency. Each of the Buyer and the Company will be Solvent
following the Closing, after giving effect to the transactions contemplated by this Agreement and
the incurrence of any financings in connection therewith.

Section 6.10 No Broker Fees or Commissions. No agent, broker, investment
banker, financial advisor or other firm or Person is or will be entitled to any brokers' or finder's
fee or any other commission or similar fee from the Buyer or any of its Affiliates in connection

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 40 of 158



35

with any of the transactions contemplated by this Agreement, except for Macquarie Capital
Markets Canada Ltd, whose fees shall be paid by the Buyer.

COVENANTS OF THE PARTIES

Section 7.1 Conduct of Business of the Company.

(a) Except (i) as contemplated by this Agreement; (ii) for actions
approved by the Buyer in writing (which approval shall not be unreasonably withheld,
conditioned or delayed); (iii) as required by applicable Law or any Governmental Order; (iv) in
connection with necessary repairs due to breakdown or casualty, or other actions taken in
response to a business emergency or other unforeseen operational matters; or (v) as set forth on
Section 7.1 of the Seller Disclosure Schedules, during the period from the date of this Agreement
to the Closing Date, the Seller and National Grid NE shall cause the Company to operate and
maintain its business according to its ordinary and usual course of business consistent with Good
Utility Practice, unless the Buyer and the Seller shall agree otherwise.

(b) Except (i) as contemplated by this Agreement; (ii) for actions
approved by the Buyer in writing (which approval shall not be unreasonably withheld,
conditioned or delayed); (iii) as required by applicable Law or any Governmental Order; (iv) in
connection with necessary repairs due to breakdown or casualty or other actions taken in
response to a business emergency or other unforeseen operational matters; or (v) as set forth on
Section 7.1 of the Seller Disclosure Schedules during the period from the date of this Agreement
to the Closing Date, the Seller and National Grid NE shall cause the Company not to (and, with
respect to Corporate Employees, shall not and shall cause its Affiliates not to):

(i) (A) amend its organizational documents, other than
amendments which are ministerial in nature or otherwise immaterial; (B) split, combine
or reclassify its outstanding Shares; (C) declare, set aside or pay any distribution payable
in stock or property in respect of any Shares; or (D) repurchase, redeem or otherwise
acquire any of its Shares, or any securities convertible into or exchangeable or
exercisable for any of such Shares;

(ii) issue, sell, encumber or dispose of any Shares or other
equity interest in the Company or securities convertible into or exchangeable or
exercisable for, or options, warrants, calls, commitments or rights of any kind to acquire,
any Shares or other equity interest in the Company;

(iii) incur any Indebtedness except for Indebtedness under the
Money Pool Agreement;
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(iv) (A) except as permitted under Section 7.1(b)(viii), make
any acquisition of, or investment in, the assets of any other Person, other than in an
amount not to exceed $500,000 in the aggregate or (B) acquire the stock of or other
equity interest in, or substantially all of the assets of, or merge with, any other Person;

(v) sell, lease, license, encumber or otherwise dispose of any of
its assets, other than (A) in an amount not to exceed $500,000 in the aggregate; (B) any
assets that are in a state of obsolescence; or (C) pursuant to and as required by Company
Agreements that are in effect on the date hereof;

(vi) terminate, establish, adopt, enter into, make any new grants
or awards of equity-based compensation or other benefits under, amend or otherwise
materially modify any Benefit Plan or increase the salary, wage, bonus or other
compensation of any Company Employee or Corporate Employee except (A) for grants
or awards under any existing Benefit Plan in such amounts and on such terms as are
consistent with past practice or (B) for actions necessary to satisfy existing contractual
obligations under any Benefit Plan or Collective Bargaining Agreement existing as of the
date hereof or to comply with applicable Law;

(vii) change any material financial or Tax accounting methods,
policies, practices or positions, make or change any material Tax elections, or write-down
or otherwise recognize any impairment of any assets of the Company used in the
calculation of the Company's rate base, except as required by GAAP, applicable FERC
accounting standards, or applicable Law; or settle any audit or other proceeding relating
to Taxes of the Company that could reasonably be expected to have a significant adverse
effect on the Company following Closing;

(viii) make any capital expenditures, other than (A) the capital
expenditures set forth on Section 7.1(b)(viii) of the Seller Disclosure Schedules; (B) any
other capital expenditure consistent with Good Utility Practices, which expenditures shall
not exceed $2,000,000 in the aggregate per year; or (C) any unscheduled capital
expenditures that are required in order to comply with an applicable Law or regulatory
requirement;

(ix) (A) assign, relinquish any material rights under, or amend
in any material respect any of the Company Agreements, or (B) enter into any agreement
that would be required to be set forth on Section 5.11(a) of the Seller Disclosure
Schedules other than, in the ordinary course of business consistent with past practice,
natural gas and commodity supply, transmission and transportation agreements and
capital expenditure obligations permitted by Section 7.1(b)(viii);
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(x) enter into, adopt or amend in any material respect any
employment, retention, change of control, severance or termination pay agreement, plan
or arrangement for any Company Employee or Corporate Employee, other than retention
agreements the cost of which will be paid solely by the Seller (and not by the Company);
or

(xi) enter into any contract, agreement, commitment or
arrangement, whether written or oral, with respect to any of the transactions set forth in
the foregoing paragraphs (i) through (x).

(c) At Closing (i) the Capital Expenditure Amount shall be at least
equal to the sum of (A) $14,700,000.00 ("FY2011 Capital Expenditure Amount") and (B) the
product of (1) $41,643.84 and (2) the number of days which shall have elapsed between April 1,
2011 and the Closing Date (together with the FY2011 Capital Expenditure Amount, the "Target
Capital Expenditure Amount") and (ii) the Regulatory Asset Amount shall be at least equal to
$953,000.00 (the "Target Regulatory Asset Amount"). Notwithstanding any other provision of
this Agreement, the parties agree that any failure of the Seller or the Company to satisfy the
foregoing shall be cured for all purposes (including Section 8.2(a)) by an equitable adjustment to
the Purchase Price at Closing in accordance with Article III.

Section 7.2 Access to Information.

(a) Between the date of this Agreement and the Closing Date, the
Seller and National Grid NE shall, during ordinary business hours and upon reasonable notice,
cause the Company to (i) give the Buyer and the Buyer's Representatives reasonable access to all
of its books, records, plants, offices and other facilities and properties to which the Buyer is
permitted access by Law and permit the Buyer to make such reasonable inspections thereof as
the Buyer may reasonably request; (ii) cause its officers and advisors to furnish the Buyer with
such operating data and other information as the Buyer may from time to time reasonably request;
and (iii) cause its officers and advisors to furnish the Buyer a copy of each material report,
schedule or other document filed or received by them with or from the NHPUC or FERC;
provided, however, that (A) any such access and inspections shall be conducted in such a manner
as not to interfere unreasonably with the operation of the business of the Company or any on-
going proceeding before any Governmental Authority; (B) the Buyer will indemnify and hold
harmless the Seller, its Affiliates and their respective Representatives from and against any costs,
damages, losses, expenses or other Liabilities incurred by the Seller, its Affiliates or their
respective Representatives, including the Company, resulting from any action of the Buyer or the
Buyer's Representatives while present at the Company or any of its premises to which the Buyer
is granted access hereunder (including restoring any such premises to the condition substantially
equivalent to the condition such premises were in prior to any such investigation); (C) the Seller
and National Grid NE shall not be required to cause the Company to take any action which
would constitute or result in a waiver of the attorney-client privilege; and (D) the Seller and
National Grid NE shall not be required to cause the Company to supply the Buyer with any
information which the Seller, National Grid NE or the Company is under a legal obligation not to
supply. Notwithstanding anything in this Section 7.2(a) to the contrary, (1) the Buyer will not
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have access to personnel and medical records if such access could, in the Seller's good faith
judgment, subject the Seller, National Grid NE or the Company to risk of Liability or otherwise
violate the Health Insurance Portability and Accountability Act of 1996 and (2) any investigation
of environmental matters by or on behalf of the Buyer will be limited to visual inspections and
site visits and the Buyer will not have the right to perform or conduct any sampling or testing at,
in, on, or underneath any of the facilities or properties of the Company.

(b) All information furnished to or obtained by the Buyer and the
Buyer's Representatives pursuant to this Section 7.2 shall be subject to the provisions of the
Confidentiality Agreement and shall be treated as "Evaluation Material" (as defined in the
Confidentiality Agreement).

(c) For a period of seven (7) years after the Closing Date, the Seller
and the Seller's Representatives shall have reasonable access to all of the books and records of
the Company containing information relating to the period prior to the Closing to the extent that
such access may reasonably be required by the Seller in connection with matters relating to or
affected by the operation of the Company prior to the Closing Date. Such access shall be
afforded by the Buyer upon receipt of reasonable advance notice and during normal business
hours. If the Buyer shall desire to dispose of any such books and records prior to the expiration
of such seven (7)-year period, the Buyer shall, prior to such disposition, give the Seller a
reasonable opportunity, at the Seller's expense, to segregate and remove such books and records
as the Seller may select.

Section 7.3 Expenses. Except for (a) the fee payable in connection with the
filing required by the HSR Act, which shall be the sole liability of the Buyer and (b) as set forth
in Section 3.2(b), Section 7.7(g), 7.17(a) or Section 9.3(b), all costs and expenses incurred in
connection with this Agreement and the transactions contemplated by this Agreement (including
costs of consultants and Representatives) shall be borne by the party incurring such costs and
expenses.

Section 7.4 Further Assurances. Subject to the terms and conditions of this
Agreement, each of the parties hereto shall use all commercially reasonable efforts (which shall
not include the payment by the Buyer, the Seller, National Grid NE or the Company of any
amounts or the reduction of amounts owed to the Seller, National Grid NE or the Company in
connection with obtaining any consent required by this Agreement) to take, or cause to be taken,
all action, and to do, or cause to be done, all things necessary, proper or advisable under
applicable Law to consummate and make effective the transactions contemplated by this
Agreement. Except with the prior written consent of the Buyer, the Seller shall cause the
Company not to incur any obligation or restriction to be performed or observed by the Company
following the Closing in connection with obtaining any consent or approval required in
connection with the transactions contemplated by this Agreement, other than current liabilities to
be deducted in determining Working Capital at Closing.

Section 7.5 Public Statements. The Seller and the Buyer shall consult with
each other prior to issuing any public announcement, statement or other disclosure with respect
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to this Agreement or the transactions contemplated by this Agreement and neither the Seller nor
the Buyer shall issue any such public announcement, statement or other disclosure without
having first received the written consent of the other party, which consent will not be
unreasonably withheld, conditioned or delayed, except as may be required by applicable Law.
Each party shall cause its Affiliates to comply with the restrictions set forth in this Section 7.5.

Section 7.6 Regulatory Matters.

(a) Regulatory Filings.

(i) HSR Filings. Notwithstanding anything in Section 7.6(b)
to the contrary, reasonably promptly after the date hereof, the Seller and the Buyer shall
file or cause to be filed with the Federal Trade Commission (the "FTC") and the
Department of Justice (the "DOJ") any notifications required to be filed under the HSR
Act, and the rules and regulations promulgated thereunder with respect to the transactions
contemplated by this Agreement.

(ii) CFIUS Filing. The Seller acknowledges that after
execution of this Agreement, the Buyer may inform CFIUS of the transactions
contemplated by this Agreement. The Buyer and the Seller shall, as soon as practicable,
but in any event no later than February 21, 2011, make all filings and submissions
contemplated to be made or effected by them pursuant to the Exon-Florio Amendment.

(b) Regulatory Approvals.

(i) The Seller and the Buyer shall cooperate and prepare and
file as soon as practicable, but in any event no later than February 21, 2011, all necessary
documentation to effect all necessary applications, notices, petitions, filings and other
documents, and to use reasonable best efforts to obtain, all permits, licenses, and other
governmental authorizations, consents and approvals necessary or advisable to obtain the
Required Approvals. The Seller and the Buyer further agree to use reasonable best
efforts (i) to take any action, make any undertaking or receive any clearance or approval
required by any Governmental Authority or applicable Law and (ii) to satisfy any
conditions imposed by any Governmental Authority in all Final Orders. The Seller and
the Buyer shall respond as promptly as practicable to any inquiries or requests received
from any Governmental Authority for additional information or documentation. The
Seller and the Buyer shall use reasonable best efforts to avoid or eliminate each and every
impediment under any antitrust, competition, or trade or energy regulation Law
(including (A) the regulations set forth by the NHPUC and (B) the HSR Act) that may be
asserted by any Governmental Authority with respect to the transactions contemplated by
this Agreement so as to enable the Closing Date to occur as soon as reasonably possible.
The steps involved in the preceding sentence shall include, subject to the limitations
described below, proposing, negotiating, committing to and effecting, by consent decree,
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hold separate order or otherwise, the sale, divestiture or disposition of such assets or
businesses of the Buyer or its Affiliates (including their respective Subsidiaries) or
agreeing to such limitations on its or their conduct or actions as may be required in order
to obtain the Required Approvals as soon as reasonably possible, to avoid the entry of, or
to effect the dissolution of, any injunction, temporary restraining order or other order in
any suit or proceeding, which would otherwise have the effect of preventing or delaying
the Closing Date, and defending through litigation on the merits, including appeals, any
claim asserted in any court by any party.

(ii) No party shall be required to take any actions pursuant to
Section 7.6(b)(i) if such actions, individually or in the aggregate, would result in the
conditions set forth in Sections 8.2(c) or 8.3(c) not being satisfied.

(iii) Notwithstanding anything in this Agreement to the contrary,
in the event that any Person intervenes in or opposes any proceedings in connection with
the Required Approvals, no party shall be required to take any action to avoid or settle
such intervention or opposition, other than on commercially reasonable terms.

(c) Responsibilities. The Seller and the Buyer agree that (i) the Buyer
shall have primary responsibility for the preparation and filing of any applications with or
notifications to the FTC and/or the DOJ in connection with the transactions contemplated by this
Agreement and (ii) the Seller and the Buyer shall have joint responsibility for the preparation and
filing of any applications with or notifications to the NHPUC in connection with the transactions
contemplated by this Agreement. The Seller and the Buyer shall each have the right to review
and approve in advance drafts of all such applications, notices, petitions, filings and other
documents made or prepared by the other in connection with the transactions contemplated by
this Agreement, which approval shall not be unreasonably withheld, conditioned or delayed. To
the fullest extent possible, each party shall inform the other party in advance of any
communications, meetings, or other contacts, oral or written, with any Governmental Authority
in connection with the transactions contemplated hereby, shall consult with and take into account
the comments of the other party with respect thereto, and shall permit representatives of the other
party to participate in any such communications and meetings. Each party shall notify the other
party of any oral communications with, and shall provide the other party with copies of all
written communications with, any Governmental Authority in connection with or relating to the
transactions contemplated hereby.

(d) Communications. The Seller and the Buyer shall consult with each
other prior to proposing or entering into any stipulation or agreement with any Governmental
Authority or any third party in connection with the Required Approvals and shall not propose or
enter into any such stipulation or agreement without the other party's prior written consent,
which consent shall not be unreasonably withheld, conditioned or delayed.
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Section 7.7 Tax Matters.

(a) Tax Indemnification.

(i) Subject to the terms and conditions of this Section 7.7,
from and after the Closing, the Seller shall pay and shall indemnify, defend and hold harmless
the Buyer from and against:

(1) any and all Indemnifiable Losses asserted against,
resulting to, imposed upon or suffered by the Buyer, arising out of or related to all Taxes
imposed on or payable with respect to the Company or its business relating or attributable
to any taxable period ending on or before the Closing Date (a "Pre-Closing Period") and,
with respect to any taxable period that begins on or before and that ends after the Closing
Date (a "Straddle Period"), the portion of such Straddle Period deemed to end on and
include the Closing Date (in the manner determined pursuant to Section 7.7(b));

(2) Taxes of a Person other than the Company for
which the Company may be liable under Section 1.1502-6 of the Treasury Regulations
(or any similar provision of state, local, or non-U.S. Tax Law) as a result of being a
member of any group which files or has filed a Tax Return on a consolidated, combined,
or unitary basis for a Pre-Closing Period;

(3) any breach of or inaccuracy in any representation or
warranty contained in Section 5.15 hereof; and

(4) any breach by the Seller or the failure by the Seller
to perform any of the covenants made by it or agreements entered into contained in this
Section 7.7.

(ii) Subject to the terms and conditions of this Section 7.7,
from and after the Closing, the Buyer shall pay and shall indemnify, defend and hold harmless
the Seller from and against any and all Indemnifiable Losses asserted against, resulting to,
imposed upon or suffered by the Seller, arising out of or related to all Taxes imposed on or
payable with respect to the Company or its business relating or attributable to any taxable period
beginning after the Closing Date (a "Post-Closing Period") and the portion of such Straddle
Period deemed to begin after the Closing Date (in the manner determined pursuant to
Section 7.7(b)); and any breach by the Buyer or the failure by the Buyer to perform any of the
covenants made by it or agreements entered into contained in this Section 7.7.

(iii) In calculating amounts payable to an Indemnitee, the
amount of any Indemnifiable Losses shall be determined without duplication of any other
Indemnifiable Loss for which an indemnification claim has been made under any other covenant,
agreement, representation or warranty. Any Indemnitee having a claim under these
indemnification provisions shall make a good faith effort to recover all losses, damages, costs
and expenses from insurers of such Indemnitee under applicable insurance policies so as to
reduce the amount of any Indemnifiable Loss hereunder, provided that such recovery is not
reasonably anticipated to result in an increase in the insurance premiums to be paid by such
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Indemnitee. The foregoing shall not require the maintenance of any insurance. The amount of
any Indemnifiable Loss shall be reduced to the extent that the Indemnitee receives any insurance
proceeds or other payment with respect to an Indemnifiable Loss from an unaffiliated party (it
being understood that the Company shall not be considered an Affiliate of the Seller or its
Affiliates), and to take into account any Tax benefit recognized by the Indemnitee arising from
the recognition of the Indemnifiable Loss.

(b) Allocation of Straddle Period Taxes. For purposes of this Section
7.7, in order to apportion appropriately any Taxes relating to a Straddle Period, the parties hereto
shall, to the extent permitted or required under applicable Laws, treat the Closing Date as the last
day of the taxable year or period of the Company for all Tax purposes. In any case where
applicable Laws do not permit the Company to treat the Closing Date as the last day of the
taxable year or period, the portion of any Taxes that are allocable to the portion of the Straddle
Period ending on the Closing Date for the Company shall be:

(i) in the case of Taxes that are imposed on a periodic basis or
property Taxes or ad valorem Taxes, deemed to be the amount of such Taxes for the entire
period multiplied by a fraction the numerator of which is the number of calendar days in the
Straddle Period ending on (and including) the Closing Date and the denominator of which is the
number of calendar days in the entire relevant Straddle Period; and

(ii) in the case of Taxes not described in Section 7.7(b)(i)
above (such as Taxes that are either (A) based upon or related to income or receipts, or (B)
imposed in connection with any sale or other transfer or assignment of property), deemed equal
to the amount that would be payable if the taxable year or period ended on (and including) the
Closing Date.

(c) Tax Returns.

(i) The Seller shall (A) prepare or cause to be prepared, in a
manner consistent with past practice (except as required by applicable Law or except as would
not reasonably be expected to have a significant adverse effect on the Company following
Closing), and shall timely file or cause to be filed when due (taking into account all extensions
properly obtained) all Tax Returns that are required to be filed by or with respect to the
Company after the Closing Date for any Pre-Closing Period (including income Tax Returns for
periods for which a consolidated, unitary or combined income Tax Return of the Seller will
include the operations of the Company solely for any Pre-Closing Period) and (B) remit or cause
to be remitted any Taxes shown to be due in respect of such Tax Returns.

(ii) The Buyer and the Company shall (A) prepare or cause to
be prepared, in a manner consistent with past practice (except as required by applicable Law or
except as would not reasonably be expected to have a significant adverse effect on the Company),
and shall timely file or cause to be timely filed when due (taking into account all extensions
properly obtained) all Tax Returns that are required to be filed by or with respect to the
Company after the Closing Date for any Straddle Period (other than income Tax Returns for
periods for which a consolidated, unitary or combined income Tax Return of the Seller will
include the operations of the Company solely for any Pre-Closing Period), and (B) remit or cause
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to be remitted any Taxes shown to be due in respect of such Tax Returns. The Buyer shall
furnish Seller with a completed copy of any such Tax Returns (or, to the extent such Tax Return
is filed on a combined, unified, or consolidated basis, a pro forma Tax Return of the Company),
for Seller's review and comment, not later than ten (10) Business Days before the due date for
filing such Tax Return (taking into account all extensions properly obtained), including a
detailed computation of the amount owed by the Seller, and the Buyer and the Company shall
make all changes reasonably requested by the Seller at least five (5) Business Days prior to such
filing due date. The Seller shall pay to the Buyer all Taxes for which the Seller is liable pursuant
to Section 7.7(a)(i) hereof but which are payable with any Tax Return to be filed by the Buyer
pursuant to this Section 7.7(c) promptly upon the written request of the Buyer.

(d) Refunds. The Seller shall be entitled to any refunds of Taxes
attributable to the operations of the Company in any Pre-Closing Period or pre-closing portion of
a Straddle Period (determined in accordance with Section 7.7(b)). The Buyer shall pay any such
refund to the Seller within ten (10) Business Days of its receipt by Buyer or its Affiliates. The
Buyer shall be entitled to any refund of Taxes attributable to the operations of the Company in
any post-closing portion of a Straddle Period (determined in accordance with Section 7.7(b)) or
any Post-Closing Period. The Seller shall pay any such refund to the Buyer within ten (10)
Business Days of its receipt by Seller or its Affiliates. The party obligated to remit any refund to
the other party pursuant to this Section 7.7(d) shall pay such other party interest at the rate
prescribed under Section 6621(a)(1) of the Code, compounded daily, on any amount not paid
when due under this Section 7.7(d).

(e) Contest Provisions. In the event that after the Closing any
Governmental Authority informs either the Seller or the Buyer (or the Company) of any
proposed or actual audit or examination with respect to Taxes (a "Tax Audit") with respect to
any Pre-Closing Period, the party so informed shall notify each other party of such matter within
twenty (20) Business Days after receiving such notice. No failure or delay in informing the other
party shall reduce or otherwise affect the obligations or liabilities of any party hereto, except to
the extent such failure or delay shall have adversely affected the recipient party's ability to
defend against any liability or claim with respect to such Taxes. Any notice shall be
accompanied by a copy of any written notice or other document received from the applicable
Governmental Authority with respect to such matter. So long as the Seller diligently does so, the
Seller shall have the right to control, at its expense, the contest of the portions of any such Tax
Audit for any Pre-Closing Period or Straddle Period; provided, however, that if the Seller elects
to control the contest, the Buyer and the Company shall have the right, at their expense, to
participate in such contest. For avoidance of doubt, the Seller shall have the right to control the
contest of the portion of any Tax Audits for all Straddle Periods although the Buyer and the
Company shall have the right, at the Buyer's expense, to participate in those portions of such Tax
Audits that relate to Taxes of the Company for which the Buyer is required to indemnify under
Section 7.7(a). The Seller shall not settle or compromise any issue related to Taxes of the
Company which settlement or compromise would have any adverse impact on the liability for
Taxes of the Buyer or the Company which is not subject to indemnification by Seller under this
Section 7.7, without the Buyer's consent (which consent shall not be unreasonably withheld,
conditioned or delayed). Similarly, the Buyer shall not settle or compromise any issue related to
Taxes of the Company which settlement or compromise would have any adverse impact on the
liability for Taxes of the Seller or the Company which is not subject to indemnification by Buyer
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under this Section 7.7, without the Seller's consent (which consent shall not be unreasonably
withheld, conditioned or delayed).

(f) Assistance and Cooperation. The Buyer and the Seller agree to
furnish or cause to be furnished to each other, upon request, as promptly as practicable, such
information (including access to books and records) and assistance relating to the Company as is
reasonably requested for the filing of any Tax Returns or for the preparation, prosecution or
defense of any Tax Audit. The Buyer and the Seller agree that each shall preserve and keep all
books and records with respect to Taxes and Tax Returns of the Company in such party's
possession as of the Closing Date, or as later come into such party's possession, until the
expiration of the applicable statute of limitations and shall give reasonable written notice to the
other party prior to transferring, destroying or discarding any such information, returns, books,
records or documents and, if the other party so requests, allow the other party to take possession
of such information, returns, books, records or documents. The party requesting assistance
hereunder shall reimburse the other for reasonable out-of-pocket expenses incurred in providing
such assistance. Any information obtained under this Section 7.7 shall be kept confidential
except (i) as may be otherwise necessary in connection with the filing of any Tax Return or a
claim for any refund or in conducting any Tax Audit, or (ii) with the consent of the other party.

(g) Transfer Taxes. All sales, use, transfer, gains, stamp, duties,
recording and similar Taxes incurred in connection with the transactions contemplated by this
Agreement shall be borne by the Buyer. The Buyer, to the extent allowed by applicable Law,
shall accurately file all necessary Tax Returns. If required by applicable Law, the Seller will join
in the execution of any such Tax Return.

(h) Tax Agreements. Any and all tax sharing, tax allocation, tax
indemnification and similar agreements between the Company and any Person shall be
terminated prior to the Closing.

(i) Exclusivity. Notwithstanding anything in this Agreement to the
contrary, this Section 7.7, Section 9.1 and Section 9.2(g) (and not Section 9.2, other than
subsection (g) thereof) shall govern for all claims for indemnification for Taxes under this
Agreement.

Section 7.8 Supplements to Schedules. From time to time prior to the Closing,
the Seller and National Grid NE shall supplement or amend the Sections of the Seller Disclosure
Schedules referenced in Article V hereof and, subject to Section 7.9(k) hereof, Sections 1.1(a)
and 1.1(f) of the Seller Disclosure Schedules, in each case as promptly as necessary to properly
reflect matters arising after the date hereof or, in the case of matters that are based on the
Knowledge of Seller, matters that first come to the Knowledge of Seller after the date hereof,
that, in any case, if existing on the date hereof would constitute a breach of any of Seller's
representations and warranties hereunder if not set forth on, or described in, the Seller Disclosure
Schedules ("Schedule Update"); provided, however, that no Schedule Update shall have any
effect on the satisfaction of the conditions to Closing set forth in Section 8.2(a) or 8.2(b) or be
deemed to cure a breach of any covenant or agreement set forth in this Agreement. If the
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Closing shall occur, then the Buyer shall be deemed to have waived any right or claim pursuant
to the terms of this Agreement or any Ancillary Agreement, including pursuant to Section
7.7(a)(i)(4) or Article IX but excluding any other provisions of Section 7.7, with respect to any
and all matters disclosed pursuant to any Schedule Update at or prior to the Closing.

Section 7.9 Employees.

(a) Collective Bargaining Agreements. Notwithstanding any
provision of this Agreement to the contrary, effective as of the Closing Date, the Buyer shall
cause the Company to: (i) continue to employ or offer employment to the Represented
Employees consistent with the provisions of this Section 7.9(a); (ii) assume any and all
obligations of Seller and any of Seller's Affiliates under the Collective Bargaining Agreements
with respect to the Represented Employees; (iii) cause the Company to be or to continue to be
bound by the Collective Bargaining Agreements and to honor all the obligations of the Company,
the Seller and any of the Seller's Affiliates under the Collective Bargaining Agreements, as
applicable, with respect to the Represented Employees; and (iv) indemnify, defend and hold
harmless Seller and any of Seller's Affiliates with respect to any costs, damages, losses, expenses
or any other Liability under the Collective Bargaining Agreements arising before, on or after the
Closing Date with respect to the Represented Employees other than any costs, damages, losses,
expenses or any other Liability arising from a breach of Section 5.9(b)(i).

(b) Continued Employment.

(i) Corporate Employees. The Buyer shall, not less than sixty
(60) days prior to the Closing Date, make a Qualifying Offer of Employment with respect
to employment by the Buyer or by the Company to begin as of the Closing Date to all of
the Corporate Employees. Each such employee who accepts a Qualifying Offer of
Employment is referred to herein as a "Continuing Corporate Employee." An offer of
employment shall be deemed a "Qualifying Offer of Employment" if: the offer is open
for at least thirty (30) days and is for a position with substantially comparable job
responsibility, salary and target incentive opportunity, and other pension, welfare and
fringe benefits that are substantially comparable in the aggregate to those provided to
such employees immediately prior to such offer. Notwithstanding the foregoing, the
Buyer shall be required to offer employment pursuant to this Section 7.9(b)(i) in a
manner that complies in all respects with applicable Law, including Laws governing
employment discrimination, wages and hours, employee classifications, immigration and
work conditions.

(ii) During the eighteen (18) month period following the
Closing Date (the "Continuation Period"), the Buyer shall, and shall cause the Company
to, provide each Continuing Employee who remains employed by the Buyer or the
Company, respectively, compensation and benefits that are substantially comparable in
the aggregate to those provided to such employee immediately prior to the Closing Date.
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(iii) Without limiting the generality of the foregoing, if the
Buyer or the Company terminates the employment of any Continuing Employee during
the Continuation Period, the Buyer or the Company, as applicable, shall provide each
such terminated employee with severance benefits that are no less favorable than
those set forth on Section 7.9(b)(iii) of the Seller Disclosure Schedule, subject to the
eligibility criteria specified or referenced on Section 7.9(b)(iii) of the Seller Disclosure
Schedule.

(iv) The Buyer shall indemnify, defend and hold the Seller
harmless from and against any costs, damages, losses, expenses, or other Liabilities
arising out of or related to (A) the Buyer's failure to make a Qualifying Offer of
Employment to any Corporate Employee and (B) post-Closing severance benefit claims
or actions with respect to any Continuing Corporate Employee, other than with respect to
termination of employment by Seller or its Affiliates.

(v) The Seller and the Buyer shall use their reasonable best
efforts, in consultation with each other, to cause the Buyer and the Company to employ,
upon the Closing, such number of qualified personnel as is reasonably necessary for the
continued efficient, safe and reliable operation of the Company's business. Without
limiting the foregoing, except with the prior written consent of the Buyer, (A) prior to the
Closing, neither the Seller nor any Affiliate thereof (other than the Company) shall hire,
employ, solicit for employment or commit to employ any employee of the Company; (B)
Seller and its Affiliates shall use reasonable best efforts to cause all Corporate Employees
to resign and shall accept the resignations of all such Corporate Employees, and (C) for a
period of twelve (12) months following the Closing, neither Seller nor any Affiliate of
Seller will directly or indirectly solicit for employment or employ any Continuing
Employee or any other Corporate Employee; provided, however, that the Seller and its
Affiliates shall not be prohibited from (i) conducting generalized solicitations for
employees through media advertisements or professional search firms (which
solicitations are not specifically targeted at the Corporate Employees) and hiring
employees who respond to such solicitations, or (ii) employing any Corporate Employee
who is no longer employed by the Buyer or its Affiliates so long as such person has not
been employed by the Buyer or its Affiliates for at least sixty (60) days prior to such
employment.

(c) Benefit Continuation for Continuing Employees. To the extent
permitted (following commercially reasonable efforts of Buyer, if necessary) under the terms of
any insurance policy forming a part of any plan, (i) the Buyer shall waive or cause to be waived,
to the extent waived under the Seller's Benefit Plans, all limitations as to preexisting conditions
exclusions and waiting periods with respect to participation and coverage requirements
applicable to each Continuing Employee under any employee benefit plans, programs and
policies of the Buyer or of its Affiliates in which the employee becomes a participant (the
"Benefit Plans of the Buyer") that are welfare benefit plans in which such employees may be
eligible to participate after the Closing Date; and (ii) the Buyer shall provide (or cause to be
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provided) each Continuing Employee with credit for any co-payments and deductibles paid
during the plan year commencing immediately prior to the Closing Date in satisfying any
applicable co-payments, deductible or other out-of-pocket requirements under any welfare plans
in which such employees are eligible to participate after the Closing Date for the plan year that
includes the Closing Date. The Seller's Benefit Plans that are welfare benefit plans shall retain
all liabilities for claims incurred prior to the Closing Date.

(d) Service Credit and Vacation Accrual for Continuing Employees.
Each Continuing Employee shall be given credit for all service prior to the Closing Date, to the
same extent as such service was credited under the applicable Benefit Plan, under all Benefit
Plans of the Buyer for all purposes, including for purposes of eligibility, vesting, benefit accrual
and determination of level of benefits. Notwithstanding the foregoing, such service shall not be
recognized to the extent that it results in the duplication of benefits. In addition, effective as of
the Closing Date, the Buyer will credit (or cause to be credited) each Continuing Employee with
such employee's unused vacation days accrued by such employee with the Seller and its
Affiliates, including the Company, prior to the Closing Date in accordance with the personnel or
similar policies applicable to such employees as of the Closing Date, to the extent the same is
taken into account in determining Working Capital as of the Closing for purposes of the
Purchase Price.

(e) Transfer of Pension Plan Liabilities and Assets. As soon as
practicable after, and in any event within ninety (90) days after, and effective as of, the Closing
Date (i) the Buyer shall establish or designate, or cause to be established or designated, a defined
benefit pension plan and trust intended to qualify under Section 401(a) and Section 501(a) of the
Code (the "Buyer's Pension Plan") and (ii) upon receipt by the Seller of written evidence of the
adoption or designation of the Buyer's Pension Plan and the trust thereunder by the Buyer and
either (A) the receipt by the Buyer of a copy of a favorable determination letter issued by the IRS
with respect to the Buyer's Pension Plan or (B) other evidence reasonably satisfactory to the
Seller that the terms of the Buyer's Pension Plan and its related trust qualify under Section 401(a)
and Section 501(a) of the Code, the Seller shall direct the trustees of the KeySpan Retirement
Plan (the "Seller Pension Plan") to transfer assets having a value as of the actual date of such
transfer (the "Actual Transfer Date") equal to the minimum amount required to be transferred
with respect to all Participants under the Seller's Pension Plans determined, as of the Closing
Date, by the enrolled actuary of the Seller's Pension Plan (the "Seller's Actuary") in accordance
with Section 4044 of ERISA, the safe-harbor assumptions and other requirements of Sections
401(a)(12) and 414(l) of the Code and Treasury Regulation Section 1.414(l)-1(b)(5) and the
assumptions set forth in Section 7.9(e) of the Seller Disclosure Schedules (such amount, the
"Asset Transfer Amount") from the trust(s) under the Seller Pension Plan to the trust under the
Buyer's Pension Plan. In the event the Final Order includes a determination by the NHPUC (1)
that would result in an obligation on Buyer to fund a material contribution to the Buyer's Pension
Plan that would not reasonably be expected to be recovered by Buyer through tariffs or (2) that
the funding level of the Buyer's Pension Plan would have an adverse impact on the Company
comparable in magnitude to the impact of the determination described in clause (1), then the
Parties shall negotiate in good faith and use commercially reasonable efforts to mutually agree
upon alternative arrangements to avoid such adverse situation, which agreement shall be a
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condition to the obligations of each Party to effect the transactions contemplated by this
Agreement.

The Asset Transfer Amount shall be adjusted to reflect benefit payments to Participants,
expenses, and assumed investment return (based upon the interest assumption set forth in Section
7.9(e) of the Seller Disclosure Schedules), in each case, with respect to the period between the
Closing Date and the Actual Transfer Date. All determinations by the Seller's Actuary under this
Section 7.9(e) shall be final and binding, absent manifest error. At the time of transfer of the
Asset Transfer Amount in accordance with this Section 7.9(e), the Buyer and the Buyer's
Pension Plan shall assume all Liabilities for all accrued benefits, including all ancillary benefits,
under the Seller Pension Plan in respect of all Participants and each of the Seller and the Seller
Pension Plan shall be relieved of all liabilities for such benefits. Upon the transfer of the Asset
Transfer Amount in accordance with this Section 7.9(e), the Buyer agrees to indemnify and hold
harmless the Seller, its Affiliates and their respective Affiliates and Representatives from and
against any and all costs, damages, losses, expenses, or other Liabilities arising out of or related
to the Buyer's Pension Plan, in respect of all Participants, including benefits accrued by the
Participants prior to the Closing Date that are provided by the Buyer's Pension Plan, and the
Seller shall have no further obligation with respect to such assumed obligations. The Buyer and
the Seller shall provide each other such records and information as may be necessary or
appropriate to carry out their obligations under this Section 7.9(e) or for the purposes of
administration of the Buyer's Pension Plan, and they shall cooperate in the filing of documents
required by the transfer of assets and Liabilities described herein. Notwithstanding anything
contained herein to the contrary, no such transfer shall take place until the 31st day following the
filing of all required Forms 5310 in connection therewith.

(f) 401(k) Plan. Effective as of the Closing Date, the Buyer shall
maintain or designate, or cause to be maintained or designated, a defined contribution plan and
related trust intended to be qualified under Sections 401(a), 401(k) and 501(a) of the Code (the
"Buyer 401(k) Plan"). Effective as of the Closing Date, the Continuing Employees shall cease
participation in the Seller's relevant defined contribution plans (collectively, the "Seller 401(k)
Plans"), and shall commence participation in the Buyer 401(k) Plan. As soon as practicable after
the Closing Date (but in any event not before any required filings with the IRS have become
effective), the Seller shall cause the trustee of the trusts established under the Seller 401(k) Plans
to transfer to the trustee of the trust established under the Buyer 401(k) Plan all assets and
Liabilities attributable to the accounts of the Continuing Employees under the Seller 401(k)
Plans as of the date of such transfer (including all applicable plan loans), and the Buyer shall
cause the trustee of the trust established under the Buyer 401(k) Plan to accept such transfer.
Until such time as assets are transferred from the Seller 401(k) Plans to the Buyer 401(k) Plan as
contemplated in the foregoing provisions of this Section 7.9(f), the Seller and the Buyer shall
cooperate to take such steps as may be necessary to permit any Continuing Employee with an
outstanding plan loan under the Seller 401(k) Plans as of the Closing Date to make timely loan
service payments to the Seller 401(k) Plans through the Buyer's (or its applicable Affiliate's)
payroll deductions.
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(g) Post-Retirement Health and Welfare Benefits. From and following
the Closing Date, (i) the Buyer shall assume, or cause to be assumed, all obligations and
Liabilities for post-retirement health and welfare benefits under the Seller's Benefits Plan as of
the Closing Date with respect to each Participant who has satisfied or satisfies the eligibility
criteria for such benefits under the applicable post-retirement health or welfare benefit plan of
the Seller as of the Closing Date (each, a "Retiree") and (ii) the Buyer shall assume, or cause to
be assumed, all obligations and Liabilities for post-retirement health and welfare benefits with
respect to each Continuing Employee who, as of the Closing Date, does not satisfy the eligibility
criteria for such benefits under the applicable post-retirement health and welfare benefit plan of
the Seller, and such employees shall cease to be eligible to participate in the Seller's post-
retirement health and welfare benefit plans. During the Continuation Period, (A) the Buyer shall
provide, or cause to be provided, post-retirement health and welfare benefits to each Retiree and
each Continuing Employee described in clause (ii) of the preceding sentence who becomes
eligible for such benefits under a Benefit Plan of the Buyer on or after the Closing Date; (B) the
eligibility criteria, if applicable, under such Benefit Plan of the Buyer shall be the same as the
eligibility criteria under Seller's applicable Benefit Plan immediately prior to the Closing Date;
and (C) such benefits (including cost of coverage) provided under the Benefit Plan of the Buyer
shall be substantially equivalent to those provided under the Seller's applicable Benefit Plan
immediately prior to the Closing Date. As soon as reasonably practicable after the Closing, (1)
the Buyer shall establish, or cause to be established, or designate, or cause to be designated, a
trust intended to qualify under Section 501(c)(9) of the Code (the "Buyer Trust") and (2) upon
receipt by the Seller of written evidence of the adoption or designation of the Buyer Trust by
Buyer, the Seller shall cause Seller's trust established in respect of such post-retirement health
and welfare benefits (the "Seller Trust") to transfer to the Buyer Trust an amount equal to the fair
market value as of the Closing Date of the assets held in Seller Trust with respect to all
Participants.

(h) Health Flex Account Transfer. Effective as of the Closing Date,
the Buyer shall have in effect, or cause to be in effect, flexible spending reimbursement accounts
under a cafeteria plan qualified under Section 125 of the Code (the "Buyer Cafeteria Plan").
Each Continuing Employee who participated as of the Closing Date (collectively, the "Cafeteria
Plan Participants") in a Seller Plan qualified under Section 125 of the Code (a "Seller Cafeteria
Plan"), shall participate in the Buyer Cafeteria Plan effective as of the Closing Date. During the
period from the Closing Date until the last day of the plan year of the Seller Cafeteria Plan that
commenced immediately prior to the Closing Date, the Buyer shall continue, or shall cause to be
continued, the salary reduction elections made by the Cafeteria Plan Participants as in effect as of
the Closing Date, and each Cafeteria Plan Participant shall be entitled to reimbursement from
such participant's flexible spending reimbursement accounts under the Buyer Cafeteria Plan on
the same terms and conditions as would have been applicable to such participant had such
participant continued to be employed by the Seller during such period. As soon as practicable
following the Closing Date, the Seller shall cause to be transferred from the Seller Cafeteria Plan
to the Buyer Cafeteria Plan the excess, if any, of the aggregate accumulated contributions to the
flexible spending reimbursement accounts made by Cafeteria Plan Participants prior to the
Closing during the year in which the Closing occurs over the aggregate reimbursement payouts
paid to the Cafeteria Plan Participants for such year from such accounts. To the extent that the
aggregate reimbursement payouts exceed the aggregate accumulated contributions, the Buyer
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shall cause any such excess to be transferred to the Seller. From and after the Closing, the Buyer
shall assume, or cause to be assumed, and be solely responsible for all unreimbursed claims
made by the Cafeteria Plan Participants under each Seller Cafeteria Plan that were incurred for
the plan year of the Seller Cafeteria Plan that commenced prior to the Closing, or that are
incurred anytime thereafter.

(i) WARN Act. The Buyer shall assume all Liability and obligations
under the Worker Adjustment and Retraining Notification Act of 1988, as amended, and similar
state Law resulting from the Buyer's selection of Continuing Employees or Continuing Corporate
Employees, or the actions of the Buyer or its Affiliates on and following the Closing, and the
Buyer shall indemnify, defend and hold harmless the Seller and the Company with respect to any
such Liability.

(j) Third-Party Rights. Nothing contained herein, express or implied:
(i) shall be construed to establish, amend, or modify any benefit plan, program, agreement or
arrangement; (ii) shall alter or limit Seller's or Buyer's ability to amend, modify or terminate any
benefit plan, program, agreement or arrangement; or (iii) is intended to confer upon any current
or former employee any right to employment or continued employment for any period of time by
reason of this Agreement, or any right to a particular term or condition of employment.

(k) Employee Changes.

(i) The Seller shall, by delivery of written notice thereof to the
Buyer, promptly update the list of Corporate Employees set forth in Section 1.1(a) of the Seller
Disclosure Schedules to remove from such list the name of any person who ceases to be
employed by Seller and by any of Affiliates. In the event that any Corporate Employee ceases to
be employed by Seller and its Affiliates, the Seller shall use commercially reasonable efforts to
fill such position with a person of comparable qualifications, skill and experience reasonably
acceptable to Buyer and, upon such replacement, Section 1.1(a) of the Seller Disclosure
Schedules shall be updated to include the name of such person. Seller shall not otherwise
modify Section 1.1(a) of the Seller Disclosure Schedules without the prior written consent of the
Buyer.

(ii) The Seller shall, by delivery of written notice thereof to the
Buyer, promptly update the list of Represented Employees set forth in Section 1.1(f) of the Seller
Disclosure Schedules to (A) remove from such list the name of any person who ceases to be
employed by the Company, and (B) add to such list the name of any person hired by the
Company who is represented by any labor union that is a to party to any of the then existing
Collective Bargaining Agreements. In the event that any Represented Employee ceases to be
employed by the Company, the Seller shall cause the Company to use commercially reasonable
efforts to fill such position with a person of comparable qualifications, skill and experience
reasonably acceptable to Buyer. Seller shall not otherwise modify Section 1.1(f) of the Seller
Disclosure Schedules without the prior written consent of the Buyer.

Section 7.10 Litigation Support. In the event, and for so long as, the Seller or
the Buyer is actively contesting or defending any Third-Party Claim in connection with (i) any
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transaction contemplated by this Agreement or (ii) any fact, situation, circumstance, status,
condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction
existing or occurring on or prior to the Closing Date involving the Seller (and related to the
Company or the business of the Company) or the Company, the other party will cooperate, upon
request of the other party, with the contesting or defending party and its counsel in the contest or
defense, make available its personnel, and provide such testimony and access to its books and
records as is reasonably necessary in connection with the contest or defense, all at the sole cost
and expense of the contesting or defending party (unless the contesting or defending party is
entitled to indemnification therefor under Article IX).

Section 7.11 Termination of Affiliate Contracts. Except as set forth on Section
7.11 of the Seller Disclosure Schedules and except as agreed to in writing by the Seller and the
Buyer, the Seller and National Grid NE shall take (or cause to be taken) all action necessary such
that all contracts, agreements, personal property leases, commitments, understandings or
instruments by and between the Seller or its Affiliates (other than the Company) on the one hand,
and the Company, on the other hand, shall terminate on or prior to the Closing Date without any
further liability on the part of the parties thereto. Any and all calculations of Working Capital
hereunder shall give effect to the provisions of this Section 7.11.

Section 7.12 Use of Trademarks. Following the Closing, the Buyer shall cause
the Company to, as soon as practicable, but in no event later than sixty (60) days following the
Closing Date, cease to (a) make any use of (i) any Trademarks owned by Seller or its Affiliates,
including all Trademarks that include the terms "KeySpan" and "National Grid", and (ii) any
Trademarks related thereto or containing or comprising the foregoing, including any Trademarks
confusingly similar thereto or dilutive thereof (the "National Grid Marks"), and (b) hold
themselves out as having any affiliation with the Seller or any of its Affiliates. In furtherance
thereof, as soon as practicable but in no event later than sixty (60) days following the Closing
Date, the Buyer shall cause the Company to remove, strike over or otherwise obliterate all
National Grid Marks from all assets and other materials owned or used by the Company,
including any vehicles, business cards, schedules, stationery, packaging materials, displays,
signs, promotional materials, manuals, forms, websites, email, computer software and other
materials and systems. Any use by the Company of any of the National Grid Marks as permitted
in this Section 7.12 is subject to the Company's compliance with the quality control requirements
and guidelines in effect for the National Grid Marks as of the Closing Date (as may be amended
by Seller from time to time following the Closing). The Company shall not use the National
Grid Marks in a manner that may reflect negatively on such Trademarks or on the Seller or its
Affiliates. The Buyer and its Affiliates shall indemnify and hold harmless the Seller and its
Affiliates for any costs, damages, losses, expenses, or other Liabilities relating to or arising from
the use by the Company of the National Grid Marks pursuant to this Section 7.12. Following the
Closing, Seller shall not challenge the Buyer's and its Affiliates' use in the United States of (A)
any Trademarks that include the term "EnergyNorth" and (B) any Trademarks related thereto or
containing or comprising the foregoing.

Section 7.13 Company Insurance. As set forth on Section 7.13 of the Seller
Disclosure Schedules, as of the date of this Agreement, the Company is the beneficiary of certain
insurance policies retained to insure the Company (together with any replacements thereof, the
"Company Insurance Policies"). Seller shall cause the Company Insurance Policies or
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reasonably comparable replacements thereof to be maintained until the Closing to the extent that
such policies remain available upon commercially reasonable terms and at comparable cost. At
the Closing, the Company Insurance Policies will no longer be enforceable by the Company, and
any coverage for the Company under such Company Insurance Policies will cease to continue.
Notwithstanding the forgoing, the Seller will provide recovery to the Buyer or the Company in
accordance with the terms of the Company Insurance Policies, or any other historical insurance
policy (at no cost to the Seller or any of its Affiliates) retained from a third-party to insure the
Company for any claims made or Losses incurred prior to the Closing Date that relate to the
Company if such claim was reported or made against the Company Insurance Policies or such
other insurance policies prior to the Closing or if the Company Insurance Policies or such other
insurance policies (at no cost to the Seller or any of its Affiliates) permit the Buyer or the
Company to pursue such claim after the Closing even if it was not reported or made prior to the
Closing (such claim and Losses, collectively, the "Recoverable Insurance Claims"). To the extent
any Recoverable Insurance Claim is subject to indemnification by the Seller under Article IX of
this Agreement, in accordance with Section 9.2(c), any payment by the Seller under Article IX
shall be net of any payments received by the Company pursuant to the Company Insurance
Policies or such other insurance policies.

Section 7.14 Intercompany Indebtedness. All intercompany accounts, whether
payables or receivables, between the Seller and any of its Affiliates (other than the Company), on
the one hand, and the Company, on the other hand, as of the Closing shall be settled (in cash or
through cash capital contributions, cash distributions or cancellations) at or prior to the Closing.
Any and all calculations of Working Capital hereunder shall give effect to the provisions of this
Section 7.14.

Section 7.15 Conduct of the Parties. Each party shall not, and shall not allow
any of its Affiliates to, make any acquisition of, or investment in, assets or stock of any other
Person or take any other actions that would reasonably be expected to delay, impede, or
condition the receipt of the Required Approvals.

Section 7.16 Guaranties.

(a) The Buyer shall use its reasonable best efforts (both before and
after the Closing) to obtain, in the case of each of the guaranties set forth on Section 7.16 of the
Seller Disclosure Schedules (each, an "Existing Seller Guaranty") either (i) a full and
unconditional release of all of the obligations of the Seller or its Affiliates, as appropriate, under
such Existing Seller Guaranty, in a form reasonably satisfactory to the Seller or (ii) a substitute
guaranty so that the Buyer is substituted in place of the Seller or its Affiliates, as appropriate, of
all of the obligations of the Seller or such Affiliates under such Existing Seller Guaranty such
that the Seller or such Affiliates may terminate such Existing Seller Guaranty upon notice,
without further obligation to the Seller or such Affiliates (each of (i) or (ii), a "Seller Release").

(b) In the event the Buyer has not, as of the Closing, obtained a Seller
Release with respect to any Existing Seller Guaranty, (i) the Buyer shall defend, indemnify and
hold harmless each of the Seller and its Affiliates (other than the Company) and their respective
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Representatives from and against any and all losses, liabilities, damages, obligations, payments,
costs, Taxes and expenses (including the costs and expenses of any and all actions, suits,
proceedings, assessments, judgments, settlements and compromises relating thereto and
reasonable attorneys' fees and reasonable disbursements in connection therewith) incurred by the
Seller or any of such Affiliates or their respective Representatives arising out of or relating to the
performance of such Existing Seller Guaranty from and after the Closing; (ii) the Buyer shall not
permit the Company or any of its respective Affiliates to (A) renew or extend the term of,
(B) increase the obligations under, or (C) transfer to another third party, any loan, lease, contract
or other obligation for which the Seller or any of its Affiliates (other than the Company) is or
would reasonably be expected to be liable under such Existing Seller Guaranty; (iii) in the event
the Seller or any of its Affiliates (other than the Company) has performance obligations under
any Existing Seller Guaranty, the Buyer shall (1) perform such obligations on behalf of the Seller
or such Affiliates or (2) otherwise take such action as reasonably requested by the Seller so as to
put the Seller or such Affiliates in the same position as if the Buyer, and not the Seller or such
Affiliates, had performed or was performing such obligations; and (iv) the Buyer shall cause the
Company or its Affiliates, as appropriate, as soon as is reasonably practicable, to give notice to
the counterparty of the underlying contract or agreement related to such Existing Seller Guaranty
of its election to terminate such underlying contract or agreement at the end of the required
notice period with respect to such termination; provided, however that the Seller and its
Affiliates shall not be required to terminate any contract or agreement prior to the six-month
anniversary of the Closing Date and provided further, however, that each underlying contract or
agreement which permits termination upon twelve month's notice or less shall be terminated by
the thirteen-month anniversary of the Closing Date.

Section 7.17 Cooperation with Financing. Prior to the Closing and (solely with
respect to periods ending prior to Closing) after the Closing, the Seller shall, and prior to the
Closing shall cause the Company to, at the Buyer's sole expense, cooperate as reasonably
requested by the Buyer in connection with any of the Buyer's financing efforts or requirements of
any securities regulatory authority or securities exchange with respect to the transactions
contemplated hereby or otherwise involving Company information (the "Financing"), including
(a) to prepare and provide copies of the Company's audited financial statements for the fiscal
year ending March 31, 2011 and all interim unaudited quarterly financial statements as soon as
they are available (it being understood that the Seller shall pay the independent accountants for
the cost of such audited financial statements and that the Buyer shall reimburse the Seller for
such cost at the Closing), (b) to cooperate with and permit the Buyer to conduct an audit of the
Company's financial statements for the fiscal year ending March 31, 2008 (it being understood
that the costs of such audit shall be paid directly by the Buyer), (c) to consent to the disclosure of
the Company's financial statements and other financial information in connection with any
Financing, including in any filings with the Securities and Exchange Commission, other
securities regulatory authority or securities exchange, and to prospective financing parties, and (d)
to use reasonable efforts to cause its independent accountants to provide assistance and
cooperation in connection with the Financing, including requesting that the independent
accountants provide such consents or other documents that may be needed from such
independent accountants in connection with any filings with the Securities and Exchange
Commission, other securities regulatory authority, or securities exchange or any other disclosure
of the Company's financial statements or financial information in connection with any Financing;
provided, however, that (i) unless effective only concurrent with or after the Effective Time, the
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Company shall not be required to execute prior to the Effective Time any definitive financing
documents, including any credit or other agreements, pledge or security documents, or other
certificates, legal opinions or documents in connection with the Financing and (ii) nothing herein
shall require such cooperation to the extent it would interfere unreasonably with the business or
operations of the Company. Neither the Seller nor the Company shall be required to bear any
cost or expense or to pay any commitment or other similar fee or make any other payment in
connection with the Financing prior to the Effective Time. The Buyer shall indemnify and hold
harmless the Seller and its Affiliates (including the Company prior to the Effective Time) and
their respective Representatives from and against any and all losses, liabilities, damages,
obligations, payments, costs and expenses suffered or incurred by them in connection with the
arrangement of the Financing (including any action taken in accordance with this Section 7.17)
and any information provided by the Seller or the Company utilized in connection therewith.
The Buyer shall, promptly upon request by the Seller, reimburse the Seller for all reasonable out-
of-pocket costs incurred by the Seller or the Company in connection with this Section 7.17.

ARTICLE VIII

CLOSING CONDITIONS

Section 8.1 Conditions to Each Party's Obligations. The respective obligations
of each party to effect the transactions contemplated by this Agreement shall be subject to the
fulfillment at or prior to the Closing of the following conditions:

(a) The waiting period under the HSR Act applicable to the
consummation of the transactions contemplated by this Agreement shall have expired or been
terminated.

(b) No preliminary or permanent injunction or other Governmental
Order which prevents the consummation of the transactions contemplated by this Agreement
shall have been issued and remain in effect (each party agreeing to use its reasonable best efforts
to have any such injunction or Governmental Order lifted) and no Law shall have been enacted
by any Governmental Authority which prohibits the consummation of the transactions
contemplated by this Agreement.

Section 8.2 Conditions to Obligations of the Buyer. The obligation of the
Buyer to effect the transactions contemplated by this Agreement shall be subject to the
fulfillment (or written waiver by the Buyer) at or prior to the Closing of the following additional
conditions:

(a) Each of the Seller and National Grid NE shall have performed and
complied with in all material respects the covenants and agreements contained in this Agreement
required to be performed and complied with by it on or prior to the Closing Date.
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(b) The representations and warranties of the Seller and National Grid
NE contained in this Agreement shall be true and correct, without giving effect to any materiality
or Material Adverse Effect qualifications therein, on and as of the Closing Date with the same
force and effect as if made on and as of the Closing Date (except to the extent such
representations and warranties shall have been expressly made as of an earlier date, in which
case such representations and warranties shall have been true and correct only as of such earlier
date), except where any failures of such representations and warranties to be so true and correct,
individually or in the aggregate, would not have a Material Adverse Effect.

(c) The Buyer Required Regulatory Approvals shall have become
Final Orders, and no such Final Orders shall (i) impose terms and conditions which, individually
or in the aggregate, would have a Material Adverse Effect, (ii) impose a Rate Period Restriction
for a Rate Period Restriction Period which extends beyond the first anniversary of the Closing
Date; provided that the Buyer agrees to waive the condition set forth in this Section 8.2(c)(ii) if
the Seller shall provide the Buyer economic compensation for the loss that would occur as a
result of the inability to increase rates to reflect a reasonable rate of return for the period
beginning on the first anniversary of the Closing Date and ending at the conclusion of the Rate
Period Restriction Period or (iii) impose a Rate Filing Restriction for a Rate Filing Restriction
Period which extends beyond the six-month anniversary of the Closing Date; provided that the
Buyer agrees to waive the condition set forth in this Section 8.2(c)(iii) if the Seller shall provide
the Buyer economic compensation for the loss that would occur as a result of the inability to
increase rates to reflect a reasonable rate of return for the period beginning on the first
anniversary of the Closing Date and ending on the six-month anniversary of the conclusion of
the Rate Filing Restriction Period.

(d) The Final Order with respect to the Current Rate Case shall not
impose a Rate Filing Restriction or a Rate Period Restriction; provided that the Buyer agrees to
waive the condition set forth in this Section 8.2(d) if the Seller shall provide the Buyer economic
compensation for the loss that would occur as a result of the inability to increase rates to reflect a
reasonable rate of return as a result thereof.

(e) No change, event or effect shall have occurred since the date
hereof, individually or in the aggregate, which has had as of the Closing a Material Adverse
Effect or would result in a Material Adverse Effect after the Closing.

(f) The Seller and National Grid NE shall have delivered or caused to
be delivered all items required to be delivered by it to the Buyer pursuant to Section 4.3 and
Section 4.5.

Section 8.3 Conditions to Obligations of the Seller and National Grid NE. The
obligations of the Seller and National Grid NE to effect the transactions contemplated by this
Agreement shall be subject to the fulfillment (or written waiver by the Seller and National Grid
NE) at or prior to the Closing of the following additional conditions:
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(a) The Buyer shall have performed and complied with in all material
respects the covenants and agreements contained in this Agreement required to be performed and
complied with by it on or prior to the Closing Date.

(b) The representations and warranties of the Buyer contained in this
Agreement shall be true and correct, without giving effect to any materiality qualifications
therein, on and as of the Closing Date with the same force and effect as if made on and as of the
Closing Date (except to the extent such representations and warranties shall have been expressly
made as of an earlier date, in which case such representations and warranties shall have been true
and correct only as of such earlier date), except where any failures of such representations and
warranties to be so true and correct, individually or in the aggregate, would not materially impair
or delay the Buyer's ability to perform its obligations under this Agreement or consummate the
transactions contemplated by this Agreement.

(c) The Seller Required Regulatory Approvals shall have become
Final Orders, and no such Final Orders shall impose terms and conditions which would have a
Material Adverse Effect.

(d) The Buyer shall have delivered or caused to be delivered all items
required to be delivered by it to the Seller pursuant to Section 4.4.

ARTICLE IX

INDEMNIFICATION

Section 9.1 Survival Period. Subject to Section 9.2(d), the representations and
warranties provided for in this Agreement shall survive the Closing and remain in full force and
effect until, but will expire on, the date that is fourteen (14) months after the Closing Date;
provided, however, that (i) the representations and warranties contained in Sections 5.1
(Organization, Qualification), 5.2 (Authority Relative to this Agreement), 5.6 (Capitalization),
5.19 (No Broker Fees or Commissions), 6.1 (Organization), 6.2 (Authority Relative to this
Agreement) and 6.10 (No Broker Fees or Commissions) shall survive the Closing and remain in
full force and effect indefinitely following the Closing and (ii) the representations and warranties
contained in Section 5.15 (Taxes) will survive until ninety (90) days following the expiration of
the applicable statute of limitations. All covenants and agreements provided for in this
Agreement shall survive the Closing in accordance with their terms.

Section 9.2 Indemnification. Subject to the terms, conditions and limitations
set forth in this Article IX, from and after the Closing:

(a) The Seller shall indemnify, defend and hold harmless the Buyer
and its Affiliates and their respective Representatives (each, a "Buyer Indemnitee") from and
against any and all Indemnifiable Losses, asserted against or suffered by any Buyer Indemnitee
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resulting from or arising out of (i) any breach by the Seller or National Grid NE of any
representation or warranty of the Seller or National Grid NE contained in this Agreement,
without giving effect to any materiality or Material Adverse Effect qualifications therein, and (ii)
any breach by the Seller or National Grid NE of any covenant or agreement of the Seller or
National Grid NE contained in this Agreement.

(b) The Buyer shall indemnify, defend and hold harmless the Seller
and its Affiliates and their respective Representatives (each, a "Seller Indemnitee") from and
against any and all Indemnifiable Losses asserted against or suffered by any Seller Indemnitee
resulting from or arising out of (i) any breach by the Buyer of any representation or warranty of
the Buyer contained in this Agreement, without giving effect to any materiality or Material
Adverse Effect qualifications therein, and (ii) any breach by the Buyer of any covenant or
agreement of the Buyer contained in this Agreement.

(c) In calculating amounts payable to an Indemnitee, the amount of
any Indemnifiable Losses shall be determined without duplication of any other Indemnifiable
Loss for which an indemnification claim has been made under any other covenant, agreement,
representation or warranty. Any Indemnitee having a claim under these indemnification
provisions shall make a good faith effort to recover all losses, damages, costs and expenses from
insurers of such Indemnitee under applicable insurance policies maintained by such Indemnitee
so as to reduce the amount of any Indemnifiable Loss hereunder, provided that such recovery is
not reasonably anticipated to result in an increase in the insurance premiums to be paid by such
Indemnitee. The foregoing shall not require the maintenance of any insurance. The amount of
any Indemnifiable Loss shall be reduced to the extent that the Indemnitee receives any insurance
proceeds or other payment with respect to an Indemnifiable Loss from an unaffiliated party (it
being understood that the Company shall not be considered an Affiliate of the Seller or its
Affiliates), and to take into account any Tax benefit recognized by the Indemnitee arising from
the recognition of the Indemnifiable Loss.

(d) The expiration, termination or extinguishment of any covenant,
agreement, representation or warranty shall not affect the parties' obligations under this Section
9.2 if the Indemnitee provided the Indemnifying Party with proper notice of the claim or event
for which indemnification is sought prior to such expiration, termination or extinguishment.

(e) In no event shall the Seller be liable for indemnification pursuant
to Section 9.2(a) hereof (i) for any individual item where the Indemnifiable Loss relating thereto
is less than $100,000 and (ii) in respect of each individual item where the Indemnifiable Loss
relating thereto is equal to or greater than $100,000, unless and until the aggregate of all such
Indemnifiable Losses which are incurred or suffered by the Buyer Indemnitee exceeds 2% of the
Purchase Price, in which case the Buyer Indemnitee shall be entitled to indemnification for
(A) 50% of all Indemnifiable Losses up to 2% of the Purchase Price and (B) all Indemnifiable
Losses in excess of 2% of the Purchase Price; provided, however, that neither the Seller, on the
one hand, nor the Buyer, on the other hand, shall be required to make payments for
indemnification pursuant to Section 9.2(a) or 9.2(b), as applicable, in an aggregate amount in
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excess of 12.5% of the Purchase Price; provided, further, that the foregoing limitations shall not
apply to Indemnifiable Losses arising out of any breach of any representation or warranty
referenced in Section 9.1(i) hereof or of any covenant hereunder required to be performed
following the Closing, but in no case shall Seller, on the one hand, nor the Buyer, on the other
hand, be required to make payments for indemnification pursuant to Section 9.2(a)(i) or 9.2(b)(i),
respectively, in an aggregate amount in excess of 100% of the Purchase Price.

(f) In addition to the other limitations set forth in this Article IX, with
respect to any claim for indemnification regarding any breach of any representation and warranty
set forth in Section 5.8: (i) to the extent applicable, the Seller's indemnification obligation shall
be limited to the cost of the least restrictive standard or remedy acceptable to each applicable
Governmental Authority under applicable Environmental Law (including engineering or
institutional controls) based on the industrial use of the relevant facility or property, proximity of
commercial and residential areas, and all other relevant factors; provided, that the use of such
standards or engineering or institutional controls does not materially interfere with operations at
the affected facility and (ii) if any contamination at any Real Property that is subject to indemnity
by the Seller is exacerbated due to the negligence, gross negligence or willful misconduct of the
Buyer or the Company after the Closing Date, to the extent such exacerbation increases the cost
of the investigation or remediation of such contamination, the Seller shall not be responsible for
any such increase in costs.

(g) The Indemnitee shall take all commercially reasonable steps to
mitigate any Indemnifiable Losses upon and after actually becoming aware of any facts, matters,
failures or circumstances that would reasonably be expected to result in any Losses that are
indemnifiable hereunder. In the event the Indemnitee shall fail to take, or cause to be taken, such
commercially reasonable steps, then notwithstanding anything in this Agreement to the contrary,
the Indemnifying Party shall not be required to indemnify the Indemnified Party for that portion
of Losses that would reasonably have been expected to have been avoided if the Indemnitee had
taken such commercially reasonable steps.

(h) If and to the extent that prior to the Closing (i) a party has
expressly waived the breach of or inaccuracy in a representation or warranty or the failure to
perform a covenant or agreement made by the other party or (ii) the Buyer has actual knowledge
(without making specific inquiry into any matter, it being understood that the presence of a
document in the Electronic Data Room shall not, in and of itself, be deemed to impute
knowledge to the Buyer) of a breach of or inaccuracy in any representation or warranty or the
failure to perform a covenant or agreement of the Seller or National Grid NE contained in this
Agreement, and the Closing occurs notwithstanding the non-satisfaction of a condition to the
Closing under Article VIII hereof as a result thereof, then such party shall not have the right to
assert a claim for indemnification in respect of such breach, inaccuracy or failure to perform, and
the party against whom such claim could otherwise be asserted shall have no liability or
obligation in respect thereof.
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(i) Except as otherwise provided in Section 3.2, Section 7.2(a),
Section 7.7, Section 7.9(b)(iv), Section 7.9(e), Section 7.9(k), Section 7.12, or Section 7.17, the
rights and remedies of the Seller and the Buyer under this Article IX are exclusive and in lieu of
any and all other rights and remedies which the Seller and the Buyer may have under this
Agreement or otherwise for monetary relief with respect to (i) any breach of any representation
or warranty set forth in this Agreement or (ii) any breach or failure to perform any covenant or
agreement set forth in this Agreement. Without limiting the foregoing, the Buyer, for itself and
its Affiliates and on behalf of their respective successors and assigns, does hereby irrevocably
release, hold harmless and forever discharge the Seller and its Affiliates and their respective
Representatives from any and all claims of any kind or character, whether known or unknown,
hidden or concealed, contingent or accrued, resulting from, arising out of or in connection with
any Environmental Law, other than claims arising from a breach of the representations and
warranties set forth in Section 5.8 (Environmental Matters) (collectively, "Environmental
Claims"). In furtherance of the foregoing, the Buyer, for itself and its Affiliates and on behalf of
their respective successors and assigns, hereby irrevocably waives any and all rights and benefits
with respect to such Environmental Claims that it now has, or in the future may have conferred
upon it by virtue of any Law or common law principle, which provides that a general release
does not extend to claims which a party does not know or suspect to exist in its favor at the time
of executing the release, if knowledge of such claims would have materially affected such party's
settlement with the obligor. In this connection, the Buyer hereby acknowledges that it is aware
that factual matters now unknown to it may have given, or hereafter may give, rise to
Environmental Claims that have not been made prior to the date of this Agreement, and will not
be made prior to the Closing Date, and the Buyer further agrees that this release set forth in this
Section 9.2(i) has been negotiated and agreed upon in light of that awareness, and the Buyer, for
itself and its Affiliates and on behalf of their respective successors and assigns, nevertheless
hereby intends irrevocably to release, hold harmless and forever discharge the Seller and its
Affiliates and their respective Representatives from all such Environmental Claims.

(j) Any indemnification payment by the Seller or the Buyer pursuant
to Section 9.2(a) or Section 9.2(b), respectively, shall be treated as an adjustment to the Purchase
Price hereunder.

Section 9.3 Defense of Claims.

(a) If any Indemnitee receives notice of the assertion of any claim or
of the commencement of any claim, action, or proceeding made or brought by any Person who is
not a party to this Agreement or an Affiliate of a party to this Agreement (a "Third Party Claim")
with respect to which indemnification is to be sought from an Indemnifying Party, the
Indemnitee shall give such Indemnifying Party reasonably prompt written notice thereof, but in
any event not later than twenty (20) days after the Indemnitee's receipt of notice of such Third
Party Claim. Such notice shall describe the nature of the Third Party Claim in reasonable detail
and shall indicate the estimated amount, if practicable, of the Indemnifiable Loss that has been or
may be sustained by the Indemnitee. The Indemnifying Party shall have the right to participate
in or, by giving written notice to the Indemnitee, to elect to assume the defense of any Third
Party Claim at such Indemnifying Party's own expense and by such Indemnifying Party's own
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counsel; provided, that (i) the Third Party Claim seeks (and continues to seek) only monetary
damages, (ii) the defense of such claim by the Indemnifying Party will not, in the reasonable
judgment of the Indemnitee, create a conflict or potential conflict of interest between such parties,
and (iii) the Indemnifying Party, in the foregoing written notice, expressly acknowledges its
unqualified obligation to indemnify and hold harmless the Indemnitee for the full amount of any
Indemnifiable Losses resulting from such Third Party Claim. The Indemnitee shall cooperate in
good faith in such defense at such Indemnitee's own expense.

(b) If within ten (10) days after an Indemnitee provides written notice
to the Indemnifying Party of any Third Party Claim the Indemnitee receives written notice from
the Indemnifying Party that such Indemnifying Party has elected to assume the defense of such
Third Party Claim as provided in the last sentence of Section 9.3(a), the Indemnifying Party shall
not be liable for any legal expenses subsequently incurred by the Indemnitee in connection with
the defense thereof; provided, however, that if the Indemnifying Party fails to take reasonable
steps necessary to defend diligently such Third Party Claim within twenty (20) days after
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party has
failed to take such steps (or such shorter time as required by any proceeding), the Indemnitee
may assume its own defense, and the Indemnifying Party shall be liable for all reasonable
expenses thereof. Without the prior written consent of the Indemnitee, the Indemnifying Party
shall not enter into any settlement of any Third Party Claim which would lead to Liability or
create any financial or other obligation on the part of the Indemnitee for which the Indemnitee is
not entitled to indemnification hereunder. If a firm offer is made to settle a Third Party Claim
without leading to Liability or the creation of a financial or other obligation on the part of the
Indemnitee for which the Indemnitee is not entitled to indemnification hereunder and the
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give
written notice to the Indemnitee to that effect. If the Indemnitee fails to consent to such firm
offer within ten (10) days after its receipt of such notice, the Indemnitee may continue to contest
or defend such Third Party Claim and, in such event, the maximum liability of the Indemnifying
Party as to such Third Party Claim shall be the amount of such firm offer, plus reasonable costs
and expenses paid or incurred by the Indemnitee up to the date of such notice.

(c) Any claim by an Indemnitee on account of an Indemnifiable Loss
which does not result from a Third Party Claim (a "Direct Claim") shall be asserted by giving the
Indemnifying Party reasonably prompt written notice thereof, stating the nature of such claim in
reasonable detail and indicating the estimated amount, if practicable, and the Indemnifying Party
shall have a period of thirty (30) days within which to respond to such Direct Claim. If the
Indemnifying Party does not respond within such thirty (30) day period, the Indemnifying Party
shall be deemed to have accepted such claim. If the Indemnifying Party rejects such claim, the
Indemnitee shall be free to seek enforcement of its rights to indemnification under this
Agreement.

(d) If the amount of any Indemnifiable Loss, at any time subsequent to
the making of an indemnity payment in respect thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery,
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settlement or payment by or against any other entity, the amount of such reduction, less any costs,
expenses or premiums incurred in connection therewith (together with interest thereon from the
date of payment thereof at the prime rate then in effect of Citibank N.A.), shall promptly be
repaid by the Indemnitee to the Indemnifying Party. Upon making any indemnity payment, the
Indemnifying Party shall, to the extent of such indemnity payment, be subrogated to all rights of
the Indemnitee against any third party in respect of the Indemnifiable Loss to which the
indemnity payment relates; provided, however, that (i) the Indemnifying Party shall then be in
compliance with its obligations under this Agreement in respect of such Indemnifiable Loss and
(ii) until the Indemnitee recovers full payment of its Indemnifiable Loss, any and all claims of
the Indemnifying Party against any such third party on account of such indemnity payment are
hereby made expressly subordinated and subjected in right of payment to the Indemnitee's rights
against such third party. Without limiting the generality or effect of any other provision hereof,
each such Indemnitee and Indemnifying Party shall duly execute upon request all instruments
reasonably necessary to evidence and perfect the foregoing subrogation and subordination rights.
Nothing in this Section 9.3(d) shall be construed to require any party hereto to obtain or maintain
any insurance coverage.

(e) A failure to give timely notice as provided in this Section 9.3 shall
not affect the rights or obligations of any party hereunder except if, and only to the extent that, as
a result of such failure, the party which was entitled to receive such notice was actually
prejudiced as a result of such failure.

ARTICLE X

TERMINATION AND ABANDONMENT

Section 10.1 Termination. This Agreement may be terminated at any time prior
to the Closing Date:

(a) by mutual written consent of the Buyer and the Seller;

(b) by either the Seller or the Buyer if (i) the transactions
contemplated by this Agreement shall not have been consummated on or before September 30,
2011 (the "Termination Date"); provided, however, that the right to terminate this Agreement
under this Section 10.1(b) shall not be available to the Seller or the Buyer, as applicable, if such
party's failure to fulfill any of its obligations under this Agreement has been the cause of, or has
resulted in, the failure of the Closing to occur on or before such date; provided, further, that if on
the Termination Date the conditions to the Closing set forth in Section 8.2(c) or Section 8.3(c)
shall not have been fulfilled but all other conditions to the Closing shall have been fulfilled
(other than conditions to be satisfied at Closing, which conditions shall be capable of being
fulfilled on the Termination Date), then the Termination Date shall be extended until March 30,
2012;
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(c) by either the Seller or the Buyer if (i) any Governmental Authority,
the consent of which is a condition to the obligations of the Seller and the Buyer to consummate
the transactions contemplated by this Agreement, shall have determined not to grant its consent
and all appeals of such determination, to the extent available, shall have been taken and have
been unsuccessful or (ii) any court of competent jurisdiction in the United States or any state
shall have issued a Governmental Order permanently restraining, enjoining or otherwise
prohibiting the transactions contemplated by this Agreement and such Governmental Order shall
have become final and nonappealable;

(d) by the Buyer, if there has been a violation or breach by the Seller
or National Grid NE of any covenant, agreement, representation or warranty contained in this
Agreement which has rendered the satisfaction of any condition to the obligations of the Buyer
impossible and such violation or breach has not been cured by the Seller or National Grid NE, or
waived by the Buyer, within thirty (30) Business Days after all other conditions to the Closing
have been satisfied (other than conditions to be satisfied at the Closing, which conditions shall be
capable of being fulfilled); and

(e) by the Seller, if there has been a violation or breach by the Buyer
of any covenant, agreement, representation or warranty contained in this Agreement which has
rendered the satisfaction of any condition to the obligations of the Seller impossible and such
violation or breach has not been cured by the Buyer, or waived by the Seller, within thirty (30)
Business Days after all other conditions to the Closing have been satisfied (other than conditions
to be satisfied at the Closing, which conditions shall be capable of being fulfilled).

Section 10.2 Procedure and Effect of Termination. In the event of termination
of this Agreement and abandonment of the transactions contemplated by this Agreement by
either or both of the Buyer and the Seller pursuant to Section 10.1 hereof, written notice thereof
shall forthwith be given by the terminating party to the other party and this Agreement shall
terminate and the transactions contemplated by this Agreement shall be abandoned, without
further action by any of the parties hereto; provided, however, that Section 7.2(b), Section 7.3,
this Section 10.2 and Article XI shall survive termination of this Agreement. If this Agreement
is terminated as provided herein:

(a) except if the basis for such termination is that the Buyer has
breached its obligation to consummate the Closing in accordance with Article IV (including the
failure to pay the Estimated Purchase Price or perform its other obligations under Section 4.4),
such termination shall be the sole remedy of the parties hereto with respect to breaches of any
covenant, agreement, representation or warranty contained in this Agreement and none of the
parties hereto nor any of their respective Affiliates or Representatives, as the case may be, shall
have any liability or further obligation to the other party or any of their respective Affiliates or
their or their Affiliates' Representatives, as the case may be, pursuant to this Agreement, except
with respect to Section 7.2(b) and Section 7.3; provided that nothing herein shall relieve any
party from liability for any willful and material breach of any representation, warranty, covenant
or agreement of such party contained in this Agreement; and
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(b) all filings, applications and other submissions made pursuant to
this Agreement, to the extent practicable, shall be withdrawn from the agency or other person to
which they were made.

ARTICLE XI

MISCELLANEOUS PROVISIONS

Section 11.1 Amendment and Modification. Subject to applicable Law, this
Agreement may be amended, modified or supplemented only by written agreement of the parties
hereto.

Section 11.2 Waiver of Compliance; Consents. Except as otherwise provided in
this Agreement, any failure of any of the parties hereto to comply with any obligation, covenant,
agreement or condition herein may be waived by the party entitled to the benefits thereof only by
a written instrument signed by the party granting such waiver, but such waiver or failure to insist
upon strict compliance with such obligation, covenant, agreement or condition shall not operate
as a waiver of, or estoppel with respect to, any subsequent or other failure.

Section 11.3 Notices. All notices, requests, demands and other communications
under this Agreement shall be in writing and shall be deemed to have been duly given (a) when
received, if delivered personally, (b) when sent, if sent by facsimile (provided that the sender
receives confirmation of successful transmission), and (c) when received, if sent by overnight
courier service or when mailed by certified or registered mail, return receipt requested, with
postage prepaid to the parties at the following addresses (or at such other address for a party as
shall be specified by like notice):

(a) If to the Seller or to National Grid NE, to:

National Grid USA
40 Sylvan Road
Waltham, Massachusetts 02451
Attention: John G. Cochrane, Executive Vice President

Colin Owyang, Senior Vice President and
General Counsel

Facsimile: (781) 907-5772
(781) 907-5701

with copies to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York 10036-6522
Attention: Sheldon S. Adler, Esq.
Facsimile: (212) 735-2000
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(b) if to the Buyer, to:

Liberty Energy Utilities Co.
2845 Bristol Circle
Oakville, Ontario
Canada L6H 7H7
Attention: General Counsel
Facsimile: (905) 465-4514

with copies to:

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, Missouri 64112
Attention: James G. Goettsch, Esq.
Facsimile: (816) 983-8080

Section 11.4 Assignment; No Third Party Beneficiaries. This Agreement and
all of the provisions hereof shall be binding upon and inure solely to the benefit of the parties
hereto and their respective successors and permitted assigns, but neither this Agreement nor any
of the rights, interests or obligations hereunder shall be assigned by any party hereto, including
by operation of law, without the prior written consent of the other parties hereto, nor is this
Agreement intended to confer upon any other Person except the parties hereto any rights or
remedies hereunder. Notwithstanding the foregoing, the Buyer shall be permitted to assign all of
its rights, interests or obligations in this Agreement to any wholly-owned, direct or indirect
Subsidiary without the prior written consent of the Seller or National Grid NE; provided,
however, that no such assignment shall relieve or discharge the Buyer of its duties and
obligations under this Agreement; provided, further, that no such assignment shall relieve or
discharge the Guarantor of its duties and obligations under the Parent Guaranty. Without
limiting the generality of the foregoing, no provision of this Agreement will create any third-
party beneficiary rights in any Person, including any employee or former employee of the Seller,
the Company or any of their respective Affiliates (including any beneficiary or dependent thereof)
in respect of continued employment, and no provision of this Agreement will create any rights in
any such Persons in respect of any benefits that may be provided, directly or indirectly, under
any employee benefit plan or arrangement.

Section 11.5 Consent to Jurisdiction and Service of Process; Waiver of Jury
Trial.

(a) All judicial actions or proceedings brought against the parties
hereto arising out of or relating to this Agreement, or any obligations hereunder, shall be brought
exclusively in any courts of the United States of America for the Southern District of New York.
By executing and delivering this Agreement, the parties hereto irrevocably (i) accept generally
and unconditionally the exclusive jurisdiction and venue of these courts; (ii) waive any
objections which such party may now or hereafter have to the laying of venue of any of the
aforesaid actions or proceedings arising out of or in connection with this Agreement brought in
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the courts referred to in clause (i) above and hereby further irrevocably waive and agree not to
plead or claim in any such court that such action or proceeding brought in any such court has
been brought in an inconvenient forum; (iii) agree that service of all process in any such action
or proceeding in any such court may be made by registered or certified mail, return receipt
requested, to such party at their respective addresses provided in accordance with Section 11.3;
and (iv) agree that service as provided in clause (iii) above is sufficient to confer personal
jurisdiction over such party in any such proceeding in any such court, and otherwise constitutes
effective and binding service in every respect.

(b) THE PARTIES HERETO HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING
OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER
DOCUMENT DELIVERED IN CONNECTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN)
OR ACTIONS OF THE PARTIES HERETO. EACH OF THE PARTIES HERETO
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AND SUFFICIENT
CONSIDERATION FOR THIS PROVISION (AND EACH OTHER PROVISION OF EACH
OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH TO WHICH IT IS A
PARTY) AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR SUCH
PARTY ENTERING INTO THIS AGREEMENT AND EACH SUCH OTHER DOCUMENT.

Section 11.6 Governing Law. This Agreement shall be governed by and
construed in accordance with the Laws of the State of New York (regardless of the Laws that
might otherwise govern under applicable New York principles of conflicts of Law) as to all
matters, including matters of validity, construction, effect, performance and remedies.

Section 11.7 No Consequential Damages. Notwithstanding anything to the
contrary in this Agreement, the Buyer shall not be liable to the Seller, nor shall the Seller be
liable to the Buyer, for any exemplary, punitive, special, indirect, consequential, remote or
speculative damages (including any damages on account of lost profits or opportunities) resulting
from or arising out of this Agreement or the Ancillary Agreements or the transactions
contemplated hereby or thereby, except to the extent that any such damages are included in
Indemnifiable Losses resulting from a Third Party Claim.

Section 11.8 Specific Performance. The parties hereto recognize and agree that
if for any reason any of the provisions of this Agreement are not performed in accordance with
their specific terms or are otherwise breached or violated, immediate and irreparable harm or
injury would be caused for which money damages would not be an adequate remedy under
applicable Law. Accordingly, each party hereto agrees that, in addition to any other available
remedies, each other party hereto shall be entitled to an injunction restraining any violation or
threatened violation of any of the provisions of this Agreement without the necessity of posting a
bond or other form of security. In the event that any action or proceeding should be brought in
equity to enforce any of the provisions of this Agreement, no party will allege, and each party
hereto hereby waives the defense, that there is an adequate remedy under applicable Law.

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 71 of 158



66

Section 11.9 Entire Agreement. This Agreement, the Ancillary Agreements and
the Confidentiality Agreement, including the documents, exhibits, schedules, certificates and
instruments referred to herein and therein, embody the entire agreement and understanding of the
parties hereto in respect of the transactions contemplated by this Agreement. There are no
restrictions, promises, representations, warranties, covenants or undertakings, other than those
expressly set forth or referred to herein or therein. It is expressly acknowledged and agreed that
there are no restrictions, promises, representations, warranties, covenants or undertakings of the
Seller or National Grid NE contained in the Confidential Information Memorandum or any
material made available to the Buyer pursuant to the terms of the Confidentiality Agreement.
This Agreement supersedes all prior agreements and understandings between the parties with
respect to the transactions contemplated by this Agreement other than the Confidentiality
Agreement.

Section 11.10 Severability. If any provision of this Agreement or the application
of any such provision to any Person or circumstance shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision hereof.

Section 11.11 Counterparts. This Agreement may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.
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(Signature page to the Amended and Restated Stock Purchase Agreement (Granite State Electric Company)) 

 

IN WITNESS WHEREOF, the Seller, the Buyer and National Grid NE have 
caused this Agreement to be signed by their respective duly authorized officers as of the date 
first above written. 

NATIONAL GRID USA 

By:    
Name: John G. Cochrane 
Title:   Executive Vice President 
 
 
 
NATIONAL GRID NE HOLDINGS LLC 
(Solely for the purposes Sections 2.1, 4.5, 
5.1, 5.2, 5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.11 
and Articles X and XI hereof) 

By:    
Name: John G. Cochrane 
Title:   Executive Vice President 

 
 

 
 
LIBERTY ENERGY UTILITIES CO. 

By:    
Name: Ian Robertson 

       Title:   President 
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See attached
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EXECUTION VERSION

GUARANTY

Guaranty, dated as of December 8, 2010 (this "Guaranty"), by Algonquin Power
& Utilities Corp., a Canadian corporation (the "Guarantor"), in favor of National Grid USA, a
Delaware corporation (the "Guaranteed Party"). All capitalized terms used herein and not
defined herein shall have the meaning given such terms in the Purchase Agreement (as defined
below).

1. GUARANTY. To induce the Guaranteed Party to enter into a Stock
Purchase Agreement, dated as of December 8, 2010 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the "Purchase Agreement"), by and
between Liberty Energy Utilities Co., a Delaware corporation (the "Buyer"), the Guaranteed
Party, and for purposes of Sections 2.1, 4.5, 5.1, 5.2, 5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.11 and
Articles X and XI only, National Grid NE Holdings 2 LLC, a Massachusetts limited liability
company, pursuant to which the Buyer has, among other things, agreed to purchase the Shares of
Energy North Natural Gas, Inc. (the "Company") from the Guaranteed Party, the Guarantor
hereby absolutely, irrevocably and unconditionally guarantees to the Guaranteed Party, the due
and punctual payment, performance and discharge of all of the obligations of the Buyer under the
Purchase Agreement (the "Obligations"). In furtherance of the foregoing, the Guarantor
acknowledges the Guaranteed Party may, in its sole discretion, bring and prosecute a separate
action or actions against the Guarantor in respect of any or all of the Obligations, regardless of
whether action is brought against the Buyer or the Company or whether the Buyer is joined in
any such action or actions.

2. NATURE OF GUARANTY. The Guaranteed Party shall not be obligated
to file any claim relating to the Obligations in the event that the Buyer or the Company becomes
subject to a bankruptcy, reorganization or similar proceeding, and the failure of the Guaranteed
Party to so file shall not affect the Guarantor's obligations hereunder. In the event that any
payment to the Guaranteed Party in respect of the Obligations is rescinded or must otherwise be
returned for any reason whatsoever, the Guarantor shall remain liable hereunder with respect to
the Obligations as if such payment had not been made. This is an unconditional guaranty of
payment and performance and not of collectibility. The liability of the Guarantor under this
Guaranty shall, to the fullest extent permitted under applicable Law, be absolute, irrevocable and
unconditional. This Guaranty is a primary and original obligation of the Guarantor and is not
merely the creation of a surety relationship.

3. CHANGES IN OBLIGATIONS; CERTAIN WAIVERS. The Guarantor
agrees that the Guaranteed Party may at any time and from time to time, without notice to or
further consent of the Guarantor, extend the time of payment or performance of any of the
Obligations, and may also make any agreement with the Buyer, the Company or with any other
Person interested in the transactions contemplated by the Purchase Agreement for the extension,
renewal, payment, compromise, discharge or release thereof, in whole or in part, or for any
modification of the terms thereof or of any agreement between the Guaranteed Party and the
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Buyer or the Company without in any way impairing or affecting the Guarantor's obligations
under this Guaranty, provided in each case, if the Buyer or the Company, as applicable, is no
longer controlled by the Guarantor at the time thereof, the Guaranteed Party shall deliver written
notice thereof to the Guarantor. The Guarantor agrees that the obligations of the Guarantor
hereunder shall not be released or discharged, in whole or in part, or otherwise affected by (a) the
failure of the Guaranteed Party to assert any claim or demand or to enforce any right or remedy
against the Buyer or any other Person interested in the transactions contemplated by the Purchase
Agreement; (b) any change in the time, place or manner of payment of any of the Obligations or
any rescission, waiver, compromise, consolidation or other amendment or modification of any of
the terms or provisions of the Purchase Agreement or any other agreement evidencing, securing
or otherwise executed in connection with any of the Obligations; (c) the addition, substitution or
release of any Person interested in the transactions contemplated by the Purchase Agreement;
(d) any change in the organizational existence, structure or ownership of the Buyer, the Company
or any other Person interested in the transactions contemplated by the Purchase Agreement;
(e) any insolvency, bankruptcy, reorganization or other similar proceeding affecting the Buyer or
any other Person interested in the transactions contemplated by the Purchase Agreement; (f) the
existence of any claim, set-off or other right which the Guarantor may have at any time against
the Guaranteed Party, whether in connection with the Obligations or otherwise; (g) the adequacy
of any other means the Guaranteed Party may have of obtaining repayment of any of the
Obligations; (h) the value, genuineness, validity, or enforceability of the Purchase Agreement or
any other agreement or instrument referred to herein or therein; or (i) any other act or omission
that may in any manner or to any extent vary the risk of or to the Guarantor or otherwise operate
as a discharge of the Guarantor as a matter of Law or equity (other than as a result of payment
and performance of the Obligations in accordance with their terms). To the fullest extent
permitted by Law, the Guarantor hereby expressly waives any and all rights or defenses arising
by reason of any Law which would otherwise require any election of remedies by the Guaranteed
Party. The Guarantor waives promptness, diligence, notice of the acceptance of this Guaranty
and of the Obligations, presentment, demand for payment, notice of non-performance, default,
dishonor and protest, notice of any Obligations incurred and all other notices of any kind (except
for notices to be provided to the Buyer in accordance with Section 11.3 of the Purchase
Agreement and notices required to be provided under this Guaranty), all defenses which may be
available by virtue of any valuation, stay, moratorium Law or other similar Law now or hereafter
in effect, any right to require the marshalling of assets of the Buyer, the Company or any other
Person interested in the transactions contemplated by the Purchase Agreement, and all suretyship
defenses generally (other than defenses to the payment or performance of the Obligations that are
available to the Buyer under the Purchase Agreement). The Guarantor acknowledges that it will
receive substantial direct and indirect benefits from the transactions contemplated by the
Purchase Agreement and that the waivers set forth in this Guaranty are knowingly made in
contemplation of such benefits.

The Guarantor hereby covenants and agrees that it shall not institute, and shall
cause its respective Affiliates not to institute, any proceedings asserting that this Guaranty is
illegal, invalid or unenforceable in accordance with its terms, subject to (i) the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar
Laws affecting creditors' rights generally, and (ii) general equitable principles (whether
considered in a proceeding in equity or at Law).
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4. NO WAIVER; CUMULATIVE RIGHTS. No failure on the part of the
Guaranteed Party to exercise, and no delay in exercising, any right, remedy or power hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise by the Guaranteed Party
of any right, remedy or power hereunder preclude any other or future exercise of any right,
remedy or power hereunder. Each and every right, remedy and power hereby granted to the
Guaranteed Party or allowed it by Law or other agreement shall be cumulative and not exclusive
of any other, and may be exercised by the Guaranteed Party at any time or from time to time.

5. REPRESENTATIONS AND WARRANTIES. The Guarantor hereby
represents and warrants that:

(a) it has the requisite capacity and authority to execute and deliver this
Guaranty and to fulfill and perform the Guarantor's obligations hereunder;

(b) the execution, delivery and performance of this Guaranty has been duly
authorized by all necessary action and does not contravene any provision of the
Guarantor's organizational documents or any Law, decree, order, judgment or contractual
restriction binding on the Guarantor or its assets;

(c) all consents, approvals, authorizations, permits of, filings with and
notifications to, any Governmental Authority necessary for the due execution, delivery
and performance of this Guaranty by the Guarantor have been obtained or made and all
conditions thereof have been duly complied with, and no other action by, and no notice to
or filing with, any Governmental Authority is required in connection with the execution,
delivery or performance of this Guaranty by the Guarantor;

(d) this Guaranty has been duly and validly executed and constitutes a legal,
valid and binding obligation of the Guarantor enforceable against the Guarantor in
accordance with its terms, subject to (i) the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other similar Laws affecting creditors' rights
generally and (ii) general equitable principles (whether considered in a proceeding in
equity or at Law); and

(e) the Guarantor has the financial capacity to pay and perform its obligations
under this Guaranty, and all funds necessary for the Guarantor to fulfill its Obligations
under this Guaranty shall be available to the Guarantor for so long as this Guaranty shall
remain in effect in accordance with Section 9 hereof.

6. NO ASSIGNMENT. Neither the Guarantor nor the Guaranteed Party may
assign its rights, interests or obligations hereunder to any other Person without the prior written

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 78 of 158



4

consent of the Guaranteed Party (in the case of an assignment by the Guarantor) or the Guarantor
(in the case of an assignment by the Guaranteed Party).

7. NO THIRD PARTY BENEFICIARIES. The terms and provisions of this
Guaranty are intended solely for the benefit of each party hereto and their respective successors
or permitted assigns, and it is not the intention of the parties to confer third-party beneficiary
rights upon any other Person and no such rights shall be conferred.

8. NOTICES. All notices, requests, demands and other communications
hereunder shall be in writing and shall be deemed to have been duly given (a) when received, if
delivered personally, (b) when sent, if sent by facsimile (provided that the sender receives
confirmation of successful transmission), and (c) when received, if sent by overnight courier
service or when mailed by certified or registered mail, return receipt requested, with postage
prepaid to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice)

if to the Guaranteed Party, to it at:

National Grid USA
40 Sylvan Road
Waltham, Massachusetts 02451
Attention: John G. Cochrane, Executive Vice President

Colin Owyang, Senior Vice President and General Counsel
Facsimile: (781) 907-5772

(781) 907-5701

with copies to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York 10036-6522
Attention: Sheldon S. Adler, Esq.
Facsimile: (212) 735-2000
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if to the Guarantor, to it at:

Algonquin Power & Utilities Corp
2845 Bristol Circle
Oakville, Ontario
Canada L6H 7H7
Attention: General Counsel
Facsimile: (905) 465-4514

with copies to (which shall not constitute notice):

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, Missouri 64112
Attention: James G. Goettsch, Esq.
Facsimile: (816) 983-8080

9. CONTINUING GUARANTY. This Guaranty shall remain in full force
and effect and shall be binding on the Guarantor, its successors and assigns until the Obligations
are satisfied in full and shall inure to the benefit of, and be enforceable by, the Guaranteed Party
and its successors and permitted assigns.

10. GOVERNING LAW. This Guaranty shall be governed by and construed
in accordance with the Laws of the State of New York (regardless of the Laws that might
otherwise govern under applicable New York principles of conflicts of Law) as to all matters,
including matters of validity, construction, effect, performance and remedies.

11. WAIVER OF JURY TRIAL. THE PARTIES HERETO HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
GUARANTY OR ANY OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
ORAL OR WRITTEN) OR ACTIONS OF THE PARTIES HERETO. EACH OF THE
PARTIES HERETO ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL
AND SUFFICIENT CONSIDERATION FOR THIS PROVISION AND THAT THIS
PROVISION IS A MATERIAL INDUCEMENT FOR SUCH PARTY ENTERING INTO THIS
GUARANTY.

12. SUBROGATION. The Guarantor will not exercise any rights of
subrogation or contribution, whether arising by contract or operation of law (including, without
limitation, any such right arising under bankruptcy or insolvency Laws) or otherwise, by reason
of any payment by it pursuant to the provisions of Section 1 hereof unless and until the
Obligations have been paid, performed or discharged in full.
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13. SEVERABILITY. If any provision of this Guaranty or the application of
any such provision to any Person or circumstance shall be held invalid, illegal or unenforceable
in any respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability
shall not affect any other provision hereof.

14. COUNTERPARTS. This Guaranty may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

[Remainder of page intentionally left blank]
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EXHIBIT B

TRANSITION SERVICES AGREEMENT

This Transition Services Agreement is dated as of [•], 2011 (this "Agreement"),
between National Grid USA, a Delaware corporation (the "Seller") and EnergyNorth
Natural Gas, Inc., a New Hampshire corporation (the "Company"), (collectively, the
"Parties").

R E C I T A L S:

WHEREAS, the Seller and Liberty Energy Utilities Co., a Delaware corporation
(the “Buyer”) have entered into the Stock Purchase Agreement, dated as of December 8,
2010 (the "Purchase Agreement") relating to the purchase and sale of all the outstanding
Shares (as defined in the Purchase Agreement) of the Company; and

WHEREAS, the Purchase Agreement provides that concurrently with the
consummation of the transactions contemplated thereby, the Seller will, and the Buyer
will cause the Company to, enter into this Agreement whereby the Seller, or its Affiliates
(as defined herein), will provide Services (as defined herein) to the Company during the
Transition Period (as defined in the Purchase Agreement).

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as
follows:

SECTION 1
DEFINITIONS

For the purposes of this Agreement, the following terms will have the definitions
hereinafter specified:

1.1 "Service" or "Services" shall mean those services listed and described on
Schedule A attached to this Agreement to be provided pursuant to the terms and in the
manner described herein.

1.2 "Transition Period" shall mean, with respect to each Service, the period
beginning on the date of this Agreement and continuing for such term as indicated on
Schedule A to this Agreement; it being understood that the Company shall use reasonable
best efforts to terminate each Service as soon as reasonably practicable.

All capitalized terms not otherwise defined herein will have the meanings
ascribed to them in the Purchase Agreement.
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SECTION 2
SERVICES

2.1 Transition Services.

(a) During the applicable Transition Period, the Seller agrees to provide, or
cause its Affiliates to provide, to the Company all of the Services set forth
on Schedule A to this Agreement.

(b) The Services will be provided in accordance with the terms, limitations
and conditions set forth herein and on Schedule A to this Agreement.

(c) The Parties may, in writing, mutually agree to modify, reduce or increase
the scope of any Services at any time.

2.2 Quality of Services. The Seller or its Affiliates shall provide the Services
to the Company in accordance with their respective past practices and standards for the
provision of such Service or Services.

2.3 Representatives. Each Party will designate (and from time to time may
replace) one or more representatives to act for and on behalf of such Party on matters
concerning this Agreement or the Services. Each Party shall promptly notify the other
Party in writing of the selection and any subsequent replacements of any of such
representatives of such Party.

2.4 Data. The Seller or its Affiliates will maintain such data and information
regarding the Services that is required to be maintained pursuant to Schedule A or by
applicable Law or as is otherwise customarily retained in connection with the applicable
Services. The Company will own all such data and information relating solely to the
Services; provided that the Seller and its Affiliates shall at all times have the right to
retain a copy of all such data and information and to use such data and information for all
purposes related to the Services. Upon the expiration or termination of the provision of
any particular Services the data and information maintained by the Seller or its Affiliates
in connection therewith will be provided to the Company in hardcopy or, at the
Company’s option, in the electronic format in which it is maintained by the Seller or its
Affiliates; provided, that at the Company’s sole expense, the Seller will reasonably
cooperate with the Company in connection with any conversion of such data and
information into any other format requested by the Company.

2.5 Personal Information. Each Party agrees that it and its Affiliates, in the
provision or receipt of any Services hereunder, will comply with all applicable Laws
governing the collection, accessibility, use, maintenance, disclosure, protection or
transmission of personal, health, or other information regarding identifiable persons that
is the subject of such Laws.
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SECTION 3
PAYMENT

3.1 Payment.

(a) In consideration for receiving the Services, the Company will pay
to the Seller or its Affiliates, as applicable, for each calendar month, an amount equal to
the total of (i) $[●] (the "Fixed Monthly Fee"); (ii) the direct labor charges associated
with providing each Service to the extent such Service is indicated on Schedule A to this
Agreement to have a direct labor component; (iii) any additional monthly fees for
Services as set forth on Schedule A to this Agreement; and (iv) all reasonable and
documented expenses incurred by the Seller or its Affiliates, as applicable, in providing
the Services (including, but not limited to, airfare, lodging, meals, mileage, parking and
ground transportation). The fee for Services provided in the calendar month during which
this Agreement is executed will be prorated for the number of days of Services received
in such calendar month (based on a thirty (30)-day month). The Parties agree that the
Fixed Monthly Fee, together with any additional amounts set forth on Schedule A as
provided in this Section 3.1(a), constitute a reasonable approximation of the actual costs
incurred by Seller to provide the Services, and that the Fixed Monthly Fee will be
equitably reduced consistent with the foregoing upon the expiration or termination of any
particular Services hereunder.

(b) Except as otherwise provided herein, statements will be rendered
each month by the Seller or its Affiliates, as applicable, to the Company for Services
delivered during the preceding month and all reasonable and documented expenses
incurred by the Seller or its Affiliates, as applicable, in providing such Services (the
“Monthly Statement”). Such Monthly Statements will be substantiated by supporting
information and will itemize in reasonable detail the basis for such Monthly Statement.
Each Monthly Statement will be payable to the Seller, or its Affiliates, as the case may
be, in cash ten (10) days after the invoice date of such Monthly Statement. Any overdue
payment will bear interest at twelve percent (12%) per annum until paid.

(c) No amounts due hereunder from the Company to the Seller or its
Affiliates may or will be offset or held in escrow by the Company against amounts due or
allegedly due from the Seller or its Affiliates to Buyer pursuant to the Purchase
Agreement or any other documents delivered in connection with the transactions
contemplated by the Purchase Agreement.

(d) The Company will pay and be responsible for all sales, service,
value-added, use, excise, consumption, and other similar taxes (but excluding any
withholding taxes or other net income or franchise taxes that are assessed or
imposed against the Seller or its Affiliates) and duties that are assessed or imposed
against the Seller or its Affiliates on the provision of Services as a whole, or of any
particular Service, pursuant to the terms of this Agreement. Any and all payments by or
on account of any obligation of the Company hereunder will be made free and clear of,
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and without deduction for, any and all present or future taxes, including deductions,
charges or withholdings imposed by any Governmental Authority.

SECTION 4
TERM

4.1 General. Each Service will commence on the date of this Agreement, and
will continue for the applicable Transition Period; provided, however, that the Company
may terminate this Agreement, or any Service or Services provided hereunder by the
Seller or its Affiliates upon thirty (30) days prior written notice.

4.2 Amounts Due. In the event of a termination of this Agreement, all
outstanding amounts due from the Company under Section 3.1, up through and including
the date of termination, will become due and payable to the Seller or its Affiliates, as
applicable. The fee for any terminated Service will be prorated for the number of days of
Service received in the calendar month (based on a thirty (30)-day month) in which the
Service is terminated.

4.3 Survival. Sections 3.1, 4.2, 4.3 and 6.2 through and including 6.14 and
Section 5 hereof shall survive the expiration or other termination of this Agreement.

SECTION 5
LIABILITIES; INDEMNIFICATION

5.1 Consequential and Other Damages. Neither the Seller nor any of its
Affiliates will be liable, whether in contract, in tort or otherwise, for any punitive,
special, indirect, incidental, liquidated or consequential damages whatsoever, which in
any way arise out of, relate to, or are a consequence of, its performance or
nonperformance hereunder, or the provision of or failure to provide any Service
hereunder.

5.2 LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING IN
THIS AGREEMENT TO THE CONTRARY, NEITHER THE SELLER NOR ANY OF
ITS AFFILIATES WILL BE LIABLE WITH RESPECT TO THIS AGREEMENT OR
ANYTHING DONE IN CONNECTION HEREWITH, INCLUDING BUT NOT
LIMITED TO THE PERFORMANCE OR BREACH HEREOF, OR FROM THE SALE,
DELIVERY, PROVISION OR USE OF ANY SERVICE OR DOCUMENTATION OR
DATA PROVIDED UNDER OR COVERED BY THIS AGREEMENT EXCEPT IN
THE EVENT OF THE SELLER'S OR ANY OF ITS AFFILIATE'S, AS THE CASE
MAY BE, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT IN CONNECTION
WITH THIS AGREEMENT, IN WHICH CASE THE AGGREGATE LIABILITY OF
THE SELLER AND ITS AFFILIATES SHALL BE LIMITED TO THE SUM OF ALL
FEES RECEIVED BY SUCH PARTIES FOR SERVICES UNDER THIS
AGREEMENT.

5.3 Indemnification. The Company will indemnify and hold harmless the
Seller and its Affiliates for any Liability that is incurred by the Seller or its Affiliates, as
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the case may be, under this Agreement, except solely to the extent such Liability is the
direct result of either the Seller's or any of its Affiliate's, as the case may be, gross
negligence or willful misconduct in connection with this Agreement. The Seller will
indemnify and hold harmless the Company and its Affiliates for any Liability that is
incurred by the Company or its Affiliates, as the case may be, to the extent such Liability
is the direct result of either the Seller's or any of its Affiliate's, as the case may be, gross
negligence or willful misconduct in connection with this Agreement.

SECTION 6
GENERAL PROVISIONS

6.1 Access. During the Transition Period applicable to any Service, the Seller
or its Affiliates, as the case may be, will have access to any information or records kept
by the Company or its Affiliates for the purposes of the delivery of such Service under
this Agreement. During the Transition Period applicable to any Service, the Seller or its
Affiliates, as the case may be, will have the right of reasonable ingress to and egress from
the Company's premises, during regular business hours and upon reasonable prior notice,
for purposes specifically connected with the delivery of such Service hereunder.

6.2 Confidentiality. All confidential or proprietary information provided by
the Parties pursuant to the terms of this Agreement will be kept confidential and will not
be disclosed or otherwise disseminated to any other Person, whether orally or in writing,
at any time. Notwithstanding the foregoing, confidential and proprietary information
shall not include information that is or becomes publicly available other than as a result
of any act or omission by the disclosing Party or its Representatives, information that was
available to the disclosing Party and its Representatives on a non-confidential basis prior
to its disclosure hereunder and information which becomes available to the disclosing
Party and its Representatives on a non-confidential basis from a source that is not, to the
disclosing Party's knowledge, subject to a confidentiality agreement with respect to such
information. Not more than fifteen (15) days after the expiration or termination of this
Agreement, the Parties shall return or destroy and confirm the destruction of all
confidential or proprietary information provided pursuant to the terms of this Agreement,
including all copies and extracts thereof, in whatever form, in their respective possession
or under their respective control.

6.3 Notices. All notices, requests, demands and other communications under
this Agreement shall be in writing and shall be deemed to have been duly given (a) when
received if delivered personally, (b) when sent, if sent by facsimile (provided that the
sender receives confirmation of successful transmission) and (c) when received, if sent by
overnight courier service or when mailed by certified or registered mail, return receipt
requested, with postage prepaid to the Parties at the following addresses (or at such other
address for a Party as shall be specified by like notice):
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If to the Company to:

Liberty Energy Utilities Co.
2845 Bristol Circle
Oakville, Ontario
Canada L6H 7H7
Attention: General Counsel
Facsimile: (905) 465-4514

with copies to:

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, Missouri 64112
Attention: James G. Goettsch, Esq.
Facsimile: (816) 983-8080

If to the Seller, or any of its Affiliates, to:

National Grid USA
40 Sylvan Road
Waltham, Massachusetts 02451
Attention: John G. Cochrane, Executive Vice President

Colin Owyang, Senior Vice President and General Counsel
Facsimile: (781) 907-5772

(781) 907-5701

with copies to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attention: Sheldon S. Adler, Esq.
Facsimile: (212) 735-2000

6.4 Relationship between Parties. Nothing contained in this Agreement shall
be construed as creating a partnership, joint venture, agency, trust or other association of
any kind, each Party being individually responsible only for its obligations as set forth in
this Agreement. The Seller, or its Affiliates, as the case may be, shall provide the
Services hereunder in the capacity of an independent contractor and not as an employee
or agent of the Company or its Affiliates.

6.5 Assignment; Binding Effect. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any Party, including by operation
of law, without the prior written consent of the other Party and, subject to the preceding
clause, this Agreement and all the provisions hereof shall be binding upon and shall inure
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solely to the benefit of the Parties and their respective successors and permitted assigns;
provided, however, that the Company may assign its rights and delegate its duties under
this Agreement to an Affiliate of the Company without the consent of (but with prior
written notice to) the Seller if (a) the assignee shall assume in writing all of the
Company's obligations hereunder and (b) the Company shall not be released from any of
its obligations hereunder by reason of such assignment. Notwithstanding the foregoing,
the Parties acknowledge that the Seller may delegate the performance of any Services to
be provided under this Agreement to one or more of its Affiliates that normally performs
such Services and that the Company may designate one or more of its Affiliates that is
engaged in the conduct of the business of the Company to receive any or all of the
Services; provided, however, that the Seller and the Company will each remain fully
responsible for compliance with the terms of this Agreement the same as if such
delegation or designation were not effected.

6.6 Governing Law; Jurisdiction.

(a) This Agreement shall be governed by and construed in
accordance with the Laws of the State of New York (regardless of the Laws that might
otherwise govern under applicable New York principles of conflicts of Laws) as to all
matters, including matters of validity, construction, effect, performance and remedies.

(b) All judicial actions or proceedings brought against the
Parties arising out of or relating to this Agreement, or any obligations hereunder, shall be
brought exclusively in any courts of the United States of America for the Southern
District of New York. By executing and delivering this Agreement, the Parties
irrevocably: (i) accept generally and unconditionally the exclusive jurisdiction and venue
of these courts; (ii) waive any objections which such Party may now or hereafter have to
the laying of venue of any of the aforesaid actions or proceedings arising out of or in
connection with this Agreement brought in the courts referred to in clause (i) above and
hereby further irrevocably waive and agree not to plead or claim in any such court that
such action or proceeding brought in any such court has been brought in an inconvenient
forum; (iii) agree that service of all process in any such action or proceeding in any such
court may be made by registered or certified mail, return receipt requested, to such Party
at their respective addresses provided in accordance with Section 6.3; and (iv) agree that
service as provided in clause (iii) above is sufficient to confer personal jurisdiction over
such Party in any such action or proceeding in any such court, and otherwise constitutes
effective and binding service in every respect.

(c) THE PARTIES HERETO HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER DOCUMENT DELIVERED IN CONNECTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE PARTIES
HERETO. EACH OF THE PARTIES HERETO ACKNOWLEDGES AND AGREES
THAT IT HAS RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR THIS
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PROVISION (AND EACH OTHER PROVISION OF EACH OTHER DOCUMENT
DELIVERED IN CONNECTION HEREWITH TO WHICH IT IS A PARTY) AND
THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR SUCH PARTY
ENTERING INTO THIS AGREEMENT AND EACH SUCH OTHER DOCUMENT.

6.7 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

6.8 Headings. The insertion of headings is for convenience of reference only
and does not affect, and will not be utilized in construing or interpreting, this Agreement.

6.9 Entire Agreement. This Agreement and Schedule A hereto embody the
entire agreement and understanding of the Parties with respect to the subject matter
hereof and supersede all prior agreements and understandings between the Parties with
respect to such subject matter.

6.10 Purchase Agreement Controls. To the extent that any of the terms of this
Agreement, including Schedule A hereto, conflict with the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall prevail. Nothing herein shall be
construed as an amendment or waiver of the rights and obligations of the Parties under
the Purchase Agreement.

6.11 Interpretation.

(a) When a reference is made in this Agreement to a Section or
Schedule, such reference shall be to a Section or Schedule of or to this Agreement unless
otherwise indicated.

(b) The word "including" or any variation thereof means
"including, without limitation" and does not limit any general statement that it follows to
the specific or similar items or matters immediately following it.

(c) The words "herein," "hereinafter," "hereof," and
"hereunder" refer to this Agreement (including Schedule A hereto) as a whole and not
merely to a subdivision in which such words appear unless the context otherwise
requires.

(d) The meaning of defined terms in this Agreement applies to
both the singular and the plural of those terms.

(e) Any reference in this Agreement to "dollars" or "$" means
U.S. dollars.

(f) This Agreement was prepared jointly by the Parties and no
rule that it be construed against the drafter will have any application in its construction or
interpretation.
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6.12 Amendment and Waiver. Subject to applicable Law, this Agreement may
be amended, modified or supplemented only by written agreement of the Parties. Except
as otherwise provided in this Agreement, any failure of any Party to comply with any
obligation, covenant, agreement or condition herein may be waived by the Party entitled
to the benefits thereof only by a written instrument signed by the Party granting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation,
covenant, agreement or condition shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure.

6.13 No Third Party Beneficiaries. This Agreement is not intended to confer
on any Person except the Parties any rights or remedies hereunder. Without limiting the
generality of the foregoing, no provision of this Agreement will create any third-party
beneficiary rights in any Person, except that each of the Seller and its Affiliates shall have
the right to enforce the obligations of the Company solely with respect to Section 5.3
hereof, and each of the Company and its Affiliates shall have the right to enforce the
obligations of the Seller solely with respect to Section 5.3 hereof.

6.14 Severability. If any provision of this Agreement or the application of any
such provision to any Person or circumstance shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other provision hereof.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
date first set forth above.

NATIONAL GRID USA

By:_________________________________
Name:
Title:

ENERGYNORTH NATURAL GAS, INC.

By:_________________________________
Name:
Title
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EXECUTION VERSION

SELLER DISCLOSURE SCHEDULES
for

ENERGYNORTH NATURAL GAS, INC.

These disclosure schedules are delivered to you pursuant to the Stock Purchase
Agreement, entered into on December 8,2010 and amended and restated January 21,2011 (the
"Agreement"), between National Grid USA, a Delaware corporation (the "Seller"), Liberty
Energy Utilities Co., a Delaware corporation (the "Buyer"), and for purposes of Sections 2.1, 4.5,
5.1, 5.2, 5.3, 5.6, 7.1, 7.2(a), 7.4, 7.8, 7.12 and Articles X and XI only, National Grid NE
Holdings 2 LLC, a Massachusetts limited liability company ("National Grid NE"), and constitute
the" Seller Disclosure Schedules" as defined in the Agreement.

Nothing in these Seller Disclosure Schedules is intended to broaden the scope of any
representation or warranty contained in the Agreement or to independently constitute any
representation, warranty or covenant. In particular, although these Seller Disclosure Schedules
may contain supplementary information not specifically required under the Agreement, such
supplementary information (i) is provided for general information purposes for the parties to the
Agreement, (ii) is not separately represented or warranted herein or in the Agreement and (iii)
does not necessarily include other matters of a similar informational nature.

Inclusion of any item in these Seller Disclosure Schedules (i) does not represent a
determination that such item is material (or constitutes a "Material Adverse Effect") or establish
a standard of materiality, (ii) does not represent a determination that such item is required to be
disclosed pursuant to the Agreement, (iii) does not represent a determination that such item did
not arise in the ordinary course of business, and (iv) shall not constitute, or be deemed to be, an
admission to any third party concerning such item or an admission of default or breach under any
agreement or document.

Disclosures included herein shall be considered to be made for purposes of all other
schedules of these Seller Disclosure Schedules to the extent that the relevance of any such
disclosure to any other section of these Seller Disclosure Schedules is reasonably apparent from
the text of such disclosure. The inclusion of any cross-references to any section of these Seller
Disclosure Schedules, or the failure to include such cross-references, shall not be deemed to
mean that the relevance of any disclosure is not reasonably apparent for the purposes of the
immediately preceding sentence.

The information contained herein is provided solely for purposes of making disclosures
to the Buyer under the Agreement. In disclosing this information, the disclosing party does not
waive any attorney-client privilege associated with such information or any protection afforded
by the work-product doctrine with respect to any of the matters disclosed or discussed herein.
Any information contained herein shall be subject to the terms of the Confidentiality Agreement
until the Closing.
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Appendices and exhibits attached hereto and referenced herein form an integral part of
the sections of these Seller Disclosure Schedules into which they are incorporated by reference
for all purposes as if fully set forth in such section.

Unless otherwise noted herein, any capitalized term used in these Seller Disclosure
Schedules shall have the same meaning assigned to such term in the Agreement. Any
introductory language or headings contained in these Seller Disclosure Schedules are for
convenience of reference only and shall not affect the interpretation of these Seller Disclosure
Schedules or the Agreement.

2
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REDACTED

Section 1.1(a)
Corporate Employees

      REDACTED
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TOTAL ENVIRONMENTAL

TOTAL ENVIRONMENTAL

Section 1.1(b)
Environmental Remediation Amount

March 31, 2010
Audited Financials

Regulatory Asset $ 48,892,975

Liability $ 48,007,191

$ 885,784
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Section 1.1(c)
Knowledge

1. Gary Ahern, Vice President, Regulation and Pricing, National Grid USA

2. John G. Cochrane, Executive Vice President, National Grid USA

3. David B. Doxsee, Vice President, Gas Distribution Finance, National Grid USA

4. Timothy McAllister, Assistant General Counsel for US Corporate and M&A, National
Grid USA

5. Bryan McCallum, Head of Operations, the Company

6. Daniel Saad, Head of Business, the Company

7. Mark E. Smith, Vice President, Human Resources, National Grid Corporate Services
LLC

8. Martin Wheatcroft, Vice President and Controller, US Accounting Services, National
Grid USA

9. Charles Willard, Director, Site Investigation and Remediation, National Grid USA

2
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Section 1.1(d)
Permitted Encumbrances

None.

3
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Section 1.1(e)
Regulatory Asset Amount

Estimated Balance
as at Sept 30, 2011

rounded approximate

Various - including cast iron and bare steel replacement program

Emergency Response Time Incentive

Collection Demand Side Management Lost Revenue Incentive - ongoing

Collection Demand Side Management Incureed Costs Recoveries - ongoing

$ 305,000

345,000

245,000

58,000

$ 953,000

4
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REDACTED

Section 1.1(f)
Represented Employees

5

  REDACTED
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REDACTED
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REDACTED
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Section 1.1(g)
Calculation of Working Capital

ENERGYNORTH NATURAL GAS, INC.
AS OF MARCH 31,2010

Adjustments for Adjusted
Audited Working Capital Working Capital
Balance Schedule Schedule

UTILITY PLANT

$ $ $
TOTAL Utility Plant 319,492,013 (D) (319,492,013) -

TOTAL Construction Work in Progress 2,556,353 (D) (2,556,353) -

TOTAL Utility Plant -
TOTAL Accum. Provo for Depr., Amort.
and Depl. (80,217,764) (D) 80,217,764 -

Net Utility Plant 241,830,602 (241,830,602) -

241,830,602
OTHER PROPERTY AND

INVESTMENTS

TOTAL Nonutility Property 146,949 (D) (146,949) -

TOTAL Accum. Provo for Depr. and Amort. (124,731) (D) 124,731 -

TOTAL Other Investments 1 (D) (1) -

TOTAL Special Funds 2,819,367 (D) (2,819,367) -

TOTAL Other Property and Investments 2,841,586 (2,841,586) -

TOTAL Prepayments 284,768 284,768
8
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TOTAL Cash - (A) -

Customer Accounts Receivable

TOTAL Customer Accounts Receivable 22,340,618 22,340,618

-

Other Accounts Receivable -

TOTAL Other Accounts Receivable 56,393 56,393

-
TOTAL Accum. Provo for Uncollectible
Acct. (3,642,181) (3,642,181)

-

TOTAL NGrid AR Match and LT - - -

TOTAL Accounts Receivable from Assoc.
Companies - - -

TOTAL Fuel Stock 13,494,999 13,494,999

TOTAL Stores Expense Undistributed -

TOTAL Accrued Utility Revenues 8,098,445 8,098,445

Miscellaneous Current and Accrued Assets

Deferred income tax - Current 3,210,921 (C) (3,210,921) -

Prepaid income tax 2,423,000 (C) (2,423,000) -

174GR Derivatives 264,077 264,077
Pension and OPEB Regulatoy Asset-
Current 1,032,964 1,032,964

Other Regulatory Assets - Current 1,955,014 1,955,014
17520 Derivatives - Regulatory Assets
Current 6,168,585 - 6,168,585

9
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TOTAL Miscellaneous Current and Accrued
Assets 15,054,561 (5,633,921) 9,420,640

TOTAL Current and Accrued Assets 58,529,189 (8,475,507) 50,053,682

DEFERRED DEBITS

Other Regulatory Assets
1823K TOTAL DEF PENSIONS COSTS
AND FAS 158 7,661,000 (D) (7,661,000) -

182MR OOFRO1 Derivative Asset 625,561 (D) (625,561) -

182SR OOFRO1 Derivative Asset and Other 0,127,957) (D) 1,127,957 -

TOTAL Other Regulatory Assets 7,158,605 (7,158,605) -

TOTAL Clearing Accounts 61,680 (D) (61,680) -

TOTAL Temporary Facilities 100,360 (D) (100,360) -

Miscellaneous Deferred Debits

1860K 00A593 Deferred Charges 12,356,393 (D) (12,356,393) -

18699 TOTAL ENVIRONMENTAL 48,892,975 (D) (48,892,975) -

186MR OOFRO1 Derivative Asset and other 60,269 (D) (60,269) -

TOTAL Miscellaneous Deferred Debits 61,309,636 (61,309,636) -

Def. Losses from Disposition of Utility PIt.
TOTAL Def. Losses from Disposition of
Utility PIt - - -

Accumulated Deferred Income Taxes
TOTAL Accumulated Deferred Income
Taxes - - -

TOTAL Deferred Debits 68,630,281 (68,630,281) -

TOTAL ASSETS and OTHER DEBITS ~ ~ ~
10
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368,990,072 (318,936,390) 50,053,682

PROPRIETARY CAPITAL -

TOTAL Common Stock Issued 3,000,000 (D) (3,000,000) -

TOTAL Other Paid-in Capital 176,968,162 (D) (176,968,162) -

-

TOTAL Retained Earnings 33,537,077 (D) (33,537,077) -

TOTAL Accumulated Other Comprehensive
Income (379,537) (D) 379,537 -

TOTAL Proprietary Capital 213,125,701 (213,125,701) -

OTHER NONCURRENT
LIABILITIES

TOTAL Accumulated Provision for Injuries
and Dama 216,302 (D) (216,302) -

TOTAL Accumulated Provision for
Pensions and Bene 4,427,973 (D) (4,427,973) -

TOTAL Accumulated Misc. Operating
Provisions 48,007,191 (D) (48,007,191) -

TOTAL Other Noncurrent Liabilities 52,651,465 (52,651,465) -

CURRENT AND ACCRUED
LIABILITIES

TOTAL Accounts Payable 9,648,396 9,648,396

TOTAL NGrid AP Match and LT (B)

TOTAL Accounts Payable to Associated
Companies - (B) - -

11
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TOTAL Customer Deposits 340,091 340,091

TOTAL Taxes Accrued (0) - (0)

Interest Accrued

23703 TOTAL 46,441 46,441
23706 007313 INTEREST-TAX
RESERVE 383,042 (C) (383,042) -

TOTAL Interest Accrued 429,483 (383,042) 46,441

TOTAL Tax Collections Payable (0) (0)

Miscellaneous Current and Accrued
Liabilities

245 Derivative laibility 6,432,662 6,432,662

Current Portion - FAS 106 275,145 275,145
2420K 1847 MARGIN CALL-JP
MORGAN AND Other 206,668 206,668

2423K TOTAL VACATION 364,161 364,161
TOTAL Miscellaneous Current and Accrued
Liabiliti 7,278,636 - 7,278,636

TOTAL Current and Accrued Liabilities 17,696,606 (383,042) 17,313,564

DEFERRED CREDITS

Other Deferred Credits - - -

2300K TOTAL ARO 902,053 (D) (902,053) -

2530K TOTAL POST EMPLOYMENT 56,288 (D) (56,288) -
253GR 003473 DEFERRED GAS COST
HEDGING 513,146 (D) (513,146) -
253MR 00FR02 DERIVATIVE
LIABILITY 112,416 (D) (112,416) -
TOTAL Other Deferred Credits

12

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 108 of 158



4,611,421 (4,611,421) -

Other Regulatory Liabilities
254MR OOFR02DERIVATIVE
LIABILITY (116,822) (D) 116,822 -

27101 TOTAL - Cost of Removal 29,608,352 (D) (29,608,352) -

TOTAL Other Regulatory Liabilities 29,491,530 (29,491,530) -

25302 TOTAL ITC 282,716 (D) (282,716) -
TOTAL Accumulated Deferred Income
Taxes 51,413,348 (D) (51,413,348) -

TOTAL Deferred Credits 85,516,299 (85,516,299) -

TOTAL LIABILITIES and OTHER
CREDITS 368,990,072 (351,676,508) 17,313,564

368,990,072

Working Capital Adjustment ° 32,740,117
Adjustment Description

(A) Buyer assumes cash accounts at Closing
Inter-company accounts payable and receivable to be eliminated at

(B) Closing
(C) Federal and State Accrued Corp Income and Franchise Taxes to be

eliminated at Closing
(D) Long-term assets will not be included in Working Capital at Closing
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Section 5.3(a)
Consents and Approvals

None.
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Section 5.3(b)
Consents and Approvals

1. An application will be required to be made to, and approval obtained from, the Federal
Communications Commission ("FCC") in connection with the indirect transfer of the
following FCC licenses:

Call Sign Location County State
WPJD570 PITTSFIELD NH
WPJD571 MANCHESTER NH
KEX886 MERRIMACK NH
KCE859 MERRIMACK NH
KCB985 HILLSBOROUGH NH
KSD520 HILLSBOROUGH NH
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Section 5.5(a)
Absence of Certain Changes or Events

None.
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Section 5.6(b)
Capitalization

1. The Company owns twelve (12) Class A Shares of Alberta Northeast Gas, Ltd.
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Section 5.7(a)(i)
Real Property

Operations Centers

1. 131 Elm Street, Manchester, New Hampshire

2. 38 Bridge Street, Nashua, New Hampshire

3. Route 140, Tilton, New Hampshire

LNG and LP Facilities

4. Caldwell Drive, Amherst, New Hampshire (LP)

5. 10 Broken Bridge Road, Concord, New Hampshire (LNG)

6. 15 Broken Bridge Road, Concord, New Hampshire (LNG)

7. 19 Broken Bridge Road, Concord, New Hampshire (LNG)

Gate Stations

8. LB 217 Londonderry Turnpike, Hooksett, New Hampshire

9. Highland Street, Hudson, New Hampshire

10. Candia Road, Manchester, New Hampshire

11. Armory Street, Manchester, New Hampshire

12. Porter Street, Manchester, New Hampshire

13. 1 Briarcliff Drive, Milford, New Hampshire

14. Robinson Court, Nashua, New Hampshire
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Section 5.7(a)(ii)
Real Property

None.
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Section 5.7(a)(iii)
Real Property

1. Lease, by and between Manchester Gas Company (predecessor to the Company), as
landlord, and Tennessee Gas Transmission Company, as tenant, dated as of April 25,
1957, with respect to property known as the Hooksett Meter Station, Hooksett, New
Hampshire.

2. The Premises (as defined in the Propane Storage Tank Lease, by and between the
Company, as lessor, and Heritage Operating LP d/b/a EnergyNorth Propane, as lessee,
dated as of December 1, 2005, with respect to property on Caldwell Drive, Amherst, New
Hampshire; as amended by First Amendment to Propane Storage Tank Lease, dated
December 1, 2008), is subject to a right of first refusal in favor of Heritage Operating LP
d/b/a EnergyNorth Propane.
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Section 5.7(b)(i)
Real Property

1. Lease by and between Denise D. Moy, as landlord, and the Company, as tenant, dated as
of January 21,2010, with respect to property located at 196 Elm Street, Laconia, New
Hampshire.
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Section 5.7(b)(ii)
Real Property

None.
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REDACTED

Section 5.8
Environmental Matters

1. The Company was the subject of an Administrative Order, No 09-0S1(WMD), dated June
1,2009, issued by the State of New Hampshire Department of Environmental Services
("NHDES "), concerning deficiencies with the secondary containment system serving two
aboveground storage tanks ("AST") at the Company's main operational facility in
Manchester, New Hampshire. This issue with the ASTs has since been resolved in
accordance with applicable NHDES requirements.

2. In December 2009, the Company received a Warning Notice from the Federal Aviation
Administration ("FAA") alleging that the Company failed to meet employee training
requirements for the shipment of certain hazardous materials. The FAA concluded that
the violation did not warrant legal enforcement action, and the Company has since
conducted the required employee training.

3. The list below includes sites that the Company does not presently own but for which it
has or may have liability for the Release of a Hazardous Substance, as well as sites that
the Company presently owns or partially owns where a Release of a Hazardous
Substance has occurred:

(a)

(b) Concord Pond, located near Exit 13 on Interstate 93 in Concord, New Hampshire;
NHDES Site No. 199212014. The pond is located down-gradient from the
Concord MGP. Residual materials from the historic operation of the Concord
MGP were discovered in the area of the pond when the New Hampshire
Department of Transportation ("NHDOT") began site preparation work for the
reconfiguration of that interchange. Subsequent investigations by the Company
and others indicate that contaminants originating from the Concord MGP are
present in soil and groundwater between the MGP and the Merrimack River,
including within the Exit 13 pond. In May 2009, NHDES granted a Presumptive
Remedy Approval allowing for the design and implementation of a cap over
sediments in the pond. The proposed remedial work is to be performed on city-
owned land and within a NHDOT right-of-way. Negotiations with the City of
Concord and NHDOT, as well as design activities are on-going.
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REDACTED

(c)

(d)

(e)

(f)

(g)
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REDACTED

(h)

(i) Liberty Hill Satellite Disposal Area, Liberty Hill Road, Gilford, New Hampshire;
NHDES Site No. 200411113. Sometime in the early 1950s, during
decommissioning of an MGP in Laconia, New Hampshire, wastes from the MGP
were disposed of at a location on Liberty Hill Road in Gilford. At the time of the
disposal, the property was utilized as a gravel pit, and the disposal reportedly
occurred with the permission of the gravel pit owner. The property currently
comprises part of a residential neighborhood. MGP-related constituents have
been detected in soil and ground water, including locations formerly occupied by
four residential properties, currently owned by the Company. A remediation plan
for the site was submitted to the NHDES for approval in 2009.
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Section 5.8(a)(i)
Environmental Permits

A ,-,.,a",r-., T L~ n ~ . No.
" ~ ~ ...,11111L

NHDES Manchester Air FP-S-0195
NHDES Manchester HW NHD500012257
NHDES Manchester AST Site No 0000691 *
NHDES Nashua Air FP-S-0194
NHDES Nashua HW NHD500012216
NHDES Nashua AST Site No 0000690 **
NHDES Concord HW NHD500012174
NHDES Tilton HW NHD500012299

500 gal, 300 gal & 275 gal diesel tanks in propane plant

** 2,000 gal diesel tank
*
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Section 5.9(a)
Collective Bargaining Agreements

1. Union Agreement, by and between National Grid and the United Steelworkers of
America, AFL-CIO-CLC, on behalf of its Local Union No. 12012-03, dated April 15,
2009 through April 14,2012.
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Section 5.9(b)
Labor Matters

1. One (1) case is pending arbitration relating to the termination of a union employee.

28

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 124 of 158



Section 5.10(a)
ERISA: Benefit Plans

Employees of the Company participate in the following Benefit Plans:

(A) National Grid plc Severance Plan for Senior US Employees (Non-Union
Employees: Bands A, B and C);

(B) National Grid US Severance Plan for US Employees in Band D, Band E and Band
F;

(C) Employees' Retirement Plan for Management Employees - Defined Benefit;
(D) Employees' Retirement Plan for Management Employees - Cash Balance;
(E) Supplemental Retirement Plan of MarketS pan Corporation d/b/a KeySpan Energy;
(F) Excess Benefit Plan of Market Span Corporation d/b/a KeySpan Energy;
(G) National Grid USA Companies' Executive Supplemental Retirement Plan (FAPP);
(H) National Grid USA Companies' Deferred Compensation Plan II;
(I) National Grid Performance Share Plan 2002;
(J) National Grid USA Companies' Incentive Thrift Plan I (Management Employees);
(K) National Grid USA Companies' Incentive Thrift Plan (Union Employees);
(L) National Grid Annual Performance Plan (Management Employees);
(M) National Grid Goals Program for Union Employees;
(N) Medical and dental coverage;
(0) Prescription drug coverage;
(P) Retiree Medical, Dental and Prescription Drug Plans;
(Q) Basic Group Term Life Insurance Plan;
(R) Optional employee paid supplemental life insurance;
(S) Retiree Life Insurance Plan;
(T) Accidental Death and Dismemberment Insurance;
(U) Optional Accidental Death and Dismemberment insurance;
(V) Business Travel Accident Insurance;
(W) Long Term Disability;
(X) Flexible Spending Accounts for Healthcare and Dependent care;
(Y) Employee Stock Purchase Plan;
(Z) Tuition Reimbursement Plan & Scholarships;
(AA) Vacation Allowance;
(BB) Vacation Buy/Sell Plan (Management Employees);
(CC) Transit/Parking Reimbursement Plan (Management Employees);
(DD) Legal Services Plan (Management Employees);
(EE) Long-Term Care (Management Employees);
(FF) Cancer Coverage (Management Employees);
(GG) Adoption Assistance;
(HH) Paid Holidays;
(II) Paid Sick Time;
(JJ) Management Shift Pay Coverage and Overtime; and
(KK) Citizenship Grants/Matching Gifts.
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Section 5.11(a)
Certain Contracts and Arrangements

Agreements

1. Unanimous Shareholders Agreement between Northeast Gas Markets, Inc., Transcanada
Pipeline Limited, Alberta Northeast Gas, Ltd. and the shareholders of Alberta Northeast
Gas, Ltd., dated as of September 18, 1986.

2. Management Services Agreement, by and among Northeast Gas Markets LLC, Alberta
Northeast Gas Ltd., Bay State Gas Company, Boston Gas Company d/b/a KeySpan
Energy Delivery New England, Central Hudson Gas & Electric Corporation, Colonial
Gas Company d/b/a KeySpan Energy Delivery New England, Connecticut Natural Gas
Corporation, KeySpan Utility Services LLC, as agent for The Brooklyn Union Gas
Company d/b/a KeySpan Energy Delivery New York, EnergyNorth Natural Gas, Inc.
d/b/a KeySpan Energy Delivery New England, Essex Gas Company d/b/a KeySpan
Energy Delivery New England, KeySpan Utility Services LLC, as agent for KeySpan
Gas East Corporation d/b/a KeySpan Energy Delivery Long Island, National Fuel Gas
Distribution Corporation, New England Gas Company, Northern Utilities, Inc., The
Southern Connecticut Gas Company, Yankee Gas Services Company, New York State
Electric and Gas Company and Consolidated Edison Company of New York, Inc., dated
as of April 7, 2006.

3. ANE Agency Agreement, by and among Alberta Northeast Gas Ltd., Bay State Gas
Company, Boston Gas Company d/b/a KeySpan Energy Delivery New England, Central
Hudson Gas & Electric Corporation, Colonial Gas Company d/b/a KeySpan Energy
Delivery New England, Connecticut Natural Gas Corporation, KeySpan Utility Services
LLC, as agent for The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery
New York, EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England,
KeySpan Utility Services LLC, as agent for KeySpan Gas East Corporation d/b/a
KeySpan Energy Delivery Long Island, National Fuel Gas Distribution Corporation,
Northern Utilities, Inc., NSTAR Gas Company, Southern Connecticut Gas Company and
Yankee Gas Services Company, dated as of March 31, 2005.

4. Agreement for Low Income Residential New Hampshire Administration Support and
Installation Services, by and between EnergyNorth Natural Gas, Inc., doing business as
KeySpan Energy Delivery New England and Action Inc., dated as of May 1, 2006, and as
amended by Amendment NO.1.

5. Contract, by and between KeySpan Corporate Services LLC and Breton Construction,
LLC, dated as of May 1,2007.

6. Leak Survey Contract, by and between National Grid USA and Surveys and Analysis,
Inc., dated as of April 7, 2008.
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7. New England Mains & Services Installation for New Hampshire Contract, by and
between National Grid USA and R. H. White Construction Co., Inc., dated as of April 1,
2009.

8. Contract, by and between KeySpan Corporate Services LLC and R. H. White
Construction Co., Inc., dated as of May 1, 2007.

9. Settlement Agreement and Mutual Release by and between EnergyNorth Natural Gas, Inc.
and UGI Utilities Inc., dated August 12, 2003.

10. Settlement Agreement and Mutual Release by and between EnergyNorth Natural Gas, Inc.
and UGI Utilities Inc., November 13, 1997.

11. Site Responsibility and Indemnity Agreement, by and between PSNH and EnergyNorth
Natural Gas, Inc., dated September 1, 1999.

12. Site Responsibility and Indemnity Agreement, by and between PSNH and EnergyNorth
Natural Gas, Inc., dated September 15, 2000.

13. Settlement Agreement, by and between Energy North Natural Gas, Inc. and Century
Indemnity Company, dated March 17, 2006.

14. Joint Defense and Interim Funding Agreement, by and between EnergyNorth Natural Gas,
Inc. and PSNH, dated January 19, 2005.

A no
r r(1JUv~

NAESB Agreements (pursuant to which the ComQany Qurchases natural gas)
15. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #283), dated October 1, KeySpan Energy Delivery New England
2005 and Nexen Marketing USA, Inc.

16. Base Contract for Sale and Purchase and EnergyNorth Natural Gas d/b/a KeySpan
Natural Gas (ID #450), dated June 1, Energy Delivery New England and
2003 CoEnergy Trading Company.

17. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #451), dated May 1, KeySpan Energy Delivery New England
2003 and Cook Inlet Energy Supply LLC.

18. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #461), dated June 1, KeySpan Energy Delivery New England
2003 and Distrigas of Massachusetts LLC.

19. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #465), dated N/A KeySpan Energy Delivery New England

and Frontera Gas Supply, Inc.
20. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
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Natural Gas (ID #470), dated June 1, KeySpan Energy Delivery New England
2003 and Mystic River Energy Corporation

21. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #479), dated December KeySpan Energy Delivery New England
1,2004 and Tenaska Marketing Ventures.

22. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #483), dated February KeySpan Energy Delivery New England
15,2003 and Utility Resource Solutions, L.P.

23. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #551), dated January 1, KeySpan Energy Delivery New England
2006 and JPMorgan Chase Bank, NA.

24. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #630), dated January 1, KeySpan Energy Delivery New England
2006 and eCorp Energy Marketing, LLC

25. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #659), dated January 1, KeySpan Energy Delivery New England
2006 and TXU Portfolio Management, L.P.

26. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #663), dated February 1, KeySpan Energy Delivery New England
2006 and Western Gas Resources, Inc.

27. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #675), dated August 22, KeySpan Energy Delivery New England
2005 and NJR Energy Services Company

28. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #733), dated February 1, KeySpan Energy Delivery New England
2006 and Chevron USA, Inc.

29. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #734), dated February 1, KeySpan Energy Delivery New England
2006 and One National Energy Solutions, LLC

30. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #738), dated February 1, KeySpan Energy Delivery New England
2006 and Virginia Power Energy Marketing, Inc.

31. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #824), dated March 1, KeySpan Energy Delivery New England
2006 and Sempra Energy Trading Corp.

32. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #830), dated February 1, KeySpan Energy Delivery New England
2006 and Sprague Energy Corp.

33. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #838), dated March 1, KeySpan Energy Delivery New England
2006 and Cargill Incorporated

34. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #844), dated February 1, KeySpan Energy Delivery New England
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2006 and Volaire Energy, LLC
35. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #850), dated April 1, KeySpan Energy Delivery New England
2006 and Total Gas & Power North America, Inc.

36. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #856), dated May 1, KeySpan Energy Delivery New England
2006 and MIECO, Inc.

37. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #867), dated May 1, KeySpan Energy Delivery New England
2006 and ETC Marketing Ltd.

38. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #872), dated May 1, KeySpan Energy Delivery New England
2006 and Reliant Energy Service, Inc.

39. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #880), dated May 1, KeySpan Energy Delivery New England
2006 and ConocoPhillips Company

40. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #891), dated June 1, KeySpan Energy Delivery New England
2006 and Exelon Generation Company, LLC

41. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #899), dated June 1, KeySpan Energy Delivery New England
2006 and Yaka Energy, LLC

42. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #911), dated July 1,2006 KeySpan Energy Delivery New England

and National Energy & Trade, LP
43. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #938), dated July 1,2006 KeySpan Energy Delivery New England
and BP Energy Company

44. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #944), dated June 1, KeySpan Energy Delivery New England
2006 and Cokinos Natural Gas Company

45. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #948), dated July 1,2006 KeySpan Energy Delivery New England

and Anadarko Energy Services Company
46. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #955), dated July 1,2006 KeySpan Energy Delivery New England
and BP Canada Energy Marketing Corp.

47. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #961), dated July 1,2006 KeySpan Energy Delivery New England

and BP Canada Energy Company
48. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #965), dated July 1,2006 KeySpan Energy Delivery New England
and ANP Funding I, LLC
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49. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #979), dated July 1,2006 KeySpan Energy Delivery New England

and Consolidated Edison Energy, Inc.
50. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #990), dated August 11, KeySpan Energy Delivery New England
2006 and Hess Corporation

51. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1000), dated August 24, KeySpan Energy Delivery New England
2006 and Cinergy Marketing & Trading, LP

52. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1010), dated October 1, KeySpan Energy Delivery New England
2006 and Sequent Energy Management, LP

53. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1017), dated February KeySpan Energy Delivery New England
1,2006 and Marathon Oil Company

54. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1023), dated September KeySpan Energy Delivery New England
1,2006 and Crosstex Gulf Coast Marketing, Ltd.

55. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1039), dated October 1, KeySpan Energy Delivery New England
2006 and Walden Energy, LLC

56. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1081), dated November KeySpan Energy Delivery New England
1,2006 and G4 Energy LLC

57. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1176), dated December KeySpan Energy Delivery New England
1,2006 and Coral Energy Resources, LP

58. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1193), dated November KeySpan Energy Delivery New England
1,2006 and Coral Energy Canada Inc.

59. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1203), dated December KeySpan Energy Delivery New England
1,2006 and Colonial Energy, Inc.

60. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1212), dated December KeySpan Energy Delivery New England
1,2006 and Titan Gas, LLC

61. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1224), dated January 1, KeySpan Energy Delivery New England
2007 and UBS AG

62. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1230), dated February KeySpan Energy Delivery New England
9,2007 and Conectiv Energy Supply, Inc.

63. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
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Natural Gas (ID #1240), dated December KeySpan Energy Delivery New England
1,2006 and Delta Energy, LLC

64. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1244), dated February KeySpan Energy Delivery New England
1,2007 and Southwest Energy, L.P.

65. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1251), dated March 1, KeySpan Energy Delivery New England
2007 and Enjet, Inc.

66. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1260), dated March 1, KeySpan Energy Delivery New England
2007 and Credit Suisse Energy LLC

67. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1310), dated June 1, KeySpan Energy Delivery New England
2007 and South Jersey Resources Group, LLC

68. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1317), dated May 1, KeySpan Energy Delivery New England
2007 and Tenaska Gas Storage, LLC.

69. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1330), dated February KeySpan Energy Delivery New England
1,2007 and Eagle Energy Partners I, L.P.

70. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1340), dated June 1, KeySpan Energy Delivery New England
2007 and Anahau Energy, LLC

71. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1361), dated July 1, KeySpan Energy Delivery New England
2007 and Devon Gas Services, L.P.

72. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1366), dated August 1, KeySpan Energy Delivery New England
2007 and PPM Energy, Inc.

73. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1402), dated September KeySpan Energy Delivery New England
1,2007 and Cheniere Marketing, Inc.

74. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1470), dated October 9, KeySpan Energy Delivery New England
2007 and FPL Energy Power Marketing, Inc.

75. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1490), dated January 1, KeySpan Energy Delivery New England
2008 and Centerpoint Energy Services, Inc.

76. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1587), dated January 1, KeySpan Energy Delivery New England
2008 and Citigroup Energy, Inc.

77. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1615), dated February KeySpan Energy Delivery New England
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1,2007 and Washington Gas Light Company
78. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #1635), dated January 1, KeySpan Energy Delivery New England
2008 and Louis Dreyfus Energy Services, L.P.

79. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1661), dated February KeySpan Energy Delivery New England
1,2008 and PSEG Power New Yark, Inc.

80. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1766), dated July 1, KeySpan Energy Delivery New England
2008 and eServices, LLC.

81. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #1796), dated July 1, KeySpan Energy Delivery New England
2008 and Southwestern Energy Services

Company
82. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #1964), dated November KeySpan Energy Delivery New England
1,2008 and Cambridge Energy, LLC

83. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2121), dated February National Grid NH and Enterprise Products
1,2009 Operating LLC

84. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2163), dated February National Grid NH and Equitable Energy,
20,2009 LLC

85. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2171), dated March 1, National Grid NH and United Energy
2009 Trading, LLC

86. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2219), dated April 1, National Grid NH and DB Energy Trading,
2009 LLC

87. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2297), dated March 1, National Grid NH and Statoil Natural Gas
2009 LLC

88. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2330), dated May 1, National Grid NH and CIMA Energy, LTD
2009

89. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2359), dated June 1, National Grid NH and TransCanada Power
2009 Marketing, Ltd.

90. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2376), dated June 1, National Grid NH and UGI Energy
2009 Services, Inc.

91. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2382), dated June 1, National Grid NH and Cabot Oil & Gas
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2009 Corporation
92. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a

Natural Gas (ID #2388), dated July 1, National Grid NH and JLA Energy, LLC
2009

93. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2407), dated July 1, National Grid NH and Repsol Energy North
2009 America Corporation

94. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2417), dated July 1, National Grid NH and Enbridge Marketing
2009 (US) L.P.

95. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2455), dated August 1, National Grid NH and Gazprom Marketing
2009 & Trading USA Inc.

96. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2483), dated June 1, National Grid NH and TC Ravenswood,
2009 LLC

97. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2515), dated September National Grid NH and Chesapeake Energy
1,2009 Marketing Inc.

98. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2544), dated October National Grid NH and Mirant Energy
16,2009 Trading LLC

99. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2572), dated November National Grid NH and BG Energy
5,2009 Merchants, LLC

100. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2616), dated December National Grid NH and Chief Oil & Gas,
1,2009 LLC

101. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2619), dated November National Grid NH and EnCana Marketing
1,2009 (USA) Inc.

102. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2633), dated January 1, National Grid NH and Vitol, Inc.
2010

103. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2668), dated January 1, National Grid NH and Ultra Resources, Inc.
2010

104. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2741), dated May 1, National Grid NH and Oneok Energy
2010 Services, L.P.

105. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2749), dated April 28, National Grid NH and Merrill Lynch
2010 Commodities, Inc.
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106. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2761), dated January 1, National Grid NH and Guadalupe Natural
2010 Gas, LLC

107. Base Contract for Sale and Purchase and EnergyNorth Natural Gas, Inc. d/b/a
Natural Gas (ID #2827), dated July 1, National Grid NH and Suncor Energy
2010 Marketing Inc.

108. Physical Gas Transaction Confirmation, EnergyNorth Natural Gas, Inc. d/b/a
August 10,2006 (ID #1051) KeySpan Energy Delivery New England

and BP Canada Energy Company
109. Physical Gas Transaction EnergyNorth Natural Gas, Inc. d/b/a

Confirmation(ID #2490), August 14, National Grid NH and BP Canada Energy
2009 Company

110. Natural Gas Transaction Confirmation(ID EnergyNorth Natural Gas, Inc. d/b/a
#2530) , November 1, 2009 National Grid NH and Repsol Energy North

America Corporation
111. Amendment No.1 to Natural Gas EnergyNorth Natural Gas, Inc. d/b/a

Transaction Confirmation (ID #2530), National Grid NH and Repsol Energy North
dated March 25,2010 America Corporation

112. Natural Gas Transaction Confirmation(ID EnergyNorth Natural Gas, Inc. d/b/a
#2531), November 1, 2009 National Grid NH and Repsol Energy North

America Corporation
113. Amendment No.1 to Natural Gas EnergyNorth Natural Gas, Inc. d/b/a

Transaction Confirmation (ID #2531), National Grid NH and Repsol Energy North
dated March 25,2010 America Corporation

114. Transaction Confirmation Letter for Asset EnergyNorth Natural Gas, Inc. d/b/a
Management Arrangement (ID #2851), National Grid NH and J.P. Morgan Ventures
dated August 11,2010 Energy Corporation

115. Natural Gas Firm Peeking Agreement (ID EnergyNorth Natural Gas, Inc. and AES
# 793), dated April 20, 2000 Londonderry, LLC

116. Letter Amendment to Natural Gas Firm EnergyNorth Natural Gas, Inc. and Granite
Peeking Agreement, dated October 23, Ridge Energy, LLC (as successor to AES
2007 Londonderry, LLC)

117. Letter Amendment to Natural Gas Firm EnergyNorth Natural Gas, Inc. and Granite
Peeking Agreement (Amd ID #1045), Ridge Energy, LLC (as successor to AES
dated November 10, 2008 Londonderry, LLC)

118. Letter Amendment to Natural Gas Firm EnergyNorth Natural Gas, Inc. and Granite
Peeking Agreement (Amd ID #1416), Ridge Energy, LLC (as successor to AES
dated October 5, 2009 Londonderry, LLC)

Transportation Agreements (pursuant to which the ComQany receives transportation services)
119. Gas Transportation Contract for Firm EnergyNorth Natural Gas, Inc. and Iroquois

Reserved Service (ID # 655), dated Gas Transmission System, LP
February 7, 1991

120. Amendment to Gas Transportation EnergyNorth Natural Gas, Inc. and Iroquois
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Contract for Firm Reserved Service, Gas Transmission System, LP
dated April 15,2009

121. Service Agreement (FST Service) EnergyNorth Natural Gas, Inc. and National
(ID#665), dated July 27, 2000, as Fuel Gas Supply Corporation
amended by Amendment 1, effective
April 1, 2000

122. Gas Transportation Contract for Firm EnergyNorth Natural Gas, Inc. and Portland
Transportation Service (ID # 666), dated Natural Gas Transmission System
July 13, 1999

123. Gas Transportation Agreement (ID #667), EnergyNorth Natural Gas, Inc. and
dated September 1, 1993 Tennessee Gas Pipeline Company

124. Gas Transportation Agreement (ID #668), EnergyNorth Natural Gas, Inc. and
dated September 1, 1993 Tennessee Gas Pipeline Company

125. Gas Transportation Agreement (ID #669), EnergyNorth Natural Gas, Inc. and
dated September 1, 1993 Tennessee Gas Pipeline Company

126. Gas Transportation Agreement (ID #670), EnergyNorth Natural Gas, Inc. and
dated June 1, 1995 Tennessee Gas Pipeline Company

127. Firm Natural Gas Transportation EnergyNorth Natural Gas, Inc. and
Agreement (ID # 671), dated February 7, Tennessee Gas Pipeline Company
1991

128. Gas Transportation Agreement (ID #672), EnergyNorth Natural Gas, Inc. and
dated January 1, 2003 Tennessee Gas Pipeline Company

129. Firm Transportation Contract (ID #693), EnergyNorth Natural Gas, Inc. and Union
dated February 25, 2005 Gas Limited

130. Firm Transportation Service Contract (ID EnergyNorth Natural Gas, Inc. and
#1091), dated April 10,2006 TransCanada Pipelines Limited

131. Amendment to Firm Transportation EnergyNorth Natural Gas, Inc. and
Service Contract (ID # 1091), dated TransCanada Pipelines Limited
October 20, 2006

132. Amendment to Firm Transportation EnergyNorth Natural Gas, Inc. and
Service Contract (ID # 1091), dated TransCanada Pipelines Limited
October 5, 2007

133. Gas Transportation Agreement (ID EnergyNorth Natural Gas, Inc. and
#2254), dated April 28, 2009 Tennessee Gas Pipeline Company

134. Gas Transportation Agreement, dated AES Londonberry L.L.C. and EnergyNorth
April 20, 2000 Natural Gas, Inc.

135. Firm Transportation Contract (ID #2938), EnergyNorth Natural Gas, Inc. and Union
dated October 1, 2010 Gas Limited

136. Permanent Transportation Contract TransCanada Pipelines Limited,
Assignment Agreement, dated November EnergyNorth Natural Gas, Inc. and Union
1,2010 Gas Limited

Storage Agreements
137. Service Agreement (FSS Service), dated EnergyNorth Natural Gas, Inc. and National
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July 27, 2000 Fuel Gas Supply Corporation
138. Gas Storage Contract (ID #677), dated EnergyNorth Natural Gas, Inc. and

September 1, 1993 Tennessee Gas Pipeline Company
139. Gas Storage Agreement (ID #678), dated Honeoye Storage Corporation and Gas

April 1, 1985 Service, Inc.
140. Service Agreement Applicable to the EnergyNorth Natural Gas, Inc. d/b/a

Storage of Natural Gas (ID #2499), dated National Grid NH and Dominion
September 28, 2009 Transmission, Inc.

ISDA Master Agerements
141. ISDA Master Agreement, dated June 1, EnergyNorth Natural Gas, Inc. d/b/a

2006, as amended by the First KeySpan Energy Delivery New England
Amendment to the ISDA Master and UBS AG
Agreement, dated June 5, 2007

142. ISDA Master Agreement, dated February EnergyNorth Natural Gas, Inc. d/b/a
10,2010 National Grid NH and Societe Generale

143. ISDA Master Agreement, dated July 9, EnergyNorth Natural Gas, Inc. d/b/a
2002, as amended by the First KeySpan Energy Delivery New England
Amendment to the ISDA Master and Morgan Stanley Capital Group Inc.
Agreement, dated January 1, 2009

144. ISDA Master Agreement, dated August EnergyNorth Natural Gas, Inc. d/b/a
23,2007 KeySpan Energy Delivery New England

and Mitsui & Co. Energy Risk Management
Ltd.

145. ISDA Master Agreement, dated March EnergyNorth Natural Gas, Inc. d/b/a
19,2009 National Grid NH and Macquarie Bank

Limited
146. ISDA Master Agreement, dated EnergyNorth Natural Gas, Inc. d/b/a

December 12, 2005, as amended by the KeySpan Energy Delivery New England
First Amendment to the ISDA Master and JPMorgan Chase Bank, N.A.
Agreement, dated April 12,2006, as
further amended by the Second
Amendment to the ISDA Master
Agreement, dated October 1, 2008

147. ISDA Master Agreement, dated June 14, EnergyNorth Natural Gas, Inc. d/b/a
2002, as amended by the First KeySpan Energy Delivery New England
Amendment to the ISDA Master and J. Aron & Company
Agreement, dated September 1, 2008

148. ISDA Master Agreement, dated EnergyNorth Natural Gas, Inc. d/b/a
December 21, 2004 KeySpan Energy Delivery New England

and Deutsche Bank AG
149. ISDA Master Agreement, dated April 1, EnergyNorth Natural Gas, Inc. d/b/a

2004, as amended by the First KeySpan Energy Delivery New England
Amendment to the ISDA Master and Citibank, N.A.
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Agreement, dated October 25,2006, as
further amended by the Second
Amendment to the ISDA Master
Agreement, dated August 1,2008

150. ISDA Master Agreement, dated EnergyNorth Natural Gas, Inc. d/b/a
September 19, 2007, as amended by the KeySpan Energy Delivery New England
First Amendment to the ISDA Master and BP Corporation North America Inc.
Agreement, dated November 6, 2008

151. ISDA Master Agreement, dated May 1, EnergyNorth Natural Gas, Inc. d/b/a
2004, as amended by the First KeySpan Energy Delivery New England
Amendment to the ISDA Master and Barclays Bank, PLC
Agreement, dated October 6, 2006, as
further amended by the Second
Amendment to the ISDA Master
Agreement, dated May 1, 2010

152. ISDA Master Agreement, dated EnergyNorth Natural Gas, Inc. d/b/a
December 21,2005 KeySpan Energy Delivery New Englang

and Bank of America, NA

Corporate Agreements

153. The Company receives the following services pursuant to agreements between Seller or
an Affiliate of Seller (other than the Company) and third parties:

(a)

(b)

(c)

(d)

(e)

(f)

vehicle leasing;

vegetation management services;

construction services;

.. .engmeenng services;

environmental consulting services; and

IT/software licenses and services.

154. Sections 5.7(a)(iii) (Real Property), 5.7(b)(i) (Real Property), 5.9(a) (Collective
Bargaining Agreement), 5.10(a) (ERISA; Benefit Plans) and 7.11 (Affiliate Contracts) of
the Seller Disclosure Schedules are incorporated herein by reference.
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Section 5.11(b)
Certain Contracts and Arrangements

1. The following contracts are not currently obligations of the Company. In order to make
them obligations of the Company, KeySpan Corporate Services LLC or National Grid
USA, as applicable, must assign these contracts to the Company:

(a) Contract, by and between KeySpan Corporate Services LLC and Breton
Construction, LLC, dated as of May 1, 2007;

(b) Leak Survey Contract, by and between National Grid USA and Surveys and
Analysis, Inc., dated as of April 7, 2008;

(c) New England Mains & Services Installation for New Hampshire Contract, by and
between National Grid USA and R. H. White Construction Co., Inc., dated as of
April 1, 2009; and

(d) Contract, by and between KeySpan Corporate Services LLC and R. H. White
Construction Co., Inc., dated as of May 1, 2007.

2. The Company is not a party to the agreements described in Item 153 (Corporate
Agreements) of Section 5.11(a) of the Seller Disclosure Schedules; however, as an
Affiliate of the applicable contracting party, the Company receives certain services
pursuant to those agreements. Such services are requested by purchase order and paid for
by the Company. The Company will not become a party to these agreements following
the Closing since it will no longer be an Affiliate of the applicable contracting party.
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Section 5.11(c)
Certain Contracts and Arrangements

None.
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Section 5.11(e)
Certain Contracts and Arrangements

None.
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Section 5.11(f)
Certain Contracts and Arrangements

1. The Company receives the LNG transportation services pursuant to agreements between
an Affiliate of Seller (other than the Company) and third parties.
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Section 5.12
Legal Proceedings

Regulatory Proceedings

NHPUC

1. Notice ofIntent to File Rate Schedules, Docket No. DG 10-017.

2. Cost of Gas Rates (Winter 2010-2011), Docket No. DG 10-230.

3. Energy Efficiency Program, Docket No. DG 09-049.

4. Core and Gas Energy Efficiency Programs, Docket No. DE 10-188.

5. Integrated Resource Plan, Docket No. DG 10-041.

Litigation

1. Gordon Roberts v. National Grid USA Service Company, Inc. d/b/a National Grid NH,
Merrimack Superior Court.

2. EnergyNorth National Gas, Inc. d/b/a National Grid NH v. City of Concord, Merrimack
Superior Court.

3. EnergyNorth National Gas, Inc. d/b/a National Grid NH v. City of Manchester,
Hillsborough Superior Court.

4. Keene MGP Insurance Case, No. C-01-372-B (DNH) (insurance recovery; declaratory
judgment action).

5. Nashua MGP Insurance Case, No. C-99-049-JD (DNH) (insurance recovery; declaratory
judgment action).
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Section 5.13(a)
Permits; Compliance with Laws

None.
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Section 5.13(b)
Permits; Compliance with Laws

None.
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Section 5.15
Taxes

1. The Company was part of the 2000 to 2006 Keyspan Consolidated IRS examination,
which closed effective November 22, 2010. The results of said examination are now
final. Adjustments will be made to the Company. The adjustments were approximately
$2.4 million in additional taxable income. Most of the negative adjustments relate to
pension and OPEB adjustments which have been reserved for.

2. As a result of the IRS examination indicated in Item 1 above, the statute oflimitations
has been extended for tax years under examination.

3. The Company is under New Hampshire Department of Revenue Administration audit
with respect to the tax years 2005 to 2006.
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Section 5.16
Intellectual Property

None.
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Section 5.17
Insurance

None.
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Section 5.20
Affiliate Arrangements

1. Gas Transportation Contract for Firm Reserved Service (ID # 655), dated February 7,
1991, by and between EnergyNorth Natural Gas, Inc. and Iroquois Gas Transmission
System, LP, as amended by Amendment to Gas Transportation Contract for Firm
Reserved Service, dated April 15,2009, by and between EnergyNorth Natural Gas, Inc.
and Iroquois Gas Transmission System, LP.

2. Second Amended and Restated Federal and State Income Tax Allocation Agreement
made as of February 1, 2002.

3. ANE Agency Agreement, by and among Alberta Northeast Gas Ltd., Bay State Gas
Company, Boston Gas Company d/b/a KeySpan Energy Delivery New England, Central
Hudson Gas & Electric Corporation, Colonial Gas Company d/b/a KeySpan Energy
Delivery New England, Connecticut Natural Gas Corporation, KeySpan Utility Services
LLC, as agent for The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery
New York, EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England,
KeySpan Utility Services LLC, as agent for KeySpan Gas East Corporation d/b/a
KeySpan Energy Delivery Long Island, National Fuel Gas Distribution Corporation,
Northern Utilities, Inc., NSTAR Gas Company, Southern Connecticut Gas Company and
Yankee Gas Services Company, dated as of March 31, 2005.

4. Management Services Agreement, by and among Northeast Gas Markets LLC, Alberta
Northeast Gas Ltd., Bay State Gas Company, Boston Gas Company d/b/a KeySpan
Energy Delivery New England, Central Hudson Gas & Electric Corporation, Colonial
Gas Company d/b/a KeySpan Energy Delivery New England, Connecticut Natural Gas
Corporation, KeySpan Utility Services LLC, as agent for The Brooklyn Union Gas
Company d/b/a KeySpan Energy Delivery New York, EnergyNorth Natural Gas, Inc.
d/b/a KeySpan Energy Delivery New England, Essex Gas Company d/b/a KeySpan
Energy Delivery New England, KeySpan Utility Services LLC, as agent for KeySpan
Gas East Corporation d/b/a KeySpan Energy Delivery Long Island, National Fuel Gas
Distribution Corporation, New England Gas Company, Northern Utilities, Inc., The
Southern Connecticut Gas Company, Yankee Gas Services Company, New York State
Electric and Gas Company and Consolidated Edison Company of New York, Inc., dated
as of April 7, 2006.

5. Service Request from National Grid Corporate Services LLC, commencing January 1,
2010, pursuant to the Service Agreement by and among KeySpan Corporate Services
LLC and EnergyNorth Natural Gas, Inc. (among others), dated as of October 1,2007.

6. Service Request from National Grid Utility Services LLC, commencing January 1, 2010,
pursuant to the Service Agreement by and among KeySpan Utility Services LLC and
EnergyNorth Natural Gas, Inc. (among others), dated as of January 1, 2008.
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7. Mutual Assistance Agreement by and between National Grid USA and Energy North
Natural Gas, Inc., dated as of March 28,2008 as amended by Extension of Mutual
Assistance Agreement, dated as of March 26,2010.

8. Utility Money Pool Agreement by and among KeySpan Corporation, National Grid
Corporate Services LLC, the Brooklyn Union Gas Company, KeySpan Gas East
Corporation, Boston Gas Company, Colonial Gas Company, Essex Gas Company and
Energy North Natural Gas, Inc., dated as of January 1, 2010.

9. Service Agreement by and among National Grid USA Service Company, Inc. and
EnergyNorth Natural Gas, Inc. (among others), dated as of April 1,2010.

10. The Company Financial Statements include an allocated portion of certain software
assets utilized by the Company but owned by Seller or an Affiliate of Seller.

11. Guaranties

(a) Guaranty, by KeySpan Corporation in favor of Portland Natural Gas
Transmission System, dated March 24,2003.

(b) Guaranty, by KeySpan Corporation in favor of Tennessee Gas Pipeline Company,
dated September 9,2008.

(c) Guaranty, by KeySpan Corporation d/b/a National Grid in favor ofIroquois Gas
Transmission System, L.P., dated December 31,2009.

(d) Guaranty, by KeySpan Corporation d/b/a National Grid in favor of Emera Energy
Services, Inc., dated April 1,2010.
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REDACTED

Section 7.1
Conduct of Business of the Company

1. The Company may increase salaries, wages or other compensation of Company
Employees or Corporate Employees or pay bonuses to certain Company Employees in
the ordinary and usual course of business consistent with past practice.

2.

3. The Company will enter into an amendment extending the term of the Agreement for
Low Income Residential New Hampshire Administration Support and Installation
Services, by and between EnergyNorth Natural Gas, Inc., doing business as KeySpan
Energy Delivery New England and Action Inc., dated as of May 1, 2006, and as amended
by Amendment NO.1.

4. Item 153 (Corporate Agreements) of Section 5. 11(a) of the Seller Disclosure Schedules
and other agreements with suppliers entered into in the ordinary course of business in
connection therewith will terminate with respect to the Company as of the Closing.

5. Item 2 of Section 5.11(b) of the Seller Disclosure Schedules is incorporated herein by
reference.
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Section 7.1(b)(viii)
Capital Expenditures

Proj ected Capital Expenditures

Total Capital Expenditures ($mm)

55

FYE March 31,
2011E 2012E

14.7 15.2

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 151 of 158



Section 7.9(b )(iii)
Severance Benefits

Eligible employees terminated within eighteen (18) months of the Closing Date shall be entitled
to severance benefits consistent with the terms of the National Grid pic Severance Plan for
Senior US Employees (Non-Union Employees: Bands A, B and C) and the National Grid US
Severance Plan for usEmployees in Band D, Band E and Band F, as in effect on the Closing
Date.

56

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 152 of 158



Section 7.9(e)
Transfer of Pension Plan Liabilities and Assets

For Purposes of Determining the Asset Transfer Amount:

Mortality Table The GAM-94 Basic Mortality Table for males and females
projected to valuation year plus ten years using Scale AA.

Withdrawal Rates None.

Disability Rates None.

Retirement Rates Expected Retirement Age (XRA) determined in accordance with
PBGC 4044.

Interest Rates PBGC Valuation Rates for Plan Terminations as of Closing Date.

Salary Increases None.

Interest Crediting on Cash
Balance Account

4.50% per annum, compounded monthly.

Percentage Married!
Spouse's Age Difference

80% of active males and 50% of active females are assumed to be
married with the husband three years older than the wife.

Loading for Expenses In accordance with PBGC 4044 - Appendix C.

Maximum Annual
Compensation

Maximum compensation limit outlined in IRC Section
410(a)(17).

Form of Payment It is assumed that benefits will be paid in the normal annuity form
under the traditional plans and as a lump sum under the cash
balance plans.

Accrued Benefits Accrued Benefits calculated as of Closing Date.

For Purposes of Determining Adjustment Between Closing Date and the Actual Transfer
Date:

Interest Rate
Assumption

For purposes of Section 7.9(e), the PBGC Valuation Rates for Plan
Terminations will be used to determine the adjustment between the Closing
Date and the Actual Transfer Date.
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Section 7.11
Affiliate Contracts

1. Management Services Agreement, by and among Northeast Gas Markets LLC, Alberta
Northeast Gas Ltd., Bay State Gas Company, Boston Gas Company d/b/a KeySpan
Energy Delivery New England, Central Hudson Gas & Electric Corporation, Colonial
Gas Company d/b/a KeySpan Energy Delivery New England, Connecticut Natural Gas
Corporation, KeySpan Utility Services LLC, as agent for The Brooklyn Union Gas
Company d/b/a KeySpan Energy Delivery New York, EnergyNorth Natural Gas, Inc.
d/b/a KeySpan Energy Delivery New England, Essex Gas Company d/b/a KeySpan
Energy Delivery New England, KeySpan Utility Services LLC, as agent for KeySpan
Gas East Corporation d/b/a KeySpan Energy Delivery Long Island, National Fuel Gas
Distribution Corporation, New England Gas Company, Northern Utilities, Inc., The
Southern Connecticut Gas Company, Yankee Gas Services Company, New York State
Electric and Gas Company and Consolidated Edison Company of New York, Inc., dated
as of April 7, 2006.

2. ANE Agency Agreement, by and among Alberta Northeast Gas Ltd., Bay State Gas
Company, Boston Gas Company d/b/a KeySpan Energy Delivery New England, Central
Hudson Gas & Electric Corporation, Colonial Gas Company d/b/a KeySpan Energy
Delivery New England, Connecticut Natural Gas Corporation, KeySpan Utility Services
LLC, as agent for The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery
New York, EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England,
KeySpan Utility Services LLC, as agent for KeySpan Gas East Corporation d/b/a
KeySpan Energy Delivery Long Island, National Fuel Gas Distribution Corporation,
Northern Utilities, Inc., NSTAR Gas Company, Southern Connecticut Gas Company and
Yankee Gas Services Company, dated as of March 31, 2005.

3. Gas Transportation Contract for Firm Reserved Service (ID # 655), dated February 7,
1991, by and between EnergyNorth Natural Gas, Inc. and Iroquois Gas Transmission
System, LP, as amended by Amendment to Gas Transportation Contract for Firm
Reserved Service, dated April 15,2009, by and between EnergyNorth Natural Gas, Inc.
and Iroquois Gas Transmission System, LP.
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Section 7.13
Company Insurance

POLICY
POLICY FORM CARRIER POLICY # PERIOD LIMITS DESCRIPTION

US Property Terrorism - Primary and
TERRORISM Occurrence Lloyd Syndicate EH021910 & EH022210 04/01110 - 04/01111 $200M Excess

Occurrence
04/01110 - 04/01111 $35MXS $3M General Liability ProgramEXCESS LIABILITY AEGIS X5686A1A10

Occurrence
04/01110 - 04/01111 $15M XS $35M General Liability ProgramEXCESS LIABILITY ACE XCPG24904015

National Grid
EXCESS LIABILITY Occurrence Insurance Company NG/PLl101003-007 04/01110 - 04/01111 £500M XS $50M General Liability Program

EXCESSD &0
LIABILITY Claims Made VARIOUS VARIOUS 12/01110 - 12101111 $206M Directors & Officers Insurance Cover

National Grid
ALL RISK POLICY Occurrence Insurance Company NGIPDIBIll 0100 1 04/01110 - 04/01111 £500M Property Insurance

Ins. Cov. For Business Trave1- No
BUSINESS TRAVEL Occurrence AIG GTP8055531 01101110 - 0110111 $2.0M Deductible

Ins. Cov. for Crime - $350,000 deductible
BLANKET CRIME INS Occurrence National Union 01-935-52-55 06111110 -11130111 $15M per occurrence

Occurrence
Great American 06111110 -11130111 $10MXS $15MBLANKET CRIME INS CRP5544090

Claims Made
National Union 11130/10 - 11130111 $10M Ins. Coverage for Fiduciary PlansFIDUCIARY LIA. 01-340-9736

FIDUCIARY LIA. AEGIS F0107A1A10 11130/10 - 11130111 $25MXS $10M

FIDUCIARY LIA. ElM 271694-10FL 11130/10 - 11130111 $25MXS $35M

FIDUCIARY LIA. CHUBB 6800-2140 11130/10 - 11130111 $10MXS $60M
EMPLOYMENT $1,500,000 deductible, being Claims Made not

PRACTICES LIABILITY Claims Made National Union 01-335-57-48 11130/10- 11130111 $25M available after transaction date
Occurrence

Chartis 07/01110 - 07/01111 Underlying $1 M SIRWORKERS COMPo 488-04-81 Statutory

SCHEDULE OF INSURANCE
As of December 1, 2010
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Section 7.16
Guaranties

Item 11 of Section 5.20 of the Seller Disclosure Schedules is incorporated herein by reference.

60

National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 156 of 158



National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 157 of 158



National Grid/Liberty Energy 
Docket No. ______ 
Joint Petitioners Attachment 4 
Page 158 of 158




