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nationalgrid

April [e], 2012

Liberty Energy Utilities Corp.

2845 Bristol Circle

Oakville, Ontario

Canada L6H 7H7

Attn: Linda Beairsto, General Counsel

Re: Letter Agreement with Regard to the Transfer of Records in
Connection with the Sale of Granite State Electric Company &
EnergyNorth Natural Gas, Inc.

Dear Ms. Beairsto:

Reference is made to the (i) Stock Purchase Agreement between National Grid USA
“National Grid”) and Liberty Energy Utilities (New Hampshire) Corp. (“Liberty”), as assignee of
Liberty Energy Utilities Co., relating to the purchase and sale of the Granite State Electric
Company (“Granite State”), and (ii)) Stock Purchase Agreement among National Grid and
Liberty, as assignee of Liberty Energy Ultilities Co., and for purposes of Sections 2.1, 4.5, 5.1,
52,53,56,7.1,72(a), 7.4, 7.8, 7.11 and Articles X and XI only, National Grid NE Holdings 2
LLC, relating to the purchase and sale of EnergyNorth Natural Gas, Inc. (“EnergyNorth”, and
together with Granite State, the “Companies”), each entered into on December 8, 2010 and
amended and restated as of January 21, 2011 (the "Purchase Agreements"). Capitalized terms
used in this letter agreement but not defined herein shall have the meanings ascribed to them in
the Purchase Agreements.

In connection with the sale of the Companies to Liberty, the parties intend to transfer to
Liberty all contracts, books, data, documents, manuals, training materials, maps, reports, or other
information, including records created, maintained or generated through various electronic
systems, in National Grid’s possession that relate to the business of the Companies (collectively,
the “Records”). This letter agreement is intended to memorialize the parties’ specific
understanding with regard to the transfer of Records.

1. Transfer of Records

It is the parties’ intent that all of the Records of the Companies will be transferred to
Liberty in accordance with Schedule A. The parties will employ commercially reasonable
efforts to ensure that the Companies have uninterrupted access to the Records and remain in
compliance with all applicable Law concerning data retention. To the extent a category of
Records is subsequently identified that is not specifically addressed in Schedule A, the parties
will work in good faith to transfer such Records to Liberty in a manner consistent with the terms
of this letter agreement.
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2. Timing of Transfer

Except for any Records necessary to be at the Companies’ facilities at the time of
Closing, National Grid, in coordination with Liberty, will transfer the Records to the Companies
during the period covered by the Transition Services Agreements. Schedule A includes an
estimated transfer date for each category of Records based on the business need for such
Records, and Liberty’s ability to accept same. For any Records for which the parties have not
specified a transfer date, such Records will be transferred to Liberty at or about the time the
related service under the Transition Services Agreement is transitioned to Liberty. Liberty may
request that National Grid expedite the transfer of any Records should the need arise, and
National Grid shall work in good faith to accommodate such request.

3. Transition Services Agreements.

Except as provided in this letter agreement, the transfer of Records following the Closing
will be performed by National Grid pursuant to the terms and conditions of the Transition
Services Agreements.

4. Retention of Records

To the extent any Records are not transferred to Liberty, National Grid will, except as
otherwise agreed to by the parties, retain such Records consistent with its records retention
policies, as such policies may be reasonably amended from time to time, and applicable Law.
Upon the expiration of the relevant retention period, National Grid will have no further
obligation to retain such Records.

5. Personal Information

In connection with the transfer of Records, the parties shall adopt, implement and
maintain procedures sufficient to protect from improper disclosure or use any personal
information (to the extent such procedures are not already in place). Such security procedures
shall be reasonably acceptable to the parties and in compliance with all applicable statutory and
regulatory requirements. “Personal” information shall include, without limitation, all private
information in the parties’ possession relating to the Companies’ customers and employees (both
current and former).

6. National Grid’s Use of Records

In addition to any provisions in the Purchase Agreements concerning National Grid’s use
of Records following the Closing, National Grid shall have use of the Records to the extent
reasonably necessary to provide transition services under the Transition Services Agreements.
To the extent National Grid reasonably requires access to any Record following the Closing, the
Companies shall cooperate with National Grid to provide access.
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7. Remedies.

The parties recognize that in the event National Grid fails to comply with this Letter
Agreement damages will neither be a sufficient nor adequate remedy. As such, Liberty shall be
entitled to equitable relief, including, without limitation, specific performance, as a remedy for
any such breach or non-compliance.

8. Miscellaneous

This letter agreement shall not be construed to affect or modify the terms and conditions

of the Purchase Agreements nor the rights and obligations of the Parties thereunder, except as

specifically contemplated in this letter agreement.

This letter agreement shall be governed by and construed in accordance with the laws of
the State of New York, without reference to the conflicts of law provisions thereof.

Please confirm Buyer's agreement with the matters discussed above by countersigning
this letter in the space provided below.

Yours truly,

NATIONAL GRID USA

By:

John G. Cochrane
Executive Vice President

Confirmed and agreed as of

the day of April, 2012

LIBERTY ENERGY UTILITIES (NEW HAMPSHIRE) CORP.,
as assignee of LIBERTY ENERGY UTILITIES CO.

By:

Tan Robertson
President

cc: Sheldon S. Adler, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP

James G. Goettsch, Esq,
Husch Blackwell LLP
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