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Thomas R. Teehan
Senior Counsel
Rhode Island

April 2, 2012
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: 2012 Service Contract between National Grid USA Service Company, Inc.
and The Narragansett Electric Company

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, enclosed please find six (6) copies of the Service Contract
(“Agreement”) between National Grid USA Service Company, Inc. and The Narragansett Electric
Company dated April 1, 2012. I certify that the enclosed documents are accurate copies of the
Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to
contact me at (401) 784-7667.

Very truly yours,

e —

Thomas R. Teehan
Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, RI Division

280 Melrose Street, Providence, RI 02907
T: 401-784-7667 W F:401-784-4321 ™ thomas.teehan@us.ngrid.com ™ www.nationalgrid.com
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NATIONAL GRID USA SERVICE COMPANY, INC.
40 Sylvan Road
Waltham, Massachusetts 02451

SERVICE CONTRACT

Dated as of: April 1, 2012

THE NARRAGANSETT ELECTRIC COMPANY
280 Melrose Street
Providence, RI 02907

National Grid USA Service Company, Inc. (hereinafter called Service Company) is a
company engaged primarily in the rendering of services to companies in the National Grid USA
holding company system. The organization, conduct of business and method of cost allocation
of the Service Company are designed to result in the performance of services and the provision
of goods economically and efficiently for the benefit of associate companies at cost, fairly and
equitably allocated among such companies. Services will be rendered by Service Company only
upon receipt from time to time of specific or general requests therefor. Said requests may always
be modified or canceled by you at your discretion. The parties hereto agree as follows:

1. The Service Company agrees to furnish you upon the terms and conditions herein
set forth such of the services described in Schedule [ hereto as you may from time to time
request. Service Company will also furnish, if available, such services not described in Schedule
T as you may request. Notwithstanding the foregoing, the Service Company shall not furnish
under this agreement any engineering, construction, or maintenance services for a nuclear
generating plant.

2 The Service Company has and will maintain a staff trained and experienced in the
provision of services of a general and administrative nature. In addition to the services of its
own staff, Service Company will, after consultation with you concerning services to be rendered
pursuant to your request, arrange for services of non-affiliated experts, consultants, accountants
and attorneys.

3. All of the services rendered under this agreement will be at actual cost thereof.
Direct charges will be made for services where a direct allocation of cost is possible. The
methods of determining such costs and the allocation thereof are set forth in Schedule II hereto.
These methods are reviewed annually and more frequently, if appropriate. Such methods may be
modified or changed by Service Company without the necessity of an amendment of this
agreement provided that in each instance all services rendered hereunder will be at actual cost
thereof, fairly and equitably allocated. You will be advised from time to time of any material
changes in such methods.

4. Bills will be rendered during the first week of each month covering amounts due
for the month calculated on an estimated basis using the actual expenses incurred to the extent
possible during the second previous month. This estimated amount would be adjusted on the bill
to be rendered by the conclusion of the following month. Any amount remaining unpaid after
fifteen days following receipt of the bill shall bear interest thereon from the date of the bill at an
annual rate of 2% above the lowest interest rate then being charged by the Bank of America on
90 day commercial loans. The effective date of this agreement shall be April 1, 2012; services
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will be performed under this agreement through March 31, 2013, unless terminated at an earlier
date by either party giving thirty days' written notice to the other of such termination at the end
of any month.

5. This agreement will be subject to termination or modification at any time to the
extent its performance may conflict with any federal or state law or any rule, regulation or order
of a federal or state regulatory body having jurisdiction. This agreement shall be subject to
approval of any federal or state regulatory body whose approval is a legal prerequisite to its
execution and delivery or performance. Cost allocations and the methods of allocation provided
herein may also be subject to the jurisdiction of the Federal Energy Regulatory Commission
(“FERC”) under Section 1275 of the Energy Policy Act of 2005 and the rules promulgated
thereunder and, to the extent applicable, FERC determinations regarding the allocation of costs
shall be dispositive. Any number of counterparts of this agreement may be executed, and each
shall have the same force and effect as an original instrument, as if all parties to all counterparts
had signed the same instrument.

NATIONAL GRID USA SERVICE COMPANY, INC.

Accepted:

THE NARRAGANSETT ELECTRIC COMPANY

By OZW’V/ O/MM,/ v

“Title: Vice P esuient and Treasurer
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SCHEDULE I

Description of Services Available from
National Grid USA Service Company, Inc.

Accounting:
The keeping of accounts and collateral activities, including billing, payroll and customer
relations; preparation of reports and preservation of records.

Auditing:
Periodic audits by Service Company auditors and the furnishing of reports and
recommendations.

Construction:
Labor and equipment for construction and maintenance of properties. Assistance in
obtaining, and supervision of, non-affiliated contractors.

Corporate and Corporate Records:
Cooperation with attorneys, officers and special counsel of associate companies on
corporate matters, financing, regulation, contracts, claims and litigation. Services in
connection with stockholders’ and directors’ meetings and keeping of corporate records.

Customer Services:
Services re policy development and functional direction of field business service
departments, including rate application and training, plus meter reading services and
specialized residential, commercial and industrial services.

Emergencies:
Assistance in emergency maintenance and restoration of utility service and in
mobilization of personnel and equipment.

Employee Relations:
Service re labor relations, personnel, wage and salary schedules, employee training and
safety and medical programs.

Engineering:
Civil, mechanical, electrical, and other engineering services; technical advice, design,
installation, supervision, planning, research, testing, operation of communications,
including microwave, and operation and maintenance of specialized technical equipment.

Executive and Administrative:
Consultation and services in management and administration of all aspects of utility
business.

Information Systems:
Maintenance and operation of information systems and equipment for accounting,
engineering, administration and other functions.
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Insurance:
Development, placement and administration of insurance coverages and employee benefit
programs, including group insurance and retirement annuities, property inspections and
valuations for insurance.

Intellectual Property:
Filing applications, owning, licensing, and holding licenses for copyrights, patents,
servicemarks, and trademarks for associated companies.

Properties:
Services re acquisition and disposition of properties; cooperation with attorneys of
associate companies in title examinations and conveyancing; maintenance of property
records; and making property inventories and valuations.

Power Supply:
Planning and other services for supply of electric power, and negotiation of contracts
therefore.

Public Information and Relations:
Services re information to and relations with the public, including customers, security
holders, employees, financial analysts, rating agencies and investment firms.

Purchasing and Stores:
Services re purchase and storing of materials, supplies and equipment.

Rates:
Review, design, interpretation, analysis and other services re rates and special contracts .

Regulation:
Analysis of laws, rules and regulations and recommendations for action hereunder;
handling of matters with regulatory and governmental authorities; preparation of
applications and registrations.

Systems:
Establishing of accounting and other procedures and standards.

Taxes:
Service re federal, state and municipal taxes, preparation of returns and handling of audits

and claims by taxing authorities.

Treasury and Statistical:
Services re financing of associate companies, both short and long-term, determination of
capital needs, and preparation of financial and statistical reports.
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SCHEDULE II
Determination of Cost and Allocation Thereof

Records will be maintained for each Department and Division of the Service Company in
order to accumulate all costs of doing business and to determine the cost of service. These costs
will include wages and salaries of employees and related expenses such as insurance, taxes,
pensions and other employee welfare expenses, and rent, light, heat, telephone, supplies, and
other housekeeping costs. In addition, records will be maintained of general administrative
expenses, which will include the costs of operating the Service Company as a corporate entity.

Charges for services rendered and related expenses and non-personnel expenses (e.g., use
of automotive equipment, etc.) will be billed directly to the serviced companies, either
individually or, when the services performed are for a group of companies, by means of an
equitable allocation formula. Each formula will have an appropriate basis such as customers,
meters, employees, plant investments, inventories, or operation and maintenance expenses.
Specific allocation ratios, implementing allocation methods previously authorized by the
Securities and Exchange Commission, are described further below.

Charges for services will be determined from the time sheets of employees and will be
computed on the basis of each employee’s hourly rate plus a percentage factor to cover related
expenses and general administrative expenses. Records of such related expenses and general
administrative expenses will be maintained and subjected to periodic review.

Out-of-pocket expenses which are incurred for the serviced companies will be billed at
cost. Charges for non-personnel expenses, such as for the use of automobiles, trucks and heavy
equipment, will normally be computed on the basis of costs per hour or per mile.

Summary of Authorized Allocation Methods'

Microwave air line circuit miles

A ratio based on the total microwave air line circuit miles as of the end of the prior fiscal
year for the systems of the applicable National Grid operating companies. The numerator for
this ratio is the total microwave air line circuit miles for each applicable company, and the
denominator is the total of all microwave air line circuit miles for all applicable companies
combined. This data is updated annually.” This allocation method is currently used to allocate
charges incurred by Service Company in the operation of the National Grid system’s shared
microwave radio transmission system.

Number of employees

A ratio based on the sum of the number of employees as of the end of the prior fiscal
year, the numerator of which reflects the number of employees for each applicable National Grid
system company or Service Company Department, and the denominator of which reflects all
employees for the National Grid system companies, including the Service Company, combined.
This ratio is updated annually. Costs for Service Company employees are reallocated based on

! The parties agree that each approved Allocation Methodology described below may be applied to any appropriate
Service Company Department(s) based on the nature of the specific Allocation Methodology.

% The update frequencies reflected in this Schedule II reflect current practice, but are subject to change at the
election of Service Company.
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how Service Company personnel charged their time to National Grid system companies in the
prior year. Currently, this allocation method is used primarily to allocate costs in the Employee
Relations and Labor Relations Departments of the Service Company among all National Grid
system companies.

Number of customers

A ratio based on the number of ultimate customers, as of the end of the prior fiscal year,
for those National Grid system companies that have ultimate customers. For the allocation of
electric distribution-related costs, the numerator is the number of ultimate electric distribution
customers of each applicable company, and the denominator is the total number of ultimate
electric distribution customers of all applicable companies combined.  For the allocation of gas
distribution-related costs, the numerator is the number of ultimate gas distribution customers of
cach applicable company, and the denominator is the total number of ultimate gas distribution
customers of all applicable companies combined.  The data to establish customer counts is
updated annually. This allocation method is currently used to allocate costs of the following
Service Company Departments: Customer Service and Load Management, Billing Insertion and
Mailing, Customer Information Services, Northborough Facilities Group, Customer Service
Center Account Processing, and Credit and Collections Operations.

Number of meters in service

A ratio based on the number of meters of ultimate customers, as of the end of the prior
fiscal year, in each of the National Grid system companies that have ultimate customers. For
the allocation of electric distribution-related costs, the numerator of this ratio is the number of
electric meters for each applicable company, and the denominator is the total of all such electric
meters in all applicable companies combined. For the allocation of gas distribution-related costs,
the numerator of this ratio is the number of gas meters for each applicable company, and the
denominator is the total of all such gas meters in all applicable companies combined. For the
allocation of combined electric and gas distribution-related costs, the numerator of this ratio is
the total number of electric meters and gas meters for each applicable company, and the
denominator is the total of all such electric meters and gas meters in all applicable companies
combined. The data establishing number of meters is updated annually.
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Number of aerial devices (including utility vehicle aerial lifts and buckets)

A ratio based on the number of assigned aerial devices (such as, for example, utility
vehicle aerial lifts and buckets) per the applicable National Grid system operating company as
of the end of the prior fiscal year. The numerator is the number of such aerial devices for the
applicable National Grid system operating company, and the denominator is the total number of
such aerial devices for all National Grid system operating companies combined. The data to
establish the number of acerial devices is updated annually. This allocation method is currently
used to allocate certain costs of the Engineering Laboratory of the Service Company.

Number of Rubber Gloves

A ratio based on the number of rubber glove users in each National Grid system company
for the prior fiscal year, the numerator of which is the number of rubber glove users in the
applicable National Grid system company, and the denominator of which is the total number of
rubber glove users for all National Grid system companies combined. Amounts that would be
allocated to the Service Company are reallocated based on how Service Company personnel
using rubber gloves charged their time to such National Grid system companies in the prior year.
The data to establish the number of rubber glove users is updated annually. This allocation
method is currently used to allocate certain costs associated with the Engineering Laboratory of
the Service Company.

Operation and Maintenance Expenses

A methodology based on the dollar amount, for the prior fiscal year, of the operation and
maintenance (“O&M”) expenses (excluding transmission of electricity by others as applicable),
including customer accounts, customer service and information, and sales expenses, if
applicable, for those National Grid system companies that have such expenses. Following are
the ratios used to implement this methodology.

Combined electric transmission and distribution O&M expenses:

The numerator is the amount of electric transmission and distribution operation and
maintenance expenses (excluding transmission of electricity by others), customer accounts,
customer service and information, and sales expenses, incurred by the applicable National Grid
system company, and the denominator is the total of all such expenses for all National Grid
system companies combined..

Electric transmission-only O&M expenses:

The numerator is the amount of transmission-only operations and maintenance expenses
(excluding transmission of electricity by others), incurred by the applicable National Grid system
company, and the denominator is the total of all such expenses incurred by all National Grid
system companies combined.

Electric distribution-only O&M expenses:

The numerator is the amount of electric distribution-only operations and maintenance
expenses, customer accounts, customer service and information, and sales expenses, incurred by
the applicable National Grid system company, and the denominator is the total of all such
expenses incurred by all National Grid system companies combined.
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Gas distribution-only O&M expenses:

The numerator is the amount of gas distribution-only operations and maintenance
expenses, customer accounts, customer service and information, and sales expenses, incurred by
the applicable National Grid system company, and the denominator is the total of all such
expenses incurred by all National Grid system companies combined. This ratio is not currently
in use; however, Service Company may elect to employ this ratio in the future.

Combined electric and gas distribution O&M expenses:

The numerator is the amount of electric and gas distribution operations and maintenance
expenses, customer accounts, customer service and information, and sales expenses, incurred by
the applicable National Grid system company, and the denominator is the total of all such
expenses incurred by all National Grid system companies combined.

The data for calculation of these ratios is updated annually.

This allocation method is a general allocation method to be used when other allocation
methods are deemed less reflective of the value of the benefits received by the National Grid
system company(ies) serviced. This method is used to calculate allocation ratios for various

possible combinations of National Grid system companies that may benefit from such services.

Budgeted transmission/distribution operation and maintenance expenditures

A methodology based on the dollar amount of budgeted transmission /distribution
operation and maintenance expenditures for the prior fiscal year of each National Grid system
company having such expenditures. The numerator is the budgeted transmission /distribution
operation and maintenance expenditure amount for each applicable company, and the
denominator is the total budgeted transmission /distribution operation and maintenance
expenditure amount for all applicable companies combined. This data is updated annually. This
allocation method is currently used to allocate charges for Service Company personnel incurred
in connection with general supervision of electric distribution and/or electric transmission
functions or operations among the applicable National Grid system companies.

Budgeted transmission/distribution capital expenditures

A methodology based on the dollar amount of budgeted transmission /distribution capital
expenditures for the prior fiscal year of each National Grid system company having such
expenditures. The numerator is the budgeted transmission /distribution capital expenditures
amount for each applicable company, and the denominator is the total budgeted transmission
/distribution capital expenditures amount for all applicable companies combined. This data is
updated annually. This allocation method is currently used to allocate electric distribution and/or
electric transmission function costs for the various Service Company Engineering Departments
such as the Engineering Laboratory, Substation Design, Meter Engineering, Asset Strategy and
Performance, and Underground Engineering and Operations.

Average of number of purchase orders issued, number of checks processed and inventory
balances

A ratio based on the combined averages of invoices processed, purchase orders issued
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and 13 month average inventory balances by National Grid system companies for the prior fiscal
year’. The numerator is the combined averages of invoices processed, purchase orders issued
and 13 month average inventory balances for the applicable National Grid system company, and
the denominator is the combined averages of invoices processed, purchase orders issued and 13
month average inventory balances for all National Grid system companies combined. The
calculation of averages is updated annually. This allocation methodology is currently used to
allocate costs associated with the Supply Chain and Accounts Payable Departments of the
Service Company. Amounts that would be allocated to the Service Company are reallocated
based on how Service Company personnel charged their time to National Grid system companies

in the prior year.

Total billings to associated companies for services rendered (excluding convenience

payments)

A ratio based on the dollar amount of the Service Company charges for services rendered
(excluding convenience payments) to associated companies in the National Grid system for the
prior fiscal year, the numerator of which is the total amount charged to the applicable National
Grid system company, and the denominator of which is the total amount charged to all National
Grid system companies. The data for these charges is updated annually. This allocation method
is used to allocate Service Company’s administrative and general service costs that are not
strictly operating company costs and are therefore allocated among all of the National Grid
system companies. The charges that would be allocated to the Service Company are reallocated
based on the prior year average of time charged by Service Company personnel to the applicable
National Grid system company.

Materials and supplies issues

A ratio based on the dollar amount of inventory issues to each applicable National Grid
system operating company (including, but not limited to, the dollar amount of issues for
capitalized meters and transformers.) The numerator is the number of inventory issues during
the prior 13 months for the applicable National Grid system operating company, and the
denominator is the number of inventory issues during the prior 13 months, for all applicable
National Grid system operating companies combined. The data is updated on a quarterly basis.
This allocation method is used to allocate Service Company materials and supplies costs among
the applicable National Grid system operating companies. When used in connection with costs
and inventory associated with National Grid's New England Central Distribution Centers, this
ratio is used to allocate costs solely among National Grid's New England operating companies.

Inventory, less fuel

A ratio based on the total dollar amount of inventory other than fuel inventory held by
each of National Grid’s direct or indirect subsidiaries that maintain inventory . The numerator is
the total dollar amount of such inventory for the applicable subsidiary, and the denominator is
the total dollar amount of inventory for all these subsidiaries combined. This method has
typically been used to allocate costs in the Materials Management Department of the Service

3 Such combination is calculated as follows. Three averages are calculated: the total number of invoices for each
National Grid system company, divided by the total number of invoices for all such companies combined; the total
number of Purchase Orders for each National Grid system company, divided by the total number of Purchase Orders
for all such companies combined; and the average inventory balance for each National Grid system company,
divided by the total average inventory of all such companies combined. These three averages are summed and the
final result is then divided by three.

10
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Company. This allocation method is not currently in use; however, Service Company may elect
to employ this method in the future.

Number of purchase orders

A ratio based on the number of purchase orders issued for each National Grid system
company during the previous fiscal year, the numerator of which is the number of such purchase
orders for the applicable National Grid system company, and the denominator of which is the
total number of such purchase orders issued for all National Grid system companies combined.
This allocation methodology is not presently in use; however, Service Company may elect to
employ this method in the future.

Archive space occupied

A ratio based on the square footage occupied per National Grid system company during
the prior fiscal year in archive space of the National Grid system, the numerator of which is the
square footage occupied by the applicable National Grid system company, and the denominator
of which is the total square footage of all such archive space of the National Grid system. This
occupancy data is updated annually. This allocation methodology is not currently in use;
however, Service Company may elect to employ this method in the future.

Department specific costs

Data Center — An allocation ratio for each National Grid system company is derived
from the amount of mainframe resources used by Service Company applications charged to each
such National Grid system company using a predetermined application allocation basis as
appropriate for the application in question and selected from the methodologies described in this
Schedule I (e.g. the predetermined allocation basis for payroll related systems is the “Number of
Employees” allocation methodology). The numerator for this ratio is the amount of resources
charged to the applicable National Grid system company, and the denominator is the amount of
total resources charged to all National Grid system companies combined. This calculation is
updated annually or when significant business events materially alter existing mainframe
resources. This ratio is used to allocate the costs associated with the Data Center among all
National Grid system companies.

Facilities , Grounds and Buildings — To derive the allocation ratio for these costs, the
time charged to the National Grid system companies by Service Company Departments that use
Service Company facilities is weighted by the amount of square footage occupied by each such
Department at the facilities. This ratio is used to allocate the costs associated with the Service
Company facilities among those National Grid system companies serviced by Service Company
Departments that use such facilities. This calculation is revised annually.

Mid Range Servers — An allocation ratio for each National Grid system company is
derived from the amount of Mid Range resources used by Service Company applications
charged to each such National Grid system company using a predetermined application
allocation basis as appropriate for the application in question and selected from the
methodologies described in this Schedule II (e.g. the predetermined allocation basis for payroll
related systems is the “Number of Employees™ allocation methodology.) The numerator for this
ratio is the amount of resources charged to the applicable National Grid system company, and the
denominator is the amount of total resources charged to all National Grid system companies
combined. This calculation is updated annually or when significant business events materially

11
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alter existing Mid Range resources. This ratio is used to allocate the costs associated with the
Service Company’s Mid Range Servers among all National Grid system companies.

Millbury Training Center — An allocation ratio is calculated for each National Grid
system company based on the amount of time charged, in the prior fiscal year, to each such
National Grid system company by the Service Company Departments that utilize the Millbury
Training Center facility. The numerator for this ratio is the amount of such time charged to the
applicable National Grid system company, and the denominator is the amount of such time
charged to all National Grid system companies combined. This calculation is updated annually.
This ratio is used to allocate costs associated with the property which houses the Millbury
Training Center located in Millbury, MA among all National Grid system companies.

Transportation Supervision - A ratio based on budgeted transportation costs for the
prior fiscal year for each National Grid system company having such costs. The numerator is the
amount of such budgeted transportation costs for each applicable company, and the denominator
is the total amount of budgeted transportation costs for all applicable companies combined. Data
for this calculation is updated annually. This ratio is used to allocate Transportation Department
general supervision charges.

12
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April 26, 2012
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Liquid Refill Inter Company Agreement among Colonial Gas Company, Boston Gas Company,
and The Narragansett Electric Company

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, I have enclosed six (6) copies of an Inter Company Agreement
(“Agreement”) executed on April 23, 2012 by and among Colonial Gas Company, Boston Gas Company,
and The Narragansett Electric Company. ' For completeness, I have also enclosed the underlying NAESB
agreements between GDF Suez and either Boston Gas Company or Colonial Gas Company and the
transaction confirmation setting forth the terms for summer refill.

I certify that the enclosed documents are accurate copies the above-referenced Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to contact me
at (401) 784-7667.

Very truly yours,

- —_—

i T s
S Teehn
Thomas R. Teehan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

! Colonial Gas Company, Boston Gas Company, and The Narragansett Electric Company (each d/b/a National Grid).

280 Melrose Street, Providence, Rl 02907
T:401-784-7667 ™ F:401-784-4321 ™ thomas.teehan@us.ngrid.com ™  www.nationalgrid.com
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AGREEMENT

This agreement (“Agreement”) is entered into as of April 23, 2012 by and among
Colonial Gas Company d/b/a National Grid (“Colonial”), Boston Gas Company d/b/a
National Grid (“Boston”), and The Narragansett Electric Company d/b/a National Grid
(“Narragansett™). Colonial, Boston, and Narragansett may be referred to herein as the
“Parties”.

RECITALS

WHEREAS, Colonial is party to an agreement (the “Colonial Agreement”) with
GDF Suez Gas NA LLC (“Suez”) pursuant to which Colonial purchases liquefied natural
gas (“LNG”) from Suez at Suez’ truck loading facility located in Everett, Massachusetts,
and

WHEREAS, Boston is party to an agreement (the “Boston Agreement”) with
Suez pursuant to which Boston purchases LNG from Suez at Suez’ truck loading facility
located in Everett, Massachusetts, and

WHEREAS, the Colonial and Boston Agreements are dated April 12,
delivery period of April 23, 2012 through and including October 31, 2012, an

(SRS

WHEREAS, from time to time, Colonial shall sell quantities of LNG purchased
pursuant to the Colonial Agreement to its affiliates Boston and Narragansett, and

. WHEREAS, from time to time, Boston shall sell quantities of LNG purchased
pursuant to the Boston Agreement to its affiliates Colonial and Narragansett, and

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for consideration, the sufficiency of which is hereby acknowledged, Boston,
Narragansett, and Colonial agree as follows:

ARTICLE I
Sales by Colonial

1.1 From time to time during the term of the Colonial Agreement,
Colonial shall sell LNG purchased from Suez pursuant to the
Colonial Agreement to Boston and/or Narragansett.

14
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For such sales, transfer of title to the LNG from Colonial to
Boston and/or Narragansett shall take place immediately upon
the purchase of the LNG by Colonial at the Suez facility.

Colonial represents and warrants that it has good and
merchantable title to all LNG sold to Boston and/or Narragansett
hereunder.

For such sales, the price paid by Boston and/or Narragansett shall
be the price paid by Colonial to Suez under the Colonial
Agreement.

Boston and/or Narragansett shall arrange for transportation of
any LNG purchased from Colonial from the Suez facility to their
distribution facilities under LNG trucking services agreements
between National Grid Corporate Services LLC and LNG
transportation services providers.

National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting,

As between the Parties, Colonial shall bear the risk of loss and
shall be liable for any damage caused by the LNG prior to
delivery to Boston and/or Narragansett; and Boston or
Narragansett, as the case may be, shall bear the risk of loss and
shall be liable for any damage caused by the LNG subsequent to
such delivery.

ARTICLE II
Sales by Boston

From time to time during the term of the Boston Agreement,
Boston shall sell LNG purchased from Suez pursuant to the Boston
Agreement to Colonial and/or Narragansett.

For such sales, transfer of title to the LNG from Boston to Colonial
and/or Narragansett shall take place immediately upon the
purchase of the LNG by Boston at the Suez facility.

Boston represents and warrants that it has good and merchantable
title to all LNG sold to Colonial and/or Narragansett hereunder.

For such sales, the price paid by Colonial and/or Narragansett shall
be the price paid by Boston to Suez under the Boston Agreement.

15
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2.5 Colonial and/or Narragansett shall arrange for transportation of any
LNG purchased from Boston from the Suez facility to their
distribution facilities under LNG trucking services agreements
between National Grid Corporate Services LLC and LNG
transportation services providers.

2.6 National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting.

2.7 As between the Parties, Boston shall bear the risk of loss and shall
be liable for any damage caused by the LNG prior to delivery to
Colonial and/or Narragansett; and Colonial or Narragansett, as the

case may be, shall bear the risk of loss and shall be liable for any
damage caused by the LNG subsequent to such delivery.

This Agreement shall be effective as of April 23, 2012 through and including
October 31, 2012.

The Parties have acknowledged their agreement to the terms and conditions
contained herein by executing this Agreement below.

Colonjal Gas Company National Grid
> 54(/;(2./
Vaughn
uthorized Slg jory

Boston Gas Corppjly d/ ‘I}ational Grid
M Ot (;;6{,?#
l{n aughn
otized ng afory

The Narr, ansett Electric ¢dmpany d/b/a National Grid

re

Joh aughn @
Aut@zed Signgtory \6]\
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EXHIBIT A
TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY
GDF SUEZ GAS NA LLC Dale: Aprdl 12, 2012

[Transaction Confirmation; NSB039-2

This Transaclion Confirmalion is subject fo fhe Base Conlract between Seller and Buyer daled December 19, 2011. The {erms of
this Transaction Confirmation are binding untess disputed In wriling within two (2) Business Days of receipt unjess olhiervise
gpecified in the Base Conlract.

SELLER: BUYER:

GDF SUEZ Gas NALLC 4 Boston Gas Company dibfa Nalional Grid

20 City Square, Suile 3 cfo Matlonal Grid

Charlestown, MA 02129 40 Sylvan Read, E3/608

Alin: Contracl Adminisiralion Walthem, MA 02451

Telephone: (517) 886-6705 Alln: Direclor, Gas Contracting & Compliance

Facsimile; (617) 381-8606 Telephone: (518) 545-3108 .

Base Conlract No.: NSB0O3IS . Elgetronic Mail: john.alloca@us.nurd.com
e Base Conlracl No.:

Contract Price: Buyer shall pay to Sefler a Contracl Price par MMBLu equal 1o the following two (2) comporignis:

i) Commodily Rate: For pach MMBIu of LNG ardered and delivered (o Parly B during the Delivery Perlod, Buyer will pay lo Seller
a Commadity Rate pai MMBIu equal 16 "Algonquin cilygates”, as published In the manthly (first) issue of Plalts [nsltlg Ferc's Gas
Market-Report, indsr the "Notlheast saclion of "Market Cenlor Spol-Gas Prices (per MMBIU)" for the (month) fn which the LNG Js

! purchased; and
|y Call Payment: Buyer vill pay to Sellera nonrefundable call payment equal lo $1'.456,000.0ﬂ U.6. Doliars, which shall be paid

to Beller in seven (7) equal, conseculive, monthly instaliments of $208,000,00 each, commaencing in April 2012, and continuing
fhrough and including October 2012.

{the Commodily Rale and the Call Payment referanced .h_sreln arg cu}ie'c{iveiy reférrad Lo as lhe “Contract Price).

Delivary Poriod: 'Apr.‘rl 23, 2012.-=Ihraugh and including Oclober 31.'20‘}2:

Performance Obligation and Condract Quantity; Firm Liquid Servico

Firm.(Va'rialble] Quantlty: Buyer agrees lo purchase, o1 afiten basis, a Maximuni Dally Quanlity (‘MDA of LNGp'to ten (10)
truckloads {approximately 9,600 MM Biu) per day and a lotal Contract Quanlily during the Delivary Period not to exceed 1,300,000
MMBHU, plus sty additional quantiiies required to fill a final truck to capacily. :

Delivery .Poiaii[s): “Eor firm delivery service of LNG af tizé truck loading flange of the Disteigas of iassachuselts LLG marine
LNG terminal ocaled in Fverell, Massachusells (*Faciliiy”), Notwithslanding the foregoing, Seller hereby reserves ils right o foad
trucks at one or more Terminal(s) or secendary delivery poinl(s) other than the Facility (such other Terminal(s) or secondary

delivery paini(s), whether one or more, heralnal’i_qr_mf_armd {o as the "Secondary Delivery Poini?).
Spoeclal Conditions: :

1) Transportation of LNG from the Faclllly shall be schaduled by Buyer, All cosls assoclated with such lransportdtion of LNG
shall be the respongibllity of Buyer, Subject lo he foregoing, Seller and Buyar shail work togother in goed faith to agree on a
schedule of deliveries of LMG. Such schedule shall take ifito consideratlon any commercially reasonable operational and
mainlenance censlrainis of the parties; provided, however thal Seller shail use commercially reasonable efforts lo accommodala
Buyer's preferred delivery schedule of LNG. If, despite using good failh efforts, the parlies are unable lo agree o a delivery
schadule, then Seflér and Buyer agree thal a meeling vih each party's senlor representalives shall occur Immediately and withln
one (1) Business Day 1o resolve such dispute and determine a delivery schedule that is acceptable to both pariigs.

2) Seller and Buyer acknowledge and agree [hat for purposcs of LNG sales described in this Transaclion Confirmation, the-lerms

and condilions of the Base Conlract, as fodifled and supplemented by.the terms and conditions of the Speclal Provisions and

the LNG Annax, shall govern all sales of LNG; provided however, thal in the event of a conflict belweon the terms and conditions
of () the Transaction Confirmatian, (i) the LNG Annex, (ill) tho Speciat Provislons, and (iv) the Base Cenlract, the lerms and
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by any Special Provisions, and the LNG Annex.

conditions of 1he documenis shall govern In he prforily lisled in this proviso.

Sollor:

GDFSUEZ :
Name~fosey rﬁﬁ—y*

TH Vice Pre‘ﬂdent Sales

. iy,

arkeﬂnq, Easlern Reglon

Buyer:

Boston Gas Compan dibfa National Grid
| oj\/@//
By:

3) Caplialized terms used harein and ot otherwise defined shall have the meaning set forlly In the Basg Gonleact, as amended

Name: LJohn Bllecca.
Tille: _Bicector -
Date: Pacil 20,2012

—

X
f‘b\
-:W"l
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ORIGINAL

Basé Coiitraet for Sale and Purchdse.of Natural Gas

This Basg Conteact is-entefed into as of th foll wing dale: Deceriber 19, 2011

“Tlie partied 16 Ihis Base Coplract are the follawing:

PARTYA: [ PARTY . i
GDF SUEZ GAS NA LLC BOSTON GAS COMPANY D/BIA NATIONAL GR!D
-20-City Squarg, Stite-3 o ¢fo National Grid
Charlaslown. MA 02128 ‘ADDRESS 40 Syivan Read, E3606. -
- e Waltham, MA' 02461 _ i
viww gdfsuez.com. BUSINESS WeBSITE | wwiw.natjonalgrid.com- i
NSB038 CONTRACT NUMBER .
e ~ . sorara e oa b !
19-671-414 DAMN-SSNUMBER :
§ usFEpERAL 04-3009638 _|E USFEDERAL: ,
O _-OTHER: NA  TAXIDNUMBERS | OTHER: :
Dot “JURISDIC iGN OF Sminchiwealts s5achusells !
Delaware oRGANIZATION | Cominonwealth of Madsachusells :
I Corporation ‘W Corporalion e .
T Limited F‘a'nne."shf.'pr COMPANY TYPE. 5 LimTled'Partnersﬁip 8] Padnershlp ;
o LLP 5P [ Other;
GUARANTOR
(IF APPLICABLE}

CONTACT IN ﬁQRMATrgN

 COMMERCIAL |

3 CONTRACTAND
‘ LEGAL NOTICES

| TRANSACTIC

SETTLEMENTS

WIRE TRANSFER.

{iF APPLICABLE)

ACCT.

ACH NUMBERS .

BANK:'

ABA: . ; ABA: ACCT:

OTHER DETAILS:. (1F APPLICABLE) | 31 1irr DETAILS:
Copyright © 2006 North Amerlcan Energy Standaids Board, Ing, NAESB Standard 6.3.1
All Rigihts Reserved Page’1 of 17 September 5, 2006-

L —
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Base Contract for Sale and Purchase of Natural Gas
* (Conlintied)

Th’-s Base Conlraol |rcorporates by relerence far all purposes the General Teitms and Cond ns for Sale and Purchase of Nalural Gas-

M 'Transactional Cross Delault
Sgedlfied Trapsagtions;

Boal j provisionis offered In sald Genaral

Terms and Conditions.. In' Ihe everit the pames faii to check a box (he specn Tied defaull: -provision shal’ apply. . Seiect the aggrograte box(es) :

fro-n ésich sechon i

= T T 0 = " O Ey 1

Secllon 1:2 n o Ofal(cefaull) Sectlon 10:2: 41 No Additional Events of Default (defaulty

Trdnsaction OR : Additional ) . .
Procedufe d winlten Everits of il, dndeblédness Cross Default Do

) i Y? N .

- _7 T - Defauit & Pary A i

Secton2,7 B 2 Business Days aftériéceipt (defaull) S 5

Confirn Deadiine  OR : i r PanyB: i

o]

i

Section 3.2 K CoverSt Section10.31 N Early Termination Damages Apply (defaull): i
Perfgrmance . CR Early: ) :
Obligation T -SpotPrice - ] Termination  OR !

’ Dainages- i

_Early Termination Damages Do Noi Apply

Cunhdenhellty

PARTY lAME Boslon Qas Co

A By:

: " ) - u’e/\""h | PRIVIED Name: JO ] i
1t 7 Vice Prasiderit, Sales &farkeling, Easiern Region e e AyMiorized N5 C’)?MbM' o
7 £

Gopyiight © 2006 Nerth American Energy Standards Board; Inc. NAESB Slandard 8.3.1
All Righls, Reserved Page 2¢f14 September 5, 2006
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~ General Terms and Conditions. o
Base Contract for Sale and Purchase of Natural Gas

SECTION.1.  PURPOSE AND PROCEDURES:
1.1. These General Terms -and Conditions. aresiniendad (o facilitate purchase -and sale transaclions:of.Gas.on a Firm-or:

Interrupiible bagls. "Buyer” refers fo the: pany feceiving Gas;and "Seiler refers to the pany delivering Gas. The entire agréement
._between the parlies shall be ihe. Contrad as defined In Section2.9, .

The-parties have-selacted efther the"Oral Transaction Procedure” or the “Wrilten Transagtion Procedure” as indicated on
‘the Base.Contract:

Oral Transaction Procedure:

lhat Conﬁfming Party-shell, a . ; may, . conlirm 3 lelephornc 1rsnsacllon Y senulng the ofher pariy a Fransaullon,
Conf fmation by facsumle. [ lly & e elsctionic maans within' lfrée Businéss Days of a transactlon Covered by. this:
d thai the: faflure to send a Transaction Confirmation shall not invalidale the-oral
opls- it§ conf r"mng Iellerhead or thé hke s, )ts 5;gna1ure oh any Transachon:

other than those relalmg o th
period. of delivery andfo; lransporlah

directly or mdrec( the person or any entity direcﬁy or hduecﬂy under common comrol wnh the person For this purpose “controt” of, Fny
en‘xly Of person means awnershvp of at 1édst 50" peroenl ofthe voung pawer of the enmy or persen.

Gopyright © 2006 North Aimerican Energy-Standard$ Board, lhc. NAESB Standard 6.3.1
All Rights Reserved Pagé 3 of-14 Semember 52006
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2.3 “Altemative Damages shall mean such damages, expiessed in ‘dollars or-dollars per MI\.’IBh.. as the-pa '!35 shall agree upon in
‘the Transaction, Confirmation, in the: event’ either-Seiler-or Buyer falls to-perform-a Firm obl ga'lon {o deliver Gas-in the case of Sélier-or lg:
receive Gas in !he gase'of Buyer

'2 4, "Base Conltiact! shall-maan a-conlmct execuiled by the ‘parties thal: : [icorporates, the'se General Témns and Conditions biy-
'referenaa ‘thal specifies. fhe agreed seleouons of provnslens contained herein; and’ ihal'sets forth olher information fequired heielin and ariy. :
.Special Provisions and atdsndum(gyds idenlified on page one.

2.5, “Biitishy themmat unt' or "Btu! shallmear e Intetnalonal BT, whict 1§ also calléd the B (IT).,
2.6., "Business.Day(s)" shall mean 'Mohday through Fnday éxcliiding Fedefal Banking Holidays:for trarisactions in'the U.S.
2.7, . “Confiru Deadiine’ shall mean 5:00 pun, in-the receiving: party's-ime.zone on the second Business Day fallowing the:

Day : a Transactidon Confrmailon is’ fved or iF applxcable ‘on 'he Busmess Day agreed to by. the parties; in 1he Base Comrac b
’prowded 1f the rransacho Conf

2.8. "Cmﬁrm':ng Party sh
other paty.
2.9.. "Contedct! shall me
Transacuon Confirmations and’ (i) where the,
Conlract: any and &l transactions. that ‘the pa1
beenconfirmed.in a binding Ll I

2.10. "Coniraci Price"
purchasé of Gas/as dgreed
2.11. ““Contragt Quan
transaction.

binding relationship eslablished by (i) the Base Contract, (i) anyand all binding.
srties have seleded the. Oral’ Transachon Proce_ddre in“Secion 1.2 cf (he Base

agreemenls or instruments; individually. or co[techvely rela(lng o Indeble
whether prese'\l or future coplingent or o!herwrse as principal or surety or olherwnse) for ihe payment or repaymenl of Dorrovmd
monéy’ in- an eg regate amcunit greater- than the thréshold. specified in the Baseé .Contragt with respect 6 such- party of ils
Guarangr, if aiywhich resulls in such indebtedness becoming immediately die and payable.

Copyiight £ 2008 Noith American Energy Standards Board tnc: NAESR-Standard 5.3.1
. All Rights Reserved’ Page 4 of 14 September 5, 2008




THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-23

Page 11 of 64

.24, "uerruptibie” shalimean that ejther parly may’ interrupt. its_performance at any-ite for. any, reason, whether or. iiot
caused by an_evant: of Fame Majeure: with. no. ligbifity; except’ such jmterrupting paity may be- responslble for any Imibalance:
Charges as:setforth T Seclion 4.3 related to-ifs interruplion after-the nomination is made {0 the. Transpeﬂer and until {hé, change in
deliveries-andior recaipts Is confitingd by Transpofter, !

2.25. "MMBt” $hiall Mean oe mllhon British-themvial Units, which is équi'»'/a'te"ril 1o A€ dekathérm:

226, “Month* ghail-meaniha pérlod bagirning-on {he first Day of the aalendar morith and:ending immediately. prios % ihe.
:commencement of ihe first: Day of the-next calendar month, .
'2:27. "Puymam Date” shail meana “data, ag-indicaled on the Base Conlract, or‘or before which paymentis due.Sefler for.Gas, :
‘Tedeived. by Buyérif'the previous Mgrth

2.28.. "Receiving Transportef | ‘Wean:the Transparier receiving Gas at -a DeliVery Poinl, or.absént slch redeiving’
“Transporter, the Transporter dslive -at a Delivary Point:

229 “Schediled Gas" shal the -quantity of Gas .confirmed: by, Transpgrer(s) for movemenl, trénsportation .o
rmanagemant. :

'2.30.. “Spedified Transaciio
.exchange of ph;s;cal Gas, and d

231

ean any offiér lansacion or agreement bétveen the parlies ©or:1H8 purchase, séls. o
n o aigreement identified as a Specified Transaction under the Base Contract:

n 3, Zishall meari the price, llsted in, the pubhca.non mdlcaled on.the Base Con ract; :

laan ciosestin proxinity to the Dellvery PO!N(S) for the relevant Day; prowdad if
n for such Day -but there is published a rangs of prices, then ‘tha Spot Price shall: :
0 price or range.of prices.is published for: such.Day, thén lhe Spot Price. shall be: f
mined as staled. above) forhe first Day for which a -price or'range of prices is: :
d.(i) tie pnce (détermined as stated abdve) for the first Day for which a price or

i setting” forth” tha terms of -a

o1 1Y,
amouni of: such unfavorable cifference shall be payabe five Business Days. afler, presentail'\n of 1he perfonmng pa-ly srivcice, i
which shall setfonh the basis iipan Wthh such anount was cal..ulaled .

jfight @ 2008 Norh American:Enargy Standards Board; Ine. NAESB Siandard 63,1 :

All-Rights RES°|‘Ved Page 5 of 14 Seplember 5. 2006 !
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Eot Price.Standard:

3.2. “The-sole and exclusive femedy of the parties in the event of a breacti:of a Firm obllgallon 1o dellver or receive Gas shall be
irecovery. of the folowing: (i) inthe:eveiit oFa breach by Seller o any.Day(s), payment | by Seller to-Buyér- in an‘amount sgual to the’
| difference: betwesn the. Conlragt: Quanmy and fhe -actual quanlity delivered by, Seller-and received by Buyer for suth Day(s)
mulhphed byithe positive- difference,. if any, ‘obtained by subfracting-ihe Contract Prica’ fiom, the: Spo( Price; 0% (il) in-the &
"wreach By Buyer on any Day s), payment by Bityar-io Selter | in-gn amount equal 1o the: difference betweén the Contract Quanhty
and the actual. -quaniity .dé by ‘Saller-and recéived' by Buys¥ for such Day(s) maltiplied by * the positive difference, if any,
. oblained by subtracllng lﬁe applicable Spot’ Price-from the: Contract Pice. Imbalance: Charges shall nol ke recoveréd. underlh:s
Seclion 3,2; hut'Seller andior Buyer shall be respdnsible far imbatanca Charges, if any, as provided in Section'4.3. The amount of
such.unfavorable difference shall be payable,f ive Business:Days after presentation of the performing ‘parly’s-invoice; which shall
set forth the:basis UpGh which Such amelint was calculated.

3 3. Notwithstaiding. Sectich 3.2, he parties may .agree to-Alterhative Damages in a Transacticn Confi rmalmn executed in
viriting by Dot panies.

3.4, fn addltion {0 Section,
exequtad in wriling by:both pari
nonparformance triggering- lh
be’ compensated -@nd how liGul

the parties may provide. for @ Termination, ‘Optlon ih-a. Transadlior Confirmation”
acticn Confirmiation containing He Terminatlon: Gption wil designate e iéngth of
ption and the procadures for-exercise. thereof, how: -damages for nonperformance wilf
‘calcifated;

GMINATI_ONS,:AND IMBALANCES
[ransporting the:Gais-to-the Defivery Poini(s).- Buyer shall:fiave the sole resp_onsébili!.y

41, Seller shali have
for(ransporhng e Gas from 1

nalion acivities, giving sufficient time le.meet-the deadlines of the affecied Transpoﬂer(s)
tice, sufﬁcsen' io meet the requirements. of all Transporler(s) |nvo.vea tn the trangéct

lling wif be| prepared based on'the quanuty of Schedu.ed Gas The mvoeed quanuty wil then be ad;usted to'the aclual quantlty
on the following Monih's billing er'as soon thereafier as aciual delivery information Is available.

Copyright © 2008 Norih Afnerican Energy Stahdards Board, [nc. : ) h.ALSBSt.:ndard 6.3.1
All Rights Rasenvéd Page 5 o114 “Sepleniber.5, 2006
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Buyer shall remif the-afount due Ufider Secti ion 7.4 in the'mahner specified In'thé Base Canteact, in Iny ediatély-available funds,
e the tater of the Payment Date or 10 Days after receiptof tha:invdice. by. Buyer o'owded that-if the Payment Date is: not.a’
Business Day, payment is cue.on the.next Business Day following that dale. In the event any pa ments are due Buyer he:emder payrren!
‘16 Buyer shall b& niiads i aspordancé wilh this Section 7.2,

73, In.ne évent payrierts becomie due-pursuant to Sections 3.2 or 3.3; the"péiorming. pérty mZy Subniit &n Involce 1o the:
monperforming’ parly for an. aoceleraled payment. setling forih the basts Lpon which K& invoiced amount was; oalculalea Payment
‘from'the nonperforming-party-will be dus five Business DGays afler récelpt of invoice.

7.4: #-tha irvolced party, i good Tith, disputes ihe airigunt of.ay such invice oraRy pait thereof such invoiced parl'y wil pay such
‘amount- as it -concedes to b comect; ro\rded Howevar, il. the involced: -party- dispites the amount due,- il must provide: supgorling
-documientatiph-acceplable in industry | p ice 10:siipport the amiciint Paid-of .spuled wilkigut undiié delay. In'the event the parles are
-unable 1o resolve such dispule, ther party may pursue any remedy-available at law orin equuy to enforce its ngfits, pu:suant o'this Seclion.

75, ifthe invoiced: party fails {o'remil the full anount payable when due, injerest oh iHe. unpaid poition shall eccrue From the: date due:
until he-date. of payment at a raté equial to the.lowér of 0} the then:eflecivé pime rate of interest publishéd under "Money Rates” by ‘The Wall
‘StiestJburnal, plus two percent pel !he maxinum appll\.ab‘e lawiulinterést rate:

Month of Gas dehvery Ai{ Yetie
and substantiation of such in:

7.7 Unless the-parties 3! s'Sechon 17 applicable fo |h|s Contract he paﬂles
shall nét'all’ undlspuied amounts wmg, andlor paat dug,” ansmg ‘Under the-Conlract suchihat the pa.
amount shall make a single: paymem of lhe net.amount to/the other party in-accordance. with Secimn 7

a nationally recognlznd o»emlght courier se'vnce first class mail or hand delwered

92.3. . Notice shall be given when received on &. Buslhass Day by the addressee. 1h.thé absence of prodf 6f the aclual le.,eupl'
date, the 1oliow|ng presomptions will aply. Noticé$ sent by facsimile shallbs decmied to have been received upan the se -
parrys receipt of-ifs facsimile machine’s.canfirmationof succassful transmission. If.the day on Wthh such facsiinileis_recei

Copyright © 2005 North Américan Ensrgy Slaridards Board; inc. - NAESB Standard 6.3.1°
AILRIghts Réserved Page 7, of 14 Septerber 5, 2006
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hot'a Busingss: Day.or |5 -after;five‘p.m: on-a Busiriess Day; then'such facsimile.shall be deemed lohaivé been tecelved o llie next
fol[omng BusinessDay. Notlce by avarnight mall or courier shah be deerred to have been received on the nexi Busmess Day.aiter
it.wag ‘sentor. such earher tinie asi§ confiimed by the receivin party Nolice via first clags, mail-shall be considered delivered five,
Business Days: after mailing: i

9.4, The : pagly receiving a commerc'ally sogeplabie Notice of change In. payment instiuctions or. cther payment 1nformahon shai
not be obligatedo ur'plernentsuch change unlil len Business Days after recerpt of such-Notice:

SECTION 10. FINANGIAL RESPONSIBILITY

10.1: 1] either party. ("X") has reasonable—grounds for inséciiity.régarding the peformdnce 6fdny obligatior’ under this Coitract

(wheiher ar not-then due) by the. otfier party (Y7 (mcludmg vithout Finiiation; -the ‘accurrence of ‘a: material changa in he-

craditworthings$, of Y or its Guarafitorif applicable), X may dernand'Adequate Assuraiice of Perforiiance.. "Adequaté Assurance
of Performance™ shall mean suffici ily-incthe forrt, amount; fer a ierm. -and from an Issuer;:all-as reascnably acceplable lo
-X, including; but not lirriited to cash, v irrevocable letter of credit, a prepayrhent,’a security intgrest in.an asset Or guaranty..
Y- hereby . granls to %. a.continuing fi l‘ st priority” securlly mterest. Jien on, and right:of seloff against afi Adaqnate Assurance of.
Performanee iy the:form of cash

Assu.ranoe cf| Per‘urmance ihe t and lien granled hefeurder-on: {hat; l‘\dequake Assurance of Perfoimsits sha\l bar

i Ie wn(huuf any further. aclmn by e.ther party

] f €as der-any bankruplc{ o€ simjlaf Iaw for lhe p{t)“ulen of credltars -Of "rave-
sur-h i hllon .xled oF procé oY ainstiie; ofhefwise become:bankrupt,i or insolvenl {howaver ev;dencnd) (iv) be.
unable to pay us debts:as s QY -, recew Drowslc.nai ¥ qmdator conservator r:;xstodlan lruslee or-other: similar

lo any Crodit Suppon Obllgauo
‘within-48 holirs'bul-at least cne
h

ns, : 19
conlrads or phvsncal gas trad:ng markefs; smrlar sales or purchasas and.any- oiher bona tide-third: party offers; -all adjusted: for the
length-of the:term and differencés in trahsportation costs, A parly shall not be retiired.lo enter. into a replacément transactlon(s) jp
order lo determine the Market Value, Any extenslon(s) of the term of & (ransachon to which parties’ are not bourd as'of the- Eaﬂy-
Terrination Date G (inct udmg but not limited to:" evergreen prowsmrs) shall not be considered in-ditermining Contract Value$ and

‘Gopyright @ 2006 North Arhericar Ensigy Standards Bogrd, 1ng; ’ T NAESB Standdrd 6.3.1
All Rights Resewed Page 8ofa4 Seplemher 5; 2005

i
\
i
!
i

26



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID
RIPUC Docket No. 4770
Attachment PUC 1-20-23
Page 15 of 64

Market Vilues. For the avmdancg =of doubt, any_option pursuant to which: one parly-has the right:to extend -the term of'a
transaction shall_be considered in di

| present value shall be determined by the Non- Defaultlng Party ina comrerciaily reasonable mannér.

Amihing Conlract Values and: Ma*xet Values. The rate of interest; used in calculating: riet |

Early Terniination Damages:Do Not Apply:-

10.3.1.  As of the. Early Termination Dale, “the ‘Non-Defaulling Parly. shall determine; in.good. faith-and In a commercilly
reasonab]e manner H‘e amount owed. (whelher or not then due) by each party wllh féépéc _al! Gas de'weregi and recewed'-

The parties have selected elther
indicated on'the.Base Contract.

Other Agreement'Satoffs Apply:

Bxlaleral Setoff Optlon

offier (the“Net. Setilament Aninum ).
hereby aulhonzed 1o setoff 8

mounl agamsl (|) any marg]n Q
Contract;. and (H):any: amount(s) Jel ing any excess c.ash margnn Or éxcéds-cash
colfateral) owed or held by 1 | !ea to the NetSellioment Amaunt under. any. other agieement.or arfangemant
hetween the partiés..

Triangular Setoff Option:

103.2: The. Non Defail

,s'mule I(qmdated arount: payab‘e by or‘e paﬁy to the.
I Non-Def it

s, any end:ail amounils owng ‘Between ine paitles |

Uorwsrd contract merchails” within the mearing of the ‘Unitéd. Statés

States Bankrupic
Bankrupicy Gode.

10.6. The Non: De.autlmg Panys ‘remedies under'this Section 10 are ‘the sole“and exclusive remedles-of the Non-Defaulting
Party with, respeci to- the occurrence of any Early Term ialion Datd. Each ‘paity” reseives lo itself-all ;olhér rights, ‘setoffs,
counterclaims and other defenses that it is:or may be enfitied fo.arising | from the Contradt:

Copyright @ 2006 North: Afmeilcan Energy Standards Beard, Inc; ' NAESB Star
All Right§ Resnnred Page 0 of 14 Septémber 5

'rd-63 1
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107, Wiith respect- 1o inis Section 10, I the partles have" ex¢cuted: a Separate nelling agreement with closezout nelling
provrsnons 1he terms and tanditions therein shall prevall t6.4hé:extent Inconsisienit harewith: ’

'SECTION'11.  FORGE MAJEURE

111 Exgeptwith .regard {0 a patty's ebligalion to make paymeiif(s) dué Under Section 7, 'Seclion: 10.4; &nd Imbalaficé-CHaiges:

under Secuon 4, nefther pany shall be llanle fo. ihe other for failuré to perform & Firm abllgalaon lo the gxtent such failure was caused by
Force, Ma)eure ‘The lerm "Forcé Ma]eure as employed hevein T méang:any cause nof neasonably within the controt of the party. claiming
suspensmn, as further: deﬁnea in-Sectioh 11.2.

m war-—-mgs such as: humcanes wh ch resull Jh.gvadtation uf lhe affected art

lightnirig; ‘earthquakes; fires,- sterms or
washouls explostons breakage or

Seller and Buyer shall:make Teasohable efforts 0. avoid the -adverse. Impacts of a

by a gevemmenlal aulh:m‘ly havm
france.once it has-cecurred in.ordeér-to resume performanr-a

Force Majeure and- lo resolva the

1d|tlon -and 19 résunie: lhe perfofma
de wﬂhoul ||mllallon SE"EI"S ablhly lo sell

$uch covenants of obligalio
-G48 at 4 filgher or more adv
price-than; the Contract’ Pri
Contract: (iv} the foss of Buye ] rabil
provided in-Seglion- "z or (v) lhe ioss rf Lire: ‘of Sellers gas supply cr deplehon ol’ rese!ves excepl in e(lher case as prowded in

| H:R'-UNDER CONSTITUT:: A Rl:ASONABLE APPROX{MATION OF THE HAR'Vl OR: LOSS‘

Force Ma;eure shall includg, but not be limited to, the" follow-ng {iy physical events-such as. acts of: BGod,- Iandsldesr
> p )

der iaw,” s!alule, ordmawce regulahon 6 policy hawng the-,ellecl of:law promulg':-:lea'j

"Copyilght @ 2006 No#h Ammefizen Enétgy Standards Board, Ins. NAESE Standard 6.3.1

All Righis Raserved Page 10 of 14 Septeniber 5, . 2006
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SECTION: 14, MARKET DISRUPTION

If & Market Disruption -Event:has:ocsurred then the: pames shall .negoliate’in good: faith to agree-on a replacémerit price for the
Flgalifig Price (of on & méthed for determining 4 replacement pricé for the Floating Price) for the ‘afiected Day; and If the paries
have not so’ agreed on or befo e"second, Businéss Day. foliowing-the affecied Day then e replacement price” for the Floaung
Price shali be_determined withif ‘the néxt wo following Businéss Days with each parly -oblaining, in good fith :and’from non-
aﬁ' ilated.market parilmpa'ns in the. rslevam market, twu quoles for pnces of Gas for- the affected Day ofa. mular qualny and

"Floaung Price" means me pnce or:
*Market Dlsruphon Event" means; W
the ifidex to,ennounce or, publish Info
the permanemdlsv'orlmuatmn or male
or permenenl dlsconhnuance or

fivé or- greater theri'the th rd decimal number shall be increased by one and if the-
lh!rd decimal number: shall remain unchanged.

conl'denhakly ubhgahon e terms of Bny transaction liereunder “shall be- épt. confi dential by the padiss herels: for. 6na year Irom the.

expiralion of the ransaction..
in the event that disclosure is requlred by:a governmenlal hody or applicable. law, the party subject fo-stich rgquirement may-
disclose the maitérial terms of-this Contract1o the extent so required, bul shiall promiptly notify thé other party, ‘prior lo disclosure,

"Copyright © 2008 Norily Amerlcan Enargy Standards Board, Ins. NAESB S'andard 63,1
All Rights Reserved * Page 11 of 14. Seplem‘ber 6, 2008
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and shall; cooperate (conms‘lent with the disclosing parly's legal oblrgahons) with the other parly’s efforts to obtain protective orders.
of $irhilar réstraints with réspéét to:such disciosure at.the-expense of-the othét party..

15.11.- The. parlies may agree to-dispute. resaiition procedures in Special Provisions atlached to the, Base Contract or In a
“Transactisn Confirmation execuited in writing by both pariies

15.12. Any original executed Base: Contract;, Transaction Confirtaation or other refated document may- be: digitally ‘copied.-
"phiototopied, -of stored ol computeér tapes:and f'lsks {the “Imaged Agreemen") The [Maged Agresment, If introduced as.evidence:
o ‘paper, the Transaction Confi rmat. 0, if |niroduced as evidence in-automated facsimile forny; 1he recording; if-introduced as
sevidence in ils ongrnal orm, and all computér records of the foregolng if mlroduoed a evidence in printed format, in ety judicial,
aroitration; medialion or administra roceedings-will be- admissible as betwesn the parties o (18 same extent and under the:
same conditions as olher business cords originated and- maintained in documenlary “form. Neither Parly shall ‘object to the
“admissibility- of the retording, i Tr3 iction Confirmalion; of (He linaged Agreement on Thie basis that such were not originated or
maintained in-docutitentary form:.H er; nolhing herein shall be constiued-as. a waivér of any other obieclion fo the adnissibiity f
_§lIch évidénce. i

-DISCLAIMER The purposes of this Corlmct zre (o faclitate trade, avoit misundersiandings and make more definiie the lemns of contracts of purchase and
588 of nalural gas: Furher, NAESH Cog§ ot mendate her use of this Cenliact by any paity. -NAESB DISCLAIMS AND EXCLUDES, AND ANY USEROF
THIS CONTRACT ACKNOWLEDGE AND AGREES TO NAESB 'S DISCLAIMER OF ANY AND ALL WARRANT!ES GONDITIONS OR
REPRESENTA'I‘IONS EXPRESS OR LIED, DRAL CRWRITTEN, WITH RES PECTTO THIS CONTRACT CR ANY PART THEREOF, INCLUDING
ANY AND ALL !MPL,ED WARRANTIES OR CONDITIONS OF TITLE, NON—FNFRINGEMENT MERCHANTABIUTY ORFITNESS OR SUITABILITY FOR
ANY.PARTICULAR PURPOSE (WH"THER OR NOT, NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FAGT
AWARE OF ANY SUCH PURPOSE); WHETI HER ALLEGED TO ARISE BY.LAW, BY REASON OF CUSTOM OR' USAGE IN THE TRADE;:OR BY
COURSE OF DEALING: EACHUSEROF THIS CONTRACT ALSO AGREES THAT UNDER NO C!RCUMSTANCES WILL NAESB BE LIABLE FOR ANY”
DIRECT S"EC!AL IhClDENTAL =XEMPLARY PUMTNE OR CONSEQUEN TIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.

Copyiight @ 2006 Norti: Americar Energy Standdrds Board, Ine. NAESB Standard 8.5.1
All Rights Reserved Page 12°¢i 14 Septembar 5, 2006

30



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-23

Page 19 of 64

TRANSACTION CONFIRMATION EXHIBIT A !
‘FOR IMMEDIATE DELIVERY
Letterhead/Logn Dater
Transaction Gonfiemation #: .
Thi Transaction:Confirmation is-subjecl 1:liie Base.Conlract batwéeh Selier and Biyeér dated ., The s
‘terms-of {his Transac.ion Confirmatlon are binding uhiess disputdd in writing within.2 Business, Days of réteipt unless olhswise b
-spécified in the.Base;Coniract.
-SELLER: BUYER: [
-Altn: Altry
i Phoné: ‘Phone: i
Fax: — Fax ___ ;
Base Contract No. Base Coniract No.
Transporter::__ Traiisporter: . . !
“Transporter Cordract Num Tranepotlef Contract Nuinber:, !

‘Conltract Price: §,

Copyright ©.2066 Nartx American Energy Standards Board; Inc.. ] NAESS Stendard 6.3.1
All Rights Reserved " Page 13ofi4 Septamber 5; 2006
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S USSR U VU S Lt e e e - e e e e e Mean  eees

SPECIAL PROVISIONS

GDF-SUEZ Gas NALLE:, Delaware.limited liability company (*GSGNA"), and
Basion Gas Company d/b/a National Grid' (“Boston Gas”), a corperatipn duly-organized
under the:laws of the. Commonwealth of Massachusetts, herely:agiee, efféctivéas of’
Decenibet 19, 2011 (“l:ﬁ'ecnve Date™), to the follawing special pmvxsmns( ‘Special
Provisions”), whichi heieby modify aid amend (g Nortl American Ene gy Standaids
Board; Ing: (‘NAESB”) ‘Base Contract for Sale-and: Purchase of Naturai Gas, dated and
effective between GSGNA andt Boston Gas as of the Effective Date (“Base Contract’).-
Unless specifically agreed to: otherwise in a:Tiansaction Confirmation ¢ by the partics, the
Base Coiitrdct, as modified. by these Special Provisions, shall epply to all trangactions for
the purchdse and'salé of-Gas and LNG between the: par ties: All yapltahzed terins used
herein and not otherwise defined shall havethe meaning set forth o the Base Contract.-

(1) Séction 2.6 15 amended by replacing “Féderal-Bauking Holidays” with “Federal
Reserve. Bank holidays”.

{2y Section:2.30 is deleted:in its entirety and'replaced-with the following:

¥2.30. “Spe\,iﬁcd Transact:on(=) ' shall mean: any othér transaction of -agiéenient now
existifig or hereafiér entered into between Paity A and Paity. B, nctoding, but not fimited
to:any commeodity or financial derivative agreerienit ot fransaclion; and any other
ransaction or agreement (between the:parties-or the paities’ Affiliates) identified asa
Specified Transaction under the Base Conlract; provided, however, thiat “Specified
Transactién(s)” shall not mclude any agreernent éntered into betiveen Party A and Pam
B prior to thie Effective Date.”

(3).  The:definition of “Termination:Uption” contained in Section 2:34 is deleted in its entirety
and replaced with the following:

“2.34. “Tetminatioi Option” shall mean the option of eithei party to fetiinate a
'Elansaction undér this'Bdse C’ontlac’t inthe-event thal the mhex paty falls 'to pcxfouu &

Buyen (whe]e Seller aud Buvez are defined in-edoli 'I‘mnsacuon Contumatl(m), as
specified in Section 3.4 hetein”

4)  The following is:added as a new Section 2.3G:

“2.36. “Cosls” shll méan: (a) losses, costs and expenses associated with transmission or
transportatioii rélatéd’to any:Ter minated Transiction that ars incuried by the Noia-
Diefauiting Party and'which cannot be avoided through the Non-Defaulting Party’s
reasonable efforts; (b) brokerage fees; commissions:and other-similar losses; costs and
expenses reasonabily incurred by the Non-Defaulting Party by hqmdatmg any Terminated
Transaction-ol by enfering inito-new arraingements to réplace any Terminated Tl*ansacnon,,

Page | of 6
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and (c) losses, costs and eXpenses, including but not timited to-any.ieasonable extéinal
counsel’s fees.and court colts, if any, incufred by thie Non-Defau!tmg Party in connection
withenforcing itsTights in respect of any Terminaled, Transaction.”

The.following is added as anew Section.2.37}
“2 37, “Liquefied Nattual Gas” or “LNG” shall mean liquefied Gas®
The-following is'added as anew. Section 2.38:

“Q 38 “Credit Ratmg” mgzns, with FeSPeEct to any Daity as the-cdse may be ot
entity, on any. date of determination (l) the ratinjzs assigned by Moody®s and/or
S&P with respect fo such party’sior entity’s unsecured; senior long-term debt
obligaiions.(not supported by third party credit enhancements) or (2)1s such
éntity does ot have a rating for its an‘;ecuvcd seniot long-teni debt, thefi 156
rating dssigried 1o such entity by \’loody § and/or S&P asits corpoiate credit
rating-or-issticr rating,. Ini the'eventof in incoisistency in ratings by the two
rating;agencies (a “splitrafing™), the lowest rating assigned shall controk”

The following{s addéd as a few Séction 2.39:
2.39. Moody’s stial mean Moody’s Investors Scwice‘_, Inc. or its:successor.”
The following is-added as a.new Section 2.40;

“2:40, “S&P” shall hean: the:Standaid.& Poor’s Rating Group (a divisisitof
McGraw-Hill, Inc.) or.its:successor.”

Scction 3.4-15 deleted-in’its entirety and replaced with: the following:

“Section 3.4. In addition to all ofher temedies. avaitable heféurider, 17 SellaroF
Buyer (as defined under each Transaction Confirimation) breaches a Firin
pbligation to deliver or receive Gas for a period-of (i) three:(3)-consecutive Days
or(il) five (5) or more eumuiative Days-in any thirty (30) day pericd, under any
Transaction Confirmhation, and such failuic is hiot excusad due to an event-of

Force Majevre or'by the other party’s failure 1o per form, 1hen an Event of Defaull

sliall Bave occtred.”
The followitig is added as:a new Section 7.8:

“Section 7.8, If requested by a party; the othér paity-shall deliver within ong,

JTpdred elghty (.1 §0)days. followmg the'end of gach fiscal year, a copy of its {or
its Guarantor’s, if applicable). cemﬁed financial statements o1 its (orits.

Ghiaréntor’s, i applicable) aniiial.repoit containiiig sich patty’s andited.
consolidated financial statements.for such fiscal year: The staténverits stiall be for
thie inost recenf accounting peuo_d_ and prepared in accordarice with generalty

Page20f6
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-accepled accountiug, pxmcxplcs pmwded however, that shoiild any such
statements niot:be available on.a timeély, basis due to a. de]ay in‘preparation or
eertification; such del-ay shall not be.sn Event of Defaulf pursuaiit o Settion
10.2(¥i) so long as:{he party. dlhgemly pursues-the prepar ation, certification and
delivery of the statements; and provided further that: (i) if such party Ts required
to inake:its audited financial stateménts available to the public, then the
‘requésting party shall usg’ ‘public sourcés to obtain sach infarmation, and (if) with
respéct to GSGNA, which does ot prépare and lepoufinanmal statérents; the
Tequesting party: agrees that it will accept for-review in Jieu thereof, the financial,
statements of GDF SUEZ Encrgy North America, Inc., GSGNA’s parent
comzpany.””

10.1. Section 10.1is deleted in its-entirety and replaced with the following:

If a Parly (a “Reviewing Pariy”’) has reasonable grounds:for insecurity- regaldmg
the performance 6f ¢ any oblxg,auov unider this Cofitract (whigther 6i'not then duie).
by the othér party. (“Debtox Party”) (including, without limitation, the oeciirrélice
of amaferial change in.the creditworthiness of Debtor Party-or Debfor Party’s
‘Guarantor; if-applicable), the Reviewing Party may demand from. the Debtor Party
{through-writtenmotice) Adequafe Assurance of: Perforinance. For: ‘purposes.of
(hisistetion, “Adcquatc Assurancé of Performance” shall mean sufficienit secniity-

in'a.forfa, amount (nol to exceed the amount that would be-computed under

section 10,3, 1in the event that the date of demand for Adequate Assurance of
Performance'was desigpated.as an Early Termination Date exclusive of any
‘Casts), for a term and fioi ab-issuef, all a8 Téasohabl y acceptable to: Revtcwmg
Paity, m:,Iudmg but riot Timited 1o (1) cash; (if) a cash prépayment; (i ii)a standby
irrevocable letter of credit issued by a “United States commercial bank with at lsast
ten (1.0) billion dollars in assets; and a Credit Rating of at least A2 by Moady’s

and A by S&P; or (iv) any financial security in a form satisfactory to the.
Requcstmg Party. The Debtor Party her eby grants to the Revmwmg Paity a
contiituing first Ppriority security interest in, lien on, and right of setoff against.all
Adetuate Assirance of perfoimance in the fofin of cash transferred by Debitor
Party tg Reviewing paity persnant to this Section 10,1, WUpon the'retum by
Reviewing Party (0 Debtor Party-of such Adequate Assurance of Performance; the
gecusity interest and lien granted héretinder 6 that Adequite Aggiivante of
Performance shall be released automaticallyand, 10 the extent poss1ble withouit
any further-action by.either party

Section 10.2 is:amended by deleting the word “or” immediately before “(ix);-and
addmg the f0110wmg languag nnmedlate]y aftér the words.“ Additional Everit of
Default contained in Section 10.2(x)™

“or, (x) fail to deliver or reccive Gas under 2 Firm obligation as provided in
Section 3.4 above.”™

Secticr 10.2 is aménded by adding the followinig as a newrsentence after the word

Page 3 of 6
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“hereunder.at:-the:end of the-paragraph:

“Any-such électioni by the Non-Defaultmg Party to. withhold arid/or suspend
deliveries or payinenigas-a consequence: -of an Event of Default (including any
such actions:faken by the Non-Defaulting Parly pursuani to Seciion 3.4);-shall not
rélieve the Defaulting Party of aily obligations with réspect to.any- Transactioi
Céonfiination-under: this Basé Conitract.”

Section. 10.3.1 (Early Termination Dantages Apply) is amended by adding the

Tollowing as a:new senfence afier-“Transactions).” at the end: of the:firs
paragraph:

“In additicn, the Non-Defaulting. Pacty may adjust the-amount owed to account
for any Costs incurred by‘thie Nou-Defaulting Party as a.result of the'termination,
acceleration and liquidation of any Terminated Tiansaction.”

Seetion’ 1032 “Tridngolar Seroff Optici™ shiall. be .amended by deleting: the
foll owing. affter thie:words “Defaulting Rarty™ and before the word*1o” in the 2%

line-of Seciton 10.3:2(v)+

“...or its- Affilidtes...”.

Section 11.3 is-dmended by adding the following after the word “excuse” in
subscetion 11,3Gi) in the third (3rd) line:

“failed 10 usé reasonable effoifs to overcome thie cordition 6™,

Section 15:1(il) is amnended by inger [mg the-following between therword “party”
and the period at the end of the:sentence;

" provided; hdwevei, Such assigitee hias plowded 3uch pilaraiitess, létterd of
crédit or otier 4ssurances of its-ability to perfori as the nion-assigning pactynay;
in.its sole opinion; requite™ .

Thefollowing is-added as anew-Seétiofi 15.135

%15.13 ANY'PARTY BRINGING A LEGAL ACTION OR'PROCEEDING
AGAINST ANY OTHER PARTY ARISING OUT OF OR RELATING TO
THIS BASE CONTRACT OR ANY TRANSACTION CONFIRMATION
SHALL BRING THE LEGAL ACTION OR PROCEEDING IN THE
UNITED STATES DISTRICT COURT FOR- THE SOUTHERN DISTRICT
OF NEW YORIC.OR IN ANY COURT OF THE STATE-OF NEW. YORK.
SITTING IN NEW YORK CITY. EACH PARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW: (A) ANY OBJECTION
WHICH IT MAY NOW HAVE OR LATER HAVE TO THE LAVING OF
VENUE OF ANY. LEGAL ACTION OR PROCEEDING ARISING GUT GF

Page4.0f 6
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OR RELATING TO, THIS BASE CONTRACT -OR ANY TRANSACTION
CONFIRMATION BROUGHT IN THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN.DISTRICT 0% NEW YORK OR ANY
COURT OFTHL, STATE OF NEW YORK SITTING IN NEW YORK
CITY, AND (B) ANY CLAIM THAT ANY ACTION OR PROCEEDING:
BROUGHT INANY SUCH COURT HAS BEEN BROUGHT IN AN

INCONVENIENT FORUM. EACH PARTY. TO-THIS BASE CONTRACT

SUBMITS TO THE EXCLUSIVE JURISDICTION .OE-THE UNITED

STATESDISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW

YORK AND ITS APPELLATE COURTS FOR THE PURPOSES OF ALL
LEGAL ACTIONS AND PROCEEDINGS-ARISING OUT OF OR
RELATING TO FHIS BASE:CONTRACT OR:ANY. TRANSACTION
CONFIRMATION;”

The following 15 added asa new Section 15.14;

“15.14. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY

WAIVES, 1O THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHTTI'MAY HAVETO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS BASE CONTRACT OR ANY'OTHER
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY:-(WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACHPARTY HERETO ACKNOWLEDGES THAT
IT-AND THE OTHER PARTIES HERETG HAVE BEEN INDUCED-TO
ENTER INTO THIS BASE CONTRACT AND THE TRANSACTIONS-
CONTEMPLATED HEREBRY; BY AMONG-OTHER THINGS, THE
MUTUAL WAIVERSIN THIS SECTION.”

The following langyage is added ds a new Section 15.15:

“15:13.. With-regarg to references.to Imbalance Charges in Seetions 2.19, 2:22,

: it 1and 11.3, itis: undetstood aiid a;,need that upon recéiving ‘Notice of
'F ou:e Maj eive; the: pérly not tlainiing Force Majevive. shiall adjust Hominations
with its: Transpoﬁm(s) tc.account for any change in quaitities io'be delivered or
received, Such momination change shall be made immediately, if.feasible; or-as
soon as practicable but-not-Jater than the next intraday nominatien cycle following
receipt of such Wotice of Force Majeure.”

[This-section intentionally left:-blank]
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IN WITNLESS WHERTOT, the partiés hereto have éxecuted these Special
Brovisionsto supplement and, where. apphcable to modify-and supersede the Base
Contract By-and. betsveen.the parties:,

BOSTON GAS:COMPANY D/B/A i

NATI%D i
7 By Mng '

I\ame oscphP Mluph)/ ' . oW Name:_J¥v V- Vruedd
Title? Vics Presiden, Sales & Markating ¥ “Tide:  AdXas 704 (C ﬂmfzf)ﬂ//
: P

Eastern Region

‘Page§ of 6
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GDF SUEZ GASNA LLC

Liquefied Natural Gas Annex
to the
North American Energy Standards Board
Base Contract for Sale and Purchase of Natural Gas

Section 1. Applicability

This Liquefied Natural Gas Annex (“LNG Annex”) only applies to the sales of Liquefied
Natural Gas by Seller on a firm or interruptible basis pursuant to the 2006 Notth
American Encrgy Slandards Board Base Contract for Sale and Purchase of Natural Gas
dated as of December 19, 2011 (“Base Contract”), between GDF SUEZ Gas NA LLC as
Seller and Boston Gas Company d/b/a National Grid as Buyer. This LNG Annex
incorporates by reference the terms of the Base Contract, as amended by any Special
Provisions agreed by the parties. This LNG Annex shall not apply to deliveries of Gas as
the term is defined in the Base Contract.

Scction 2. Definitions

The following terms shall have the meaning ascribed to them below. Capitalized terms
used herein and not otherwise defined shall have the meanings assigned to them in the
Base Contract.

2.1.  “Gross Heating Value” means, when applied to vaporized LNG, the number of
Btus produced by combustion of one (1) cubic foot of water-free vaporized LNG,
measured at 60° Fahrenheit and at a pressure of 14.73 pounds per square inch
absolute, with water-free air of the same temperature andl pressure, when the
products of combustion are.cooled to 60° Fahrenhieit at a pressure of 14.73 pounds
per square inch absolute and water formed by combustion is condensed to a liquid
state.

2.2, “Liquefied Natural Gas™ or “LNG” means Gas at or below its boiling point at or
near atmospheric pressure.

2.3, “LNG Amnex” has the meaning set forth in Section 1 hereof.
2.4.  “LNG Trucks” has the mecaning specified in Section 4.2.ii.

2.5, “Standard Cubic Foot” or “SCF" means a volume of Gas that occupies one (1)
cubic foot of volume at a temperature of 60 degrees Fahrenheit and an absolute
pressure of 14.73 pounds per square inch.

2.6.  “Terminal” means any currently existing or futwre facilities, located either
offshore or onshore, and any and all port, marine or other facilities ancillavy
thereto (including the pilot boarding station and any navigation buoys), that arc
capable of, or when completed witl be capabie of, being used for the berthing,
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unberthing, or servicing of LNG vessels and the receiving, storing, regasifying, or
transporting of LNG.

Section 3.

Quality

3.1.  LNG delivered by Seller shall, upon delivery at the Terminal, have a Gross
Heating Value, Wobbe Index, and composition when vaporized conforming to the

following specifications prior to edorization:

i

ii.

iii.

v,

Y.

a Gross Heating Value of between 967 Biu/SCE and 1,110 Btu/SCF;

a Wobbe Index range of between 1,314 and 1,400;

constituent elements the percentage of which may vary within the
following limits (in molecular percentage):

combined nitrogen (N;) and oxygen (03)

oxygen (Oy)
carbon dioxide (CO3)

ethane and heavier hydrocarbons (C2+)
butanes and heavier hydrocarbons (C4+)

not to exceed 2.75
not to exceed 0.2
between 0 and 2.00
not to exceed 12.00
not 1o exceed 1.50

An amount of H,S not 1o exceed 0.5 grains per hundred cubic feet; and

An amouunt of total sulfur not to exceed 10 grains per hundied cubic feet.

3.2, The quality of the Gas to be derived from LNG delivered to Buyer hereunder is in
accordance with those Gas quality and interchangeability standards adopted by
Algonquin Gas Transmission, LLC pursuant to an Order on Contested Settlement
issued by the Commission on February 19, 2009, in Docket No. RP07-504-000.

33, Determination of Gross Heating Value of Liquid LNG

i

Component

Methane
Ethane
Propanc
Isobutane
Normal Butane
Nitrogen

Seller shall obtain at least one sample of LNG cach Day delivery is made to
any Buyer. The composition of each sample shall be determined by Seller by
cluromatographic analysis, and the Btus per pound of LNG for each sample
shall be calculated by reference to the table below:

Molecular Weight (Lb/Lbmol)

16.042
30.068
44,094
58.120
58.120
28.016

Gross Heating Value (Btu/pound)

23885.11
22323.40
21663.58
21237.06
21298.97

0.00
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ii. The Btus per pound of LNG shall be determined each Day LNG is delivered
to any Buyer or: for any Buyer’s account and shall be the weighted average of
all samples taken that Day from LNG flowing from each tank at the Terminal.
If any sample or the results thereof are determined to be unsatisfactory in the
reasonable judgment of Seller, the results of that sample will not be used in
the calculation of the average Btus per pound of LNG for such Day. Should
sucl: sample be the only sample taken that Day, or if samples should not be
taken for any reason, then the average Btus per pound for that Day shall be the
most recent Day’s Gross Heating Value reasonsably satisfactory to Seller.

Measurement of Quantity of LNG

i.  Equipment. Where LNG is delivered at the Terminal to LNG Trucks, Seller
shall maintain and operate at its Terminal truck scales for weighing such LNG
Trucks, These scales shall be installed, maintained, operated and verified in
accordance with the regulations of the Massachusetts Burean of Weights and
Measures.

ii. Delivery to LNG Trucks. Where LNG is delivered at the Terminal to LNG
Trucks, the LNG Trucks shall be weighed immediately before and
immediately after loading. The difference in the two weights expressed in
pounds shall constitute the weight of LNG delivered. The most recent
Btu/SCF equivalent of LNG delivered-to LNG Trucks shall be shown on each
bill of lading.

iii. Caleulation of Quantity Delivered. The total Btus delivered each Day shall be
calculated by multiplying the average Btus per pound of LNG determined for
cach delivery Day by the weight of LNG delivered during that Day.

Verification of Measuremnent

i. Buyer’s Right To Verity Quality or Quantity. Buyer shall have the right, at its
own expense, to verify in any reasonable manner with its own equipment or
by the use of independent persons or firms the measurements of quality or
quantity of LNG specified in Section 3.3 or'Section 3.4 of this LNG Annex,
and Seller shall cooperate fully with Buyer in any exeicise of this right.

ii. Access to Equipment and Records. Each party shall have the right to be
present at the time of any installation, reading, cleaning, changing, repair,
inspection, testing, calibration, or acdjustment done in connection with the
other’s measurement of deliveries of LNG hereunder.

Correction of Errors of Meters

The quantity of LNG delivered hereunder during periods when the measuring
equipment is out of service or registering inaccwately shall be estimated as
follows:
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i, If, upon testing, any equipment for measuring LNG, including recording
calorimeters, is found to be in error by not more than two percent (2%),
previous recordings of such equipment shall be considered accurate in
computing deliveries hereunder but such equipment shall be adjusted at once
to record correctly;

ii. If, upon test, measuring equipment shall be found to.be inaccurate by an
amount exceeding two percent (2%) at a recording corresponding to the
average hourly rate of flow while recording for the period since the last
prececling test, or if, upon test, a recording calorimeter shall be found 1o be
inaccurate by an amount exceeding two percent (2%), any previous recordings
of such equipment shall be corrected to zero error for the period since the last
test in which such error is known to have existed or which may be agreed
upon by the parties. If the period of such error is not known definitely or
agreed upon, such correction shall be for a period of one-half (1/2) of the
elapsed time since the date of last test, not to exceed a correction period of
sixteen (16) days.

ili. 1f no tests have been performed to determine the-degree of inaccuracy, or if
the measuring equipment is out of service, the quantity of LNG delivered
shall be estimated as follows:

A. by using the registration of any check meier or meters if installed and
accurately registering, or in the absence thereof,

B. by correcting the evror, if the quantity or percentage of such error is
ascertainable by calibration, test, or mathematical calculation; or if the
procedures in neither the preceding subparagraph A. nor this subparagraph
B. is-available,

C. by relating the quantity of LNG delivered hereunder during periods when
the measuring equipment was out of service or registering inaccurately to
LNG deliveries that occurred during periods under similar conditions
when the measuring equipment was deemed to have been in service and
registering accurately.

Test of Meteis

The accuracy of any measuring equipment for LNG, other than recording
calorimeters, installed by either party shall be verified at reasonable intervals by
the installing party upon notice given to the other party. Either party shall notify
the other when it desires a special test of any measuring equipment other than
recording calorimeters installed by either party, and the parties shall thereupon
cooperate to secure a prompt verification of the accuracy of such equipment;
provided that no party shall be required to verify the accuracy of its equipment
more frequently than once in any fourtcen (14) Day period.  Recording
calorimeters shall be verified by the installing party not less than once per Day at
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approximately the same hour each Day while in use, and if requested, in the
presence of representafives of the other party.

Preservation of Records

Each party shall preserve all test data, charts, and other similar records relating to
the equipment referred to in the preceding paragraphs of this Section 3 for a
period of at least two (2) years from the Month to which such data, charts, and
other similar records relate.

Odorization of LNG

LNG delivered as liquid hereunder shall be free of odorant compounds, and Buyer
shall indemnify and hold Seller harmless from all claims and damages, including
stits, actions, damages, costs, losses and expenses, arising by reason of any
failure of Buyer to odorize such LNG after its receipt at the point of delivery.

Section 4. Notices and Nominations

4.1

4.2.

Each party shall provide the following notices and commurications by telephone,
electronic mail or facsimile to the other parly at the address agreed upon, and such
other party shall confirm such notices and communications to the sending party in
writing or by telephone at the address agreed upon within twenty-four (24) hours
following its receipt-of the telephone, electronic mail or facsimile communication:

i, Requests for delivery of LNG, including dispatch instructions, or variations in
rate of delivery.

il. Requests for delivery of LNG to LNG Trucks.
iii. Notices of an entergency nature.

Subject to Seller’s receipt of forty-eight (48) hour’s advance notice from Buyer,
Sellér shall deliver liquid LNG to Buyer undcer the following conditions:

1, LNG trucks or trailers arriving.at Seller’s Terminal to receive LNG shall
comply with the following specifications:

A. aminimum capacity of six thousand (6,000) gallons;
B. a maximum pressure at time of loading of fifteen (15) psig;

C. pre-cooled to at least negative two hundred forty degrees (- 240°)
Fahrenheit;

D. the previous cargo contained in such truck or trailer shall have tbeen LNG,
or documentation shall be provided certifying that incrt purge followed by
pre-cooling with LNG has been carried out; and
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E. safe operating-conditions, including compliance with the requirements of
all applicable federal, state and local laws and regulations.

ii. Any truck or trailer complying with the conditions of Section 4.2.i shall be a
“LNG Truck.”

iil. Seller has the right to refuse fo load any trucks or trailers not meeting all of
the above conditions. At Scller’s sole option, Seller may make available to- :
Buyer additional LNG for use in cool-down, which LNG wiil be sold to Buyer [

at the price provided in the Transaction Confirmation. |

iv. Seller shall use commercially reasonable efforts to deliver LNG on less than
forty-eight (48) hours’ notice upon the request of Buyer.

Section 5. Amendments to Base Contract

5.1

5.2,

5.3

5.4

5.5

5.6

The following Sections of the Base Contract are amended by inserting “or LNG”
after each occurrence of the word Gas: 1.1;1.2; 2.3, 2.10; 2.11; 2.12; 2.27, 2.30;
2.34;3.2,;4.1,6,7.6; 8.1, 8.2, 83:85;11.3; 11,5; 14.and 15.6.

Section 2.14-of the Base Contract is amended by inserting the following
immediately after the word “transaction™:

“provided that, for purposes of delivery of LNG, a “Day” mean a period of 24
consecutive lours, commencing at 9:00 a.m. in the central tiine zone.” .

Seclion 5 of the Base Contract is amended by adding the following sentence to
the end of the paragraph:

“Notwithstanding the foregoing, LNG delivered by Seller shall comply with the
specifications specified in the LNG Annex.”

Section 7.1 of the Base Contract is amended as follows:
1. inserf “or LNG” between “Gas” and “delivered”; and

ii. after the words “Scheduled Gas” add the words, “or, in the case of LNG
deliveries, the quantity of LNG defivered, determined in accordance with the
LNG Annex”.

Scction 10.3.1 (“Early Termination Damages Apply™) of the Base Contract is
amended by inserting “or LNG” after the word *“Gas” in the second line of the
first paragraph and the first and second lines of the second paragraph.

Section 10.3.1 (“Early Termination Damages Do Not Apply™) of the Base
Contract is amended by inserting “or LNG” after the word “Gas.”
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Section 11.2.of the Base Contract is amended by deleting the first sentence
thereof and replacing it with the following;

“The term “Torce Majeure” as employed herein shall mean acts of God, strikes,
lockouts, or other industrial disturbances, acts of a public enemy, wars, blockades,
insurrcctions, riots, epidemics, landslides, lightning, earthquakes, fires, storms,
floods, washouts, arrests and restraints of governments and people, civil
disturbances, explosions, breakage or accidents to machinery or lines of pipe, the
necessily for making repairs or alteralions lo inachinery or lines of pipe,
unplanned outages at Seller’s Terminal, or the inability of Seller to deliver LNG,
Fotce Majeure on or of any third party providing transportation service of LNG
for Seller for delivery to Buyer, acts of civil or military authority (including, but
not limited to, coutts or administrative or regulatory agencies), loss or lack of
LNG supply affecting Seller’s abilily to perform in whole or in part, and any other
causc, whether of the kind enumerated herein or otherwise and which it could not
with the exercise of due diligence have avoided; such term shall likewise include
those instances where:

1. sither party is required to obtain servitudes, rights of way, grants, permits or
licenses to enable such party to fulfill its obligations hereunder, the inabiiity
of such party to acquire, or the delays on the part of such party in acquiring,
servitudes, rights of way, grants, permits or licenses; and

ii. either party is required to secure permits or permissions from any
governmental agency to enable such party to fulfill its obligations hereunder,
the inability of such party to acquire, or the delays on the part of such party in
acquiring, permits and permissions.

Section 11.3 of the Base Confract is amended by deleting the following language and

punctuation from the end of the Section: *; or (v) the loss or failure of Seller’s gas supply
or depletion of reserves, except, in either case, as provided in Section 11.2.° and by
adding a period at the end of subsection {iv) in place of the semicolon.

[The rest of this page intentionally left blank]
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IN WITNESS WHEREOT, the parties hereto have execuled this LNG Annex fo
supplement and, where applicable, to modify and supersede the Base Contract by and between
the parties.

GDF SUEZ GAS NA LLC BOSTON GAS COMPANY D/B/A
NATIONAL GRID
By: // //// By: MU(/AA»Q
Namez oseph P. Mufphy Name: 7 V. Vcawlyz&
Titlg Vlcc President, Sales & Marketing, Title: 1 it “Safnd Ao
Eastern Region “ f
-8-
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- Coontreas 1a 3RG O Sf}u[‘]
g ORIGINAL

Base Corifract for $aie anid Purchase. of Natural Gas
This Base Contraci is entered ipta as of the following date: December 18, 2011:

The partles {3 (his;Base Cortract are ihe following,

7 ] " PARTVA N PARTY B o )
GDF'SUEZGAS NALLC PARTY NAWE COLONIAL.GAS COMPANY DIB/A NATIONAL:
) GRID
20 City Square, Suite:3 ) clo:National Grid”
Chidrlestown, MA 02129 -ADDRESS. 49 Syivai Road, E3/505
Walthem, MA 02451
wnwgdiguezgond BUSINESS WEBSITE: | wwW.natiénalgrid.com’
NSBO4D CONTRACT NUKIBER
19-671-4414 DU-N-SONUMEER: | 00654503
B UsFEDERAL" 04-3000538 1B UsFEDeERAL: 04:3480443.
0_OTHER; NA TAXIDNUMBERS | 13 OTHER:
aw JURISDICTION OF B
-Daiawalfe ot | Commonwealth of Massachuseﬁs
‘D Corporalion o "§ Gorporation o ue
N Limied Parfnership COMPANYTYPE | 00 LImltedl Paringrship O Partnership’
O _LLP- 1 LLp i _Other:
) GUARANTOR'
{IF APPLICABLE)

CONTACT INFORMATION

COMMERCIAL -

/o National Grid, 40 Svivan Road, Waitharn. MA -02451
ATTN:. D re"t_qr, -Customar. Chgloel Gas Resoums Mg

TRANSACTION.

‘CONFIRMATIONS

NEKsvifle, NY 11881

a:' "0'd Country RY,

ADDRESS

{IF APPLICABLE):

Aoom:-ss, ]

' ﬁng(: ACCT: ACH NUMBERS ﬁgg& ACCT:

OTHER DETAILS: (FAPPLICABLE) | e DETANS:, .
Copyright ©.2006 Nerth American Energy Standards'Board, In€. NAESS Standard 6.3.1
Al Rights Reserved Page 16f 14 Seplember 5, 2006

Ml
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(Con*in'ued)

Orat (tiefauli)

Section*10.2

$ectlon1.2; Q. jus
Transaction OR Addititinal .
Progedurgi B Wriiten Everits of- o

B Default =
Sactien 2.7 N 2:Business Days'after fecelpt (defguity -
Confirms Deadiine O N o

o E
Section 2.8
Confiming Pary
Settign 3:2 Sectond0.31 | Early Termination Damages Apply (default).
Performance Eady T
Obligation Termination OR

Damages T

Early Teminati

Ges D6 Nol Apply

and Al Delivery.

Séctios) 16.10
Confidéntiakity

INWITNESS WHEF

GDE.SUEZ Gad NAIL

B.y:-'

Lot x

Gotorilal GRWCofpgmidinii NatonglCrid ) N

LAC -

SEw

oAV o).

Name:

W v & .
Nama;,af)’seph P. Murphy * PRINTEDNAME . s
sy Vics.Président, Sales & Marketing, Eastarn Régioh TLE e NAObC 1204 Hione o
— . = by i
Gopyright @ 2006 North, Amencan :nergy Slandards Board Im-~ NAES&-Standerd 6.3
AiRights Reserved Page 2 of 14 Seplemnber 5, 2006
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION1.  PURPOSE AND PROCEDURES
145 These Genéral Terins-and Condnlons are. Inferided to laclhtate pumhasa and sale Uaﬁsachons of Gas on a-Fim or

imerruptrb'e basts. *Buyer" rafers {0 the pady receiving Gas and "Seller” refarsto the. party delrvenng Gas. The enlire agreamem
betweer the parties shall be the' Contract’as défined in Section:2:9..

Thé partles have selected.either the "¥Oral Transaction Procedure™ or the “Written Transact!on Procedure" as Jindicated on
the Basg Contract, -

Oral Transaction Procedure:

1.2. The parties will use the follc ransaction Confirmalion procedure. Any Gas purchase and sale fransaction imay be
. &ffectuated In an EDI transmisslon ‘or Pone: conversation with the offer and acceptance .constititing the agreement of the
parties. The parties shail be le ound-1 the lime they so agreeto-transaction-lerms and'may each reiy {hereon. Any such
fransaction shall bs consider: “writing” a have been sngned" Nolwilhsianding the:foregoing-séntence, the partles agree

that Confirrming Party shall, e other pa i_nay, -cgnfi T a !etephonrc transaction by sending the uther -party”a Transaction
Confirmation | b_y_ facsimile, E i

agreement of the parties:
Conflimation as the ldenhf ical

“Afﬁhaie shall’ mean in relahm to.any person, any enlity Gontro ed i irecliy or .nduec:tly by the persan, any enmy that éenbro's,
d!fEC”y of indireclly, the persoh oF any enly direclly or indirectly under comffbn controt vith the pefson. Fof this pumose; "control® of any.
entily or.person means cwnership of at [east 50 persent of the voting power- rofthe enu'y Or persen.

Copyright © 2006 North American Eneigy Slandaids Board, IRt NAESB Slandaid 6.3.1
All Righ!s Reserved Page 3 o114 Seplember'5,2006.
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5:per MMBHU,-as the.parlies shall-agree tpon jn

2.3, "A!'ematrve Damages shall mean such damages expressed in dolais or do!
|gat'on to delver Gas'in the case of Seller.or to

the Transaction Conf rrhalian, in'the-event’ sifher Seler or Buyer faits- 1o perform’a Firm
receive Gas inthe cass of Buyer.

2.4, nall mean-a. contract exeeufed by the padies:thal incorporatas these. General Temis and Cendifions by

rnfnrenoe At specifias | .agreed seléctiohs of provisions. gontained berein: and Ihat sets fith other information’ required heein and any’
Special Pnovrsruns and addF.'ndum(s) 3s identified on-pags one;

2.5 "Briish thémal unit® oi "BLU" stiall irean the Intemiational BTU, Which'T i also calied the-Bil (IT)
2.6. "Business Day(s)" shall mean Monday 1hrough Fnday, excluding Federal.Baitking Holidays for fransactions in’ ‘the ©.5..
T "Gonrrfn Deadhne" sharl_mean 5:00 pan: the réceiving. parlys time zane ofi the- .second Busrness Day fo lowing the:

: if. apphcable on the Business'Day ag sed to'by (he:parlies in {fie - Base Contravt,:
s ime stamped after 5. :00. p-m. in the receiving parly's time.zone, il shall be deemed.
5 Day:

desigriated in the Bise Conlract o prépare aid fojward Trangaclicn Coitfirnations to the'

Day a lransaclron uonﬁrmahon is

;2;8_. _ *Confimiing Party" shallfnean h

-other pary: g

29, “Goniiact" shall fationghin established by (i the Base Gortragy, (i) any and all bind

Transachon Confii rma .ons A ames have se icled the Oral Transacucn Procedure in Secl:on 1.2 of- 1he
hav

tion; all of which shan forna smgle |ntegraien agreement between tt“e pames
nt; expressed in U.S: Dolldié per MMBtu (6 be pard by Bayer fo Seler 157 the:

‘Been.confirmad in a bmdlng

210 "Colract Price"
purchase of Gas asiagreed f
211 "Contract Quaritit
transaction..

: o £
agreemenls ¢/ snstr 1ents lndlwdually or. colleclrvely, relatmg o mdebtednﬂss (such mdebtedness to i Lde any obugahon
whether present or:fulure, ¢aflingent or.otherwise, as principal or. surely or. oihienwise) for ihe paymenl ‘or repayment of Horrovwed
money in an aggregate amount: greater rhan the: threshold specified In the: Besa Coniract; with respect. o such party or its :
Guarantor; if any. which resiils in stich indebtednéss becaming immetigisly dué and payabfe ;

" Copyright ©:2006 North American Ehergy Slanderds-Bosid; Inc.- o 7 NAESB Standard 5.3.1 i
Al Rlghts Reseived Pagé 4 of 14 September 5, 2006 :
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déliveries andlor recelpts i&-confirnéd by Transporter

2.25. *MMBtu” shall'mean one milliod Brifish theshatunits, which is equivalent to oile dexatfierfi!

:2:26, "Month" shall mean-the period béginning -on the. first Day of. the calendar month and:ending immédiately, prior to ine
commencemeiit of the, ﬁrst Day of the fiext: catendar: marth:

2:27.  'PaymantDate” $hall méeah a dale, as-indicated’on the Base.Coritract, 61 or beforg which payment is due Seffer for-Gas'
received by Buyer in'the previous Month.

278..  "Raceiving Transporier” shdll mean ihe ‘Transporter receiving Gas: af 'a Delivery Foini, or ‘absent such’ receiviag,
Transporter, the Transportar delive -al a Delivery Point.

2.29: "Schedules ‘Gas” shallim the ‘quantity: of Gas: cohfirmed by Tfar':sport*e_r'(;f»): for mcvemant, transportation or
ahagement.

2.36. "Specified Transactidri(s)" shall>riean -any" mher iransachon or agreement be‘neen the parfies for the purohase sgle.or

-exchange of phys.cal Gas, afid

2.31.

undef the. hsll’lg app

here.is no single: pnce pubh 8K

‘be the average of sich hlgh Vi pric i pr|ce gr.rangs, of prices; i§ pub! héd for. such Day lhen the Spot Price hall Be.

the average of the follgwin ie. pricy 1ed -as’ stated above) for the ﬂr’st Day for which a pnce - range’ of is’
y for vihich a pnce or

forth the: lerms of a.

3 P ed : H
undsr this Section 3.2, bt Saler andfor Buyer shall be' respor le for in‘balance Charges i’ any, ‘s provided’in Sectm 4.3 The :
amount of such unfavorable dnﬁerence shall be payabie five' Business Days after. présentation of the ‘performing parly's’ invoice, d
which stiall set forth the’ basis upon:which stich aniount was célculated:

Copyright © 2008 North American Efergy Standards Beard. iig. NAESB Stendard 6.3.1 !
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' SpotBrice Standards

32 The sole-and exclugive remedy of lhe paifies | in the-eventof a breach of a Firm. obirgahon 0. dgzlwer o receive. Gas shall be.

Tecovery.of the following: (iyin the eventof a breach by SE‘ler orrany Day(s), payinerit By Sellér. to Buyerin an amount egual io tha: |

-difference between’ the- Contract; Quarllly and the actual’ quanfity delivered by Seller and received by Buyer for ‘such Day/ (s}
mulhp!led by the:positi dlfference if any, oblafned by-stibtradfing the: Conlract Price from the Spot Price;.or (i) in thé:event of-a-
‘breach by Buyer on.a ) pavment. by Buyer to Séller In-an amourit ‘equal 10.the dn‘ference heliveen, ‘he Contract Quanlity
and the- actual qu Y déliveréd by Seller and recef Buyer for‘such Day(s), muINphed by thie pasitive différence, f any,
obtained by. subtracting: the: appllcabie sof Price-from the Coilfact Price. Iibalarice: ‘Chargés shall;not be; reciveréd uiider- this;
Sec_hon 3 2, biit Seller and/or’ Briyer & be respnnsmle for Imbalance Chaiges; if any, as provided.in Seclign 4.3 3. The amount-of
such unfavorable. difference. shall able-five Business Days. afler presentation of the performing parly's. invmce which shall
Sef fom'- lhe baisis ugon which such amount was calculaled. N

3% Notw.(hsland-ng Sechon 3 he partiés may agree to Allernative’ Damages In a Transaciion Copfirmation exéciited in
-wnhng by both pa'ﬂas

:-the parties may provide -for-a Termination Option‘in a Transaclicn Confirmatioh
aclion Confirmiation conlaining thé Termination, Optigh will designate; the length of
on and the procedures for exerclsz Ihereof, how damages for nonpedormance will
I 'be calculated.

) OMINATIONS; AND IMBALANCES

41 SBiler shall have transporting the Gas.lo the Delivery Poini(s), Buyer shall have the séle responsibiity
for transpomng ihe Gas fioin

) Tha pames shaﬂ

on adi\nties, giving sufﬁclnnf time fo meel the deadrhes of ihe ai‘ec?ed T’anspofter(s)

q
shal pw'npﬂy rglmburse th

the' othe. pa

ipaiiing documéalalion aoceplable In Industy prachce o suppoit theamdunt d‘érged. ‘f thie-actlial quanfity deliéred 1s not knowm by the
brlhng date, billing will ‘be prepared based-on the quantily of Scheduled Gas: The invoized auantiy will then bé atfjusted t6 ihe achial Guzntily-
onihe following Morlh' s'billing or @5 soon lhereaﬁe; as aclua[ delivery information is avallable.-

Copy:ight © 2006 Ndith AmericanEnérgy Slandard§ Boatg, [ne. HAESB Sfandard 6 :! 1
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7.2, Buyér'shall rerilt the amount due urider-Seclicn 7.1 in.fne manner “specified-in the Base-Conlract, i immediately avalable funds,
o oF befora-the:iatér of:the Payment Daté of 10 Days ‘after necelpt of 1ha invoice by Buyer. providéd: that if ihe! Payignt Date:i€ not 8
Busuresu ‘Day, paymenl is dug on the next Business Day f 101 fowing that date. ln *he'event any payments:are due Buyer hereunder; paymeril
to Buyer shaf| be made in accordance wilh this Seclion. 7-2.

7.3 In‘liig-event paymenisibecome-due pursuant-fo- Sections 3:2 or 3.3;:the; performing:parfy may submitan invoice to the.
nanpelform:ng party for an. aecglerated payment setling foith the basis Upon which 1he invoiced amount was calculdted. Payhient
‘from the nonpelformlng party will-be due five Business. Days afler.receipt of invoice.

7.4.. It invoicad party; In geod faith, disgilas the-aniount of dny Such invoice or- &y part theiéof, such involted party will pay. such

amount 8s7il concadas *to be cofredt; provided, howsvar, if the: invoiced party. mspmes the- amount due, it must prowde suppon ing
:documentation acoeplable in industry, ce 1o-suppart:the_amount:paid or dispuled” without undus; .delay. in the evenl the;
“unabie to.rasolve 'such disptile, either 8y puirsue anyréimedy avellable af law of in' equliy to enfofce ifs rights pursuant tothis Qeucn

7.5, If.tie ifidiced patty falis (o rex e full-Aribunt payable wheh due, interest o7 the unpald portich shall accrue Irom the date due:
unhl1he daté of pavme11 atarite equal tothe tower of ( ) the ther: effecuve pnme rate of mferest published under "Money Rales by The Walk
Street Joamal p'us o, pﬂrcent per .

Jeourds and- “elephone: reco:dlngs -of the -other palty only fo 1he extenl reasonablyf

Y charg paymert; or computation mads under tha Gontratt: This'right to exarnine, audi,.
to propnelary Information r:of direclly relevant 0 transactions under this Comracl All,
aocura‘e and all associated c!alms for under or overpaymenls shan be deemedi

Monith of Gas delivery. ‘Al
and‘fsul)_s_lénUalioh-of Such ingice
Unless thé. pafﬁes

easonable,
onal jury

Y be ent by facsmlle or mutually acéeptable. electronic means,.

a nallmally reoogmzed overnight courief service, t class ‘mail or. hand délivered.

9. 3 Nofice- -shall be ngen when recéived.on a Business Day by.the addresses.: In'tha absence of proof of the. actual recelpt

date;.the followmg presump.lons will’ a.)p[y Notices sent:by facsimile shall:he deemed o have beén received upon the sending.
party's rece;pl of its facsimile machine's, conf rmalion of successflltransgtn: ssnon |f the day cn wthh such facsimila i§ recéived-is

Gopyright @ 2006 North American Energy Slandards Board; ing, NAESS Standard §.3.1
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riot a'Businéss Day-or is after five p.m. cn-a Busiriess-Day, then such facsimile shall be-deeimad to havg been 1 mcelved o thé next!
fol.owmg Business-Day: Nofice by ovem:ghl mail or-courier shall. ‘be ‘deemed to have been; rece1\1ed the next’ Busi
it was:sent or such earlier imeé asis, confi tried by the receiwng pariy ‘Notice via.first: class mail shall be consideréd délivared five:
Busmess Days aﬂer maihng

. “The party recelvmg a commercially ‘acceptable Nolice of chiange in paymenl insiriictions; or other paymeant’ information shail
not be obl'gated o lmplemenl such dmnge until ten Busmess Days after recelpl of such, Notice.

SECTION 10. 'FINANGIAL RESPONSIBILITY
10:41,, L ellher parf 7("X") has reasonable grounds for msecunly regardmgjhe pedormanm of any obligatian. under this Contract’

VY 10X pursuanl to ihls Séction 10:1. Upcn the retum by X to Y: of such Adequale
:and lien granted: heréunder:on ihat Adequate Assurance of Performance shall be
bie, wilhgut any: furlher,aclion; by either party.

u|1") eithér party (lhe "Defaulung Party?). or IlS Guarantor shall; (i} make an
benefit: of creditors; ({1} file.a petition or othenmse commence, -autherize, or
r case under any.bankruptcy. or similarlaw for the proiecllon 01 cred Hors or Heve
! nst it (iif) olherwise-lgtome: bankiupt of insolvent, (however .
‘unable fo’ pay its debts: ‘as they ie; a recei»er provlslonal llqmdalor conservalor. custodla trustee or other snmllar'
official appointad with réspedtt

1o any Cred|l Support Obhgaﬂon S

contracts; qholahons Ar

& settlemaent’ pnces of NYMEX‘Ga fuiu
cunlracls
lengih of the term and differences n transportation ¢osts. A péity shall notbe réquired fo enter into'a. replacemenl transaci mn(s) In
ofderio determinge thé-Market Value, Any exlensmn(s) of the term ‘of a’transaction to ‘which pariies-are not bound &s.of thé: Early

Terminakion Date. (lncmdlng bul not fimiled 10 “evergieen-provisions”) shall nol-be considered in-determining; Conlract Vahies and' |

o _ - ?
phys| réding markets, imilar sales or plirchases. -and.any other bona flde third-paity offers, all adjusied for the |-

Copyright ©:2008 North American Ede/gy Standards Board, Inc. NAESE Standard 6.3. 1
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. Early Termlnatlon Damages Dg Not Apply

10:3.1,  As.of.the Early Termination Date, the Non: Defaullmg Pariy shall determine, |n good fanh and in- a commercmlly,
feasonable:manner, the amoun! owed (whether of net then. dug) by each parly
between lne parties. under Terrnmaled Trans ltons nd ExclLded Transachons on a

| indicatedon the, Base Conlract

Other Agreement Sstoffs Applly

| Bilatéral Setoff Option:.
| net-or aggregale as appropriate, any and ail amounts owlng:between the parties.
.are. nelted or aggregatnd o a smgle thmdaled ariount: payob “ong paﬂy to. lhe

Tnanguiar Se 0 Opﬁon'
1~0 32.> ] l’he Non-!)e.a,_

of the United: States.

Bankruptcy Code

10.6. ‘The Nor-Defalting Partys temadies under hils Seiction 10 aré {He Sole 4nd exclisive remed|es of the:Non:Defaulling
Party” with réspect to the oituirence of any Early Tefmlnauon Date.. Eath party reserves to ftseft all olher rights, setof(s;
counterclaims and other defenses that itis or may be enlilled to- arising from {he: Contraci:

' Copyright @ 2008 North American Eneigy Standards Board, Inc. NAESE Stanoad 6.3.1
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10, 7' V\'nlh respect lo this Sectioh. 10; if Whe pariies have :éxsculed a separate nelting ‘agrésment’ “with close-cut nefling.
:piovisions; the terms ahd concmons 1here|n -shall prevailto tha'extent: ml,onSIsleni Rereéwith. )

SECTION 11. FORCE MAJEURE

1‘1 1. Exceptwithi-regard 1o & paity’s obligation (. make paymenl(s) duig under. Section 7, Sechon 10.4, and Imbalanoe Charges H
under-Section 4, neilher parly shall be liable to the, oihir for failire lo perfomiva Fimvobligalion, %o the extent such™ailure was caused-by i
‘Forge Majeufe “The ternForce  Majeure” as employed Hierein means any cause notreasonably willin the conirol of tha party clalmlng i
-$uspension, as furlher defined in:Section 1172,

11.2, Force Majeure shall include, but-not ber fimfied to, the: Folloving:: (i) physical events s
Ilghtnlng earthduakes, fires, storms orin warnings,-such as huriganes,-which resull In evacuation: of the ¢
washouls, exp‘cstons breakage or accidént or nécessity of repalrs o machmery oi-equipment or lines of pip )waather related
events affecling an entire geographic region; sirch Bs/iow temperatures which cause fréezing or fallure of wells or lines-of. pips;
(:u) interayption endior_curtailment of - {ransportation anc/or. storage by Transporters'—- {i")acts of ofhers such ‘as strikes,
fockeuits or-othar industrial disturbance: .insuireclions or Wars, oracts of.terdr; and (V). gmernmenta! actions such
as necessity for compiiancs with ny ( der, law statule, ordinance, régulgtion, or policy having the effec! of law promigated
by a governmen\al au1hcnly hav] Sefterand B.Jyer shall make. reasonable efforts lo-avold Ihe-adverse impacis of a
Tence once i has occlirred i order Lo resumeé perfon'ﬂance

gh &5 acts:of God, landslides;
ted area, floods,

llmem of In.errupnb'e or’ secondary Fifm lranspor'auon uriless primary ‘in‘palh; o
: 1) the-pe talming excuse failed to: remedy the dondilion and.lo resume the: :performance of
'such Govenants or-obligatior ) ispateh;.or (i) e€ 7' i i 10 inciude, without Hrruauon Sellers abiity 16 gait
‘Gas 3t a higher of more.adv } 18 C ice;. Ruyg L
price thian the Contract Price,
Conlract (w) the less m‘ Buy

Gopyrigh! ©:2005 Noth Amerigsa Enemgy Standards Board, Ing, NAESSB Standard 8.3¥
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SECTION 14, MARKETDISRUPTION

If a: Market: D-srupuon Event has occurred then- the parties shall negcnaie i gocd: faith to agree-on -a replaoemanl price for-the
Floating Pricd (dr on &-method for-determining & replacemétrit price 1of the Floatifig Price) for thé.atfected Day, 3ind if the paries i
have-not soragraed on or before the second Business Day fohowmg the: affecled Day then the ‘replacement price-for the: Floaling !
Price shal be delermrned within the nexi 1wo- following Business Days.with ‘each paity- obtaining, in good faith and from non-
affi hated markel participants in the Televant market; tWwo quotes for. prices- of Gas’ fof the affecled. Day. of a. slinflar- qlatily and
quantity’in the gesgraphical location closest fn pri ity o the- Dehvery Pofrit and averaging the- four quotes Feiiher party fa
provide two gudles then the average of the.other party’s lwo-quotés shall delermtn the, rep]acement pnce for-the. Floaung Pnce..
“Floaling Price” means the price of a-factor of the pnce -agreed.
"Market Dssrupnon ‘Event” means;”
the Index 16.anndunce.or publish info {b) the failure of trading-to ¢
‘the permanent discontinisation.of material suspension of 1rading on'the exchange.or'mafket'acling as the,!ndéx; (¢} thetermporary’
‘ar permanenr discontinuancé of unavailabifily; of the: index; (d)_the temporary of pefmanent closing ‘of any exchange ztting ds-the’
iridex; or (6) botR parties agree, thal nal -change in thé' forrrlula for ‘or the: méihod -6f ‘delermining the. Floating: Pricé: has.
oceuired. Forithg purposes-of t ating Pri bérs shall beroundéd to-three
-decimal places: If the fourh decimal ni is-five-or greater; then the thitd demma. number ghalf b& incréased by ongand if the.
fourth decimat number is less than ﬁve he third decimal-number shalf remain. unchanged

'SECTION 15. MISCELLANEOUS

15.1. This Coniracl shail be
‘the respeclive. parties here
Conitfact. 'No asslgnmerit of {
{and"shall not relieve the assign
-efther parly ‘tay (i) transfer, §

v-llh any’ .-nanong or-other ﬁna'ma

executes:this Conlract of B aither party fepresanls and warrar X i and Gomplete authority
wﬂlbebo id-thareby ’ : : :

confdentlalr‘y obiugaucn The lerms: of ‘any- l.ransacs.on-hereunder shall be kept: oonﬁde"lhal hy {he parties’ here{o.[gr‘ oné-year-from the

explrallon of the transach

In the: event thaf, dlsclosure is requued by. a.governmental body or ‘applicable. law, thie parly subject to-such requirémeni- may-
disclose the material termis of thgs Conlract:1o the éxient o réquired, but sKall prompt iy niotify the other party, prior to.disclosure;

Copyfight © 2008 North American Erergy.Standards Bnard fng.: NAESS Standard 6.3.1 1
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and shall Cooperate {consistent with the disclosing party's legal obi igatlons) with:the othief parIy 5 efforls to obtain protaclive diders
‘or simifar restraints with feéspect to such disclosure atthé:expense of the other parly.

15\11.  The parlies may -agree:to dispule. resdlution prozedures in Spedidl*Riovisions attached fo the, Base Contract of in @
Transaction Confirmation executed in writing by both parties

15:32.  ‘Any original executed Bese. Contradt, Transaction Confirmalion -or othier. rélated document may” be -digitally copied,

photocopied, or-stored on comptér tapes and. disks (the "Imaged Agrenmenl) -The imaged Agreement, If introduced as evidence
on:paper,. the Transaction; Confirmation, i Introduced :as evidencs in automated: facsimile forrs, the ‘recording, i mIroduced as.
evidence In.ils ofiginal foidi, and all coriputér réctirds of the faragoing, If Introduced a8, eviderice in prinfed fofmiat, in afy J\ldlf’IaI

.arbllrallon ‘mediation or adminisirative, prcceadmgs will be*admissible as between Ihe:nanles 16 the same extent and under the: :
‘same, ccnd tioris as. other biusiness Tecords originated. ahd maintdined in docu'nenIary form. Neither Parly shall object to. the: g
‘admlsslblmy of the recording, -the Transaction Confirmation;.or. the Imaged Agreemenl on‘the basis that such were not. ongmaxed or 1
maintained in. uocumentary form. H ver, nofhi ing: herein shall be construed as a waiver of any other: oblerl.on fo the amssubqlny of-
such evidenge; :

-DISCLAIMER: The pumoses of ths COntrad are to faciliate Irac's, avoid misundersianiings and make more defintle the temns of conttects of purchase and
sale'of natural gas: Fuillier; ‘NAESS does not mandalelhe -usa of this Confract by any pagty. .HAESE DISCLAIMS AND EXCLUDES, AND ANY USER OF i
THIS CONTRACT ACKNOWLEDGES AND AGREES 70 _NAESB‘S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR. ’
'REPRESENTATIONS; EXPRESS OR IMFLIED, ORALOR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING

 IMPLIED ) R CONDITIONS OF TILE, NON-INFRINGEMENT MERCHANTABILITY OR FITNF’SS ‘OR SUITABILITY FOR.
ANY PARTICULAR PURPOSE (WHE ER OR NOT NAESI KNOWS, HAS REASON Q! KNOW, HAS BEEN ADVISED ORIS OTHERWISE INFAGT
.AWARE OF. ANY SUCH PURPQSE) WHETHER LEGED TO ARISE BY LAW, BY REASCN OF CUSTOM OR USAGE INTHE: TRADE OR BY
COURSE OF DEALING. EACH USER OF THIS CO‘II’RACT ALSQ AGREES- THAT UNDER NO. CIRCUMSTANCES WALL NAESB BE LIABLE FOR ANY
iDIRECT, SPECIAL INCIDENTAL EXEMPLARY PUNITIVE OR CONSEQJENTIAL DAVIAGES ARISING OUT OF ANY USE OF THIS CONTRACT

Copynghﬁ © 2006 North American Energy SIandards Board, 'Inc. NAESB Standard 6.3.1
All Righls Raserved Page 12 0f 44 Seplembe: 5. 2008

58



THE NARRAGANSETT ELECTRIC COMPANY

d/b/a NATIONAL GRID
RIPUC Docket No. 4770
Attachment PUC 1-20-23
Page 47 of 64
TRANSACTION CONFIRMATION EXHIBIT A.
FOR:IMMEDIATE DELIVERY:
Letlerheadfl.ogo Déte:

“Transaction Confirmallon #:

“This Transaction Conftrmation is subjéct {0.the-Base Confract between Selierand Buyer dated ... The
terms of this Transaction-Confirinati &-binding uriess disputed.In wiiling within-2 Business Days of receipl unless ofhienvise
-specified in the Base Confracl:

SELLER: BUYER:

‘Phone:_- Phone:

Fax: Fax:

Base Conlract Ne. Base ContractNo. ___ L :
Transporter:: Transporter:

Transparter Conlract Num Tiansporter Contréct Number:

Contract Price: §: JNMBIUor-"

-

" Copyfight © 2005.No:th American Energy*$tandards Board, Ihc.: NAESS Standard 6.3.1
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SPECIAL PROVISIONS

‘GDF SUEZ GasNA.LLC , Delaware linited liability company ("GSGNA”), and
Colonial Gas-Company d/b/a (“Colenial”), a corporation duly organized under the
Cominonwealtirof Massachusefts; hereby agree; effective as of December 19, 2011
(“Eﬁ'ectwe Date”), to'thé following §pecial pr ovisiens (¢ pecxal Pravisions™), which
hmeby inodify and aihend thiNorth Antericari Eneigy Stendards Board, Ing. (‘NAESE* )
Base Contract for Sale and Purchase of Natural Gas; dafed and-effective belween
GSGNA and Colonial as of the Effective Date-(“Base Contract™). Unless specifically ,
agreed to otherwise in-a. Transaction Confirmation by the paities,; thie Base Contiact, as. i
modified b; thése Specml Provisions; shall apply o all transactions. for the puxchase and
sale.of Gas and LNG betwegen the pa-tles All capitalized teyms used hetein and not i
othetwise defined shall have thie meaning set forth in'the Base-Contract.

(1)  Section 2.6 is amended by ieplacing “Fedeial Banking Holidays™ with “Federal
Reseive Bank holidays”,

(2) Section2.30 is deleled in its enfire_'ty’gnd replaced with the following:

“2.30. “Gpemﬁed Transaction(s)” shallinéan dny.other transaction or agreerisnt 10w
ex1stmg or heicafier entéied into between Party. A and Faity B, inéluding; butnot limited
td any coinmmodity'or financidl derivative agreement or-{ransaction, and any other
{ransaction or agreement {between the parties or the parties’ Affiliates) identified as a
'Specn" ed Transactlon unae: the Besc Conuc.ct pr owded houever that “Spemf ed

B prior to the: Effecuve Date.”

(3__): The definition of “Termination Option” contained in Section 2.34 is deleted in its entirety
and replaced with. the following:

“334: “Texmination Option” shall ineah the option-of either party to tenminate a
transaction under tliis Base Contract in the-event'that-the other parfy fails to perform a
Firm Obligation to de'liver G’as, in the case of Seller orto 1..cci»c Gas inthe case of

spec:ﬁed i Secticn 3 4 herein.”
{4y The following is added as a new Section 2.35+

3 36: “Costs? shall mean: (a) losses, costs and expenses aééopi'ated Wit trafismission or
hansponatlon ‘related to any Terminated Trarsaction thatare incurred. by the Nof-

Defaulting Paity-and which cannot be avoided thr oiigh the Nou-Defaultmg, Party’s :
reasongble efforts; (b) brokerage fees, commissions, and-other similar losses, costs and i
expenses reasgnably incurred by the Non:Defaulting Party by liquidating any Terminatéd
Transaction. or by entcnng fitto:1i€w Arrangénients to replace any Terminated Transaction;

Page 1 0f 6,
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“The foliowing is added as-a.néw Section'2.37:

"S&P-with respect tg such parly’s or enlity’s unsecured, senior Jong-term debt

entity doesiot have axating for its uiiseciiied, senior lonig terniy debt,. then the
vating ass:gned to:such eintity by Moedy’s and/or-S&P:as ts corporate: crédit

“The following is added as a new Section. 2:30:

Buyer (a5 defined under each Tiansaction Confirmation) breachesa Firm.
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and (¢} 1dsses, costs.and tkpeiises, including butnot lirited to any réasoriable exteuial
counsel’s: fees and cowtcosts, if any, incur réd by the Non- Defaultmg Paity in éonnection
with enforcing its llghls in msp\.ct of any. Terminated Transagtion:*

“2:37. “Liquefied Natural Gas” or “LNG” shall nieat liquefied Gas.”

The following is added as a new-Section 2:38:

“2,38. “Credit Rating” means; with respect to ariy party as the ¢ase &y be or
entity; on m\y'dare of deteyminaticiy (1) the: ‘ratings assigned by Moody’s and/or

obligations (1ot supporfed by 1 ﬂmd party credit enhancements), or (2) is such

rating or issuer fating,. Tn tlie' ovent.of in incofisistency in ratibas by the twa
rating agencies (a.“splitrating®; the lowest rating, assigned:shall control.”

2:39: “Moody’s shall meen Moodys Investors Service, Inc. or its suceessor?”

The following is added as a new Sectiow2.40x

#2.40.. “S&P” shall mezh the Standard & Poor’s Rating Group (a diviston of
MeGraw-Hill; Inc.Yor its successer,”

Section'3.4 is-deleted in its entivety and replaced.with the following;

“Seotion 3.4 In addition to all ofher refiedies available hercunder, if Seler or

obli gation to-deliver or receive Gas for-a period of (i)thuee (3) conseculive Days
or (i) five (5) o sté cumulative: Daysin-any- -thitty (30) day-r petiad, uiider: any

Transaction Confirmation, and such failure is not excused due to-an.eventof :
Force:Majeure-or by the other party’s-failure io perfortn, then an Event of Default. |
shall have oceurred:” ) '

The Tollownig is added as a févi Section 7.8:

“Section'7.8. Ifrequested bya patfy, the other, pzuty shall deliver withiione
hundred eiphfy (1'80) days following the end of-each fiscal year, a copy of ifs (or
its Guarantor’s, if applicable) certified financial statements or its (or its
Guarantor’s, if apphcable) ahinual feport contamitig §ueh party’s: aindited
consolidated financial statements for such fiscal year. The statements shail e for
‘the.most recent acconuting period aiid prepared in accordance with generally
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‘statements not he available on. a tlmcly baSla due to a de]ay in plepalatnon of

certlﬁcatmn soeh delav shall not be an chnl of Detault pmsuant to Sectlon

'de] ivery. v of the s(atements and pi ovided further that: (1) if such pa1ty i8 1equued

to.make:its:audited financial statements available to the publrc thencthe
requesting paity shall use pubhc $Quices to obtdin siich. mformﬂhon, and (u) with
respect to GSGNA; which does ol prepare and report financial statements, the
requesting party agrees that it-will‘accept-for review in liew thereof the financial
statémenits-of GDF SUEZ Enetgy North Americi, In¢., GSGNA’S paveit
compdny.”

10.1 Section 10.1 is deteted in jts entirety and-replaged with the {ollowing:

If'a Par tyi(a “Re\newmg Paity™) ias fedsoriable giounds for msecumy regar dmg
tiie: performance of afiy obligation vrider this Contizct (whethes of-fiot then due)
by the-othei paity (“Debml Party”} (inchiding, without limitation, the-ocourrence
of a material change.in the creditworthiness:of Debtor Party or:Debtor Paity’s
Guarantor, if applicable), the Reviewing Party may demand from the Debtor Pimy
{thfough written notice). Adequate-Assinarice of Pesformance: For purposes of
this sectioli, “Adeqiate Assurance of Pérformance” shall mean snfficient secuuty
in a.form, amouit {not to exceed the.amount that would be computed under
section 10.3.1 in;the eventthat the date of-demand for Adequate Assurance:of
Performance was-designated as an BEar'ly Termination Date exclusive of-any
Costs), fot a teii: and froin an issier, all asiréasonably acecpiable 1o Reviewing
Par ty, mcludm,; x but miot limited to (i) cash; (ii).a cash prepayment; (i) a standby
imevocable letler of credit issued: by-a. United Stafes; conimercial bank with at least
ten.(10) billion doltars in assets, and a Credit Rating of at least A2 by Moody’s
and A by S&P; or-(iv) any-financial security in-a-form. satlsfactorv to the
Requvstm gPany The Debror Panv heraby gmnts 10 the Rewewmg Paliy

Revxe»w ng P'n[y 10 _Debl01 Palty of such_Adequate Assul ance-of Pexfonuancc‘, the
Security ifiteiest.and lien-granted hefeundér on that Adegiate Assurahce of
Performance shall be released automatically and, to the extent possible; without
any furtheraction by either party:

Section 10.2:is amended' by deletmg the word:“cr™ inmediately beforé “(i%); and
addlng the k)llowmg lavlguage iminédiately aftéi-the words ¢ ‘Addiriondl Bvent of
Default conlained in Section, 10" 2_(1;;)_.

“or, (%) fail to dEllVEI or receive Gas under a Firm obligation as provided in
Sectisii 3:4 above.”

Section 10:2 is aménded by adding the following as @ new Sentence after the word
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“hereunder.” af the end of thé paragraph:

-clehvenes or paxments as-a c011scqu°nce of an Event:of Defaul’ (mcludm g an)

such actions takeh by the Non- -Difaulting Petty pursuant:to-Section 3. 4); ‘shall ot
relieve the Defaultmg Party of any ObllgdlIODS withrespect.io- any Transaction
Confirmation under this Base Contract.”

Secfion 10.3.1 Early Teummtmn  Damages Apply) i i8 aivended by addmg the
followiiig as a hew: sentence after “Trensactions).” at the cnd of the fitst:
paragrapl:

“In addition, the Nan-Defaulzing Party may adjust the amount owed fo account
for any Ccsts_mcuue_d by the Non=Defaultiig. Party ds a result of.fhe fefnination,

aceeleration aind liquidation of any Ielinifiated Transaction,”

Section 10.3.2 "Triangular: Setoff Option™ shall be amended by deletmg the

-fodowmg after the words “Defaulting Party” and before the word 0™ in the 12"
line-of Séetion 10.3:2(¥):

“...or jts. Affiliatess,.”.

Section 11.3 is amended by adding the following-after the word “excuse™in
subsection | 1.3(ii) in the third (3rd) line::

“failed to use reasonable effortsto-oveicome the.condition or”,

Section 13.1(ii) is.amended by inseiting the followiiig between the-word “paity”
and the period atthe erd of thesentende:

*; provided; hawever;-such assipnee has provided such guarantees; leiters of
credit-or gther agsurances of i15 ability to-perform as the 1108 asmgmng, parly may;
inits.sole opinioli, reqiire?,

The followi ngris adided as anew Section 15.13:.

15,13 ANY PARTY BRINGING A LEGAL ACTION ORPROCEEDING
AGAINST ANY OTHER PARTY ARISING OUT OF OR RELATING TO
THIS BASE CONTRACT OR ANY TRANSACTION CONFIRMATION
SHALL BRING THE LEGAL, ACTION OR PROCEEDING IN"THE
UNITED STATES DISTRIET COURT FOR:TIIE SOUTHERN DISTRICT
OF NEW YORK OR IN ANY COURT OF THE STATE OF NEW YORK
SITTING IN NEW YORK CITY. EACH PARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW: (A3) ANY OBJECTION
WHICH IT MAY NOW-HAVE OR LATER AAVE TO THE LAYING OF
VENUE OF ANY LEGAL ACTION OR PROCEEDING ARISING OUT-GF

Page 4 of 6

64



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-23

Page 53 of 64

OR RELATING TO THIS BASE CONTRACT OR ANY TRANSACTION
CONFIRMATION BROUGHT IN THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK.OR.ANY'
COURT OF THE STATE OF NEW YORK SITTING IN'NEW YORK
CITY, AND (B} ANY'CLAIM THAT ANY ACTION OR PROCEEDING
BROUGHT INANY SUCH COURT HAS BEEN BROUGHT IN'AN
INCONVENIENT FORUM. EACH PARTY TO THIS BASE CONTRACT
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATESDISTRICT COURT FOR.THE SOUTHEK\I DISTRICT OF NEW.
YORK AND ITS APPELLATE-COURTS FOR. THE:PURPOSES OF ALL
LEGAL AGTIONS AND PROCEEDINGS ARISING OUT OF OR
RELATING TO THISBASE CONTRACT OR ANY TRANSACTION
CONFIRMATION

(19)  The follewing is added as a new Section 15:14:

“15.14. EACH OF THE TARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLTST EXTENT PERMITTED BY APPLICABLE
LAW, ANV RIGHT IT"MAY HAVE TO-A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY-OR INDIRECTLY ARISING OUT
‘OF OR RELATING TQ-THIS BASE GONTRACT OR ANY OTHER.
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR'THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY)., EACHPARTY HERETO ACKNOWLEDGES THAT
IT ANDTHE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS BASE CONTRACT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, BY: AMONG OTHER THINGS, THE i
MIUTUAL WALVERS IN THIS SECTION.” I

(20) The_ following language is-added as a new Section 15.15;

“[5.15. Witli fegard ta referénces-to Imbalance Chaiges in Sections 2. 19,222,
32,43, 11.1 and 11.3, it is understood and.agreed that upon. feceiving Notice of
TForce Mageure, the party not claiming Force Majeure shall adjust nominations
witly‘its: Transporter(s) to aceount; for any, change in quauﬂties 1o be delivered or :
received. Such nomination. change shall be made immediately; if- feas:b_le_ or as
500 ds- practicable But not Tater-thah tie next intraday noinination ¢yclé following:
receipt-of such Notice of Faice Majeure.”

[This;section jn_teni'_ion_a_lly left blank]
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IN WITNESS WHEREQF, the parties herefo have executed these Special
Provisions-to suppleinent and, where applicable, to modify and supersede the Base

Contract by and befween the parties,

GDY SOEZ GasNALLE COLONIAL GAS COMPANY
D/B{A NATIONAL GRID
5 ; /)
By: / / /é Byi Lé[/

Name: d6%cph B, Mm'phv
Title Vlce President; Sales & Maiketulg J#
Eastern Region

Page 6 of'6

Name:,_ Joi\y V.- Vasofirn/) :
Title: \(@%«.mwf é‘{/)z(/ﬁﬂz;/
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GDF SUEZ GASNALLC

Liquefied Natural Gas Annex
to the
North.American Energy Standards Board
Base Contract for Sale and Purchase of Natural Gas

Section 1. Applicability

This Liquefied Natural Gas Annex (“LNG Annex™) only applies to the sales of Liquefied
Natural Gas by Seller on a firm or interruptible basis pursuant to the 2006 North
American Energy Standards Beard Base Contract for Sale and Purchase of Natural Gas
dated as of Deccmber 19, 2011 (“Base Contract™), between GDF SUEZ Gas NA LLC as
Seller and Colonial Gas Company d/b/a National Grid as Buyer. This LNG Annex
incotporales by reference the terms of the Base Contract, as amended by any Special
Provisions agreed by the parties. This LNG Annex shall not apply to deliveries of Gas as
the term is defined in the Base Contfract,

Section 2. Definitions

The following terms shall have the meaning ascribed to them below, Capitalized terms
used herein and not otherwise defined shall have the meanings assigned to them in the
Base Contract.

2.1, “Gross Heating Value” means, when applied to vaporized LNG, the number of
Btus produced by combustion of one (1) cubic foot of water-free vaporized LNG,
measured at 60° Fahrenheit and at a pressure of 14.73 pounds per square inch
absolute, with water-free air of the same temperature and pressure, when the
products of ¢ombustion are cooled to 60° Fahrenheit at a pressure of 14.73 pounds
per square inch absolute and water formed by combustion is condensed to a liquid
state.

22, “Liquefied Natural Gas™ or “LNG” means Gas at or below its boiling point at or
near atmospheric pressure.

2.3, “LNG Annex” has the meaning set forth in Section 1 hereof.
2.4,  “LNG Trucks” has the meaning specified in Scction 4.2.ii.

2.5.  “Standard Cubic Foot” or “SCF” means-a volume of Gas that occupies one (1)
cubic foot of volume at a temperature of 60 degrees Fahrerheit and an absolute
pressure of 14.73 pounds per squace inch.

2.6.  “Terminal” means any currently existing or future facilities, located either
offshore or onshore, and any and all port, marine or other facilities ancillary
thereto {including the pilot boarding station and any navigation buoys), that arc
capable of, or when completed will be capable of, being used for the berthing,
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unberthing, or servicing of LNG vessels and the receiving, storing, regasifying, or
transporting of LNG.

Section 3. Quality

3.1, LNG delivered by Seller shall, upon delivery at the Terminal, have a Gross
Heating Value, Wobbe Index, and composition when vaporized conforming to the
following specifications prior to odorization:
1. a Gross Heating Value of between 967 Biw/SCF and 1,110 Biu/SCF;
il a Wobbe Index range of between 1,314 and 1,400;

iii. constituent elements the percentage of which may vary within the
following limits (in molecular percentage):

combined nitrogen (N2} and oxygen (Oy) not to cxceed 2.75
oxygen (Oy) not to exceed 0.2
carbon dioxide (COy) between 0 and 2.00
ethane and heavier hydrocarbons (C2+) not to exceed 12.00
butanes and heavier hydrocarbons (C4+) not to exceed 1.50
iv. An amount of H,8 not to exceed 0.5 grains per hundred cubic feet; and
v. An amount of total sulfur not to excect 10 grains per hundred cubic feet.

3.2.  The quality of the Gas to be derived from LNG delivered to Buyer hereunder is in
accordance with those Gas quality and interchangeability standards adopted by
Algonquin Gas Transmission, LLC pursuant to an Order on Contested Settlement
issued by the Commission on February 19, 2009, in Docket No, RP07-504-000.

3.3.  Determination of Gross Heating Value of Liquid LNG

i.  Seller sliall obtain at least onc sample of LNG each Day delivery is made te
any Buyer. The composition of each sample shall be determined by Seller by
chromatographic analysis, and the Btus per pound of LNG for each sample
shall be calculated by reference to the table below:

Component Molecular Weight (Lb/Lbmol) Gross Heating Value (Btu/pound)
Methane 16.042 23885.11
Ethane 30.063 22323.40
Propane 44.094 21663.58
Isobutane 58.120 21237.06
Normal Butane 58.120 21298.97
Nitrogen 28.016 0.00
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ii. The Btus per pound of LNG shall be.determined each Day LNG is delivered
to any Buyer or for any Buyer’s account and.shall be the weighted average of
all samples taken that Day from LNG flowing from each tank at the Terminal.
If any sample or the results thereof are determined to be unsatisfactory in the
reasonable judgment of Scller, the results of that sample will not be used in
the calculation of the average Btus per pound of LNG for such Day. Should
such sample be the only sample taken that Day, or if samples should not be
taken for any reason, then the average Btus per pound for that Day shall be the
most recent Day’s Gross Heating Value reasonably satisfactory to Seller.

Measurement of Quantity of LNG

i. Equipment. Where LNG is delivered at the Terminal 1o LNG Trucks, Seller
shall maintain and operate at its Terminal truck scales for weighing such LNG
Trucks. These scales shall be installed, maintained, operated and verified in
accordance with the regulations of the Massachuset(s Bureau of Weights and
Measures.

ii. Delivery to LNG Trucks. Where LNG is delivered at the Terminal to LNG
Trucks, the LNG Trucks shall be weighed immediately before-and
immediately after loading. The difference in the two weights expressed in
pounds shall constitute the weight of LNG delivered. The most recent
Btu/SCF equivalent of LNG delivered to LNG Trucks shall be shown on each
bill of lading.

iii. Calculation of Quantity Delivered. The total Btus delivered each Day shall be
calculated by multiplying the average Btus per pound of LNG determined for
each delivery Day by the weight of LNG delivered during that Day.

Verification of Measurement

i. Buyer’s Right To Verify Quality or Quantity. Buyer shall have the right, at its
own expense, to verify in any reasonable manner with its own equipment or
by the use of independent persons or firms the measurements of quality or
quantity of LNG specified in Section 3.3 or Section 3.4 of this LNG Annex,
and Seller shall cooperate fully with Buyer in any exercise of this right.

il. Access to Equipment and Records. Each party shall have the right to be
present at the time of any installation, reading, cleaning, changing, repair,
inspection, testing, calibration, or adjustment done in connection with the
other’s measwrement of deljveries of LNG hereunder.

Correction of Errors of Meters

The quantity of LNG delivered hereunder during periods when the measuring
equipment is out of service or registering inaccurately shall be estimated as
follows:
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i. If, upon testing, any equipiment for measuring LNG, including recording
calorimeters, is found to be in error by not more than two percent (2%),
previous recordings of such equipment shall be considered accurate in
computing deliverics hereunder but such equipment shall be adjusted at once
to record correctly;

ii. If, upon test, measuring equipment shall be found to be inaccurate by an
amount exceeding two percent (2%) at a recording corresponding to the
average hourly rate of flow while recording for the period since the last
preceding test, or if, upon test, a recording calorimeter shall be found to be
inaccurate by an amount exceeding two percent (2%), any previous recordings
of such equipment shall be corrected to zero error for the period since the last
test in which such error is known to have existed or which may be agreed
upon by the parties. If the period of such error is not known definitely or
agreed upon, such correction shall be for a period of one-half (1/2) of the
elapsed time since the date of last test, not to exceed a correction period of
sixteen (16) days.

iil. If no tests have been performed to determine the degree of inaccuracy, or if
the measuring equipment is out of service, the quantity of LNG delivered
shall be estimated as follows:

A. by using the registration of any check meter or meters if installed and
accurately registering, or in the absence thereof,

B. by correcting the error, if the quantity or percentage of such error is
ascertainable by calibration, test, or mathematical calculation; or if the
procedures in neither the preceding subparagraph A. nor this-subparagraph
B. is available,

C. by relating the quantity of LNG delivered hercunder during periods when
the measuring equipment was out of service or registering inaccurately to
LNG deliveries that occuired during periods under similar conditions
when the measuring equipment was deemed to have been in service and
registering accurately.

Test of Meters

The accuracy of any measuring equipment for LNG, other than recording
calorimeters, instalied by either party shall be verified at reasonable intervals by
the installing party upon notice given to the other party. Either party shall notily
the other when it desives a special test of any measuring equipment other than
recording calorimeters installed by either party, and the parties shall thereupon
cooperate to secure a prompt verification of the accuracy of such equipment;
provided that no party shall be required to verify the accuracy of its equipment
more fiequently than once in any fourteen (14) Day period. Recording
calorimeters shall be verified by the installing party not less than once per Day at
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approximately the same hour each Day while in use, and if requested, in the
presence of representatives of the other party.

3.8.  Preservation of Records

Each party shall preserve all test data, charts, and other siinilar records relating to
the cquipment referred to in the preceding paragraphs of this Section 3 for a
period of at least two (2) years from the Month to which such data, charts, and
other similar records relate.

3.9.  Odorization of LNG

LING delivered as liquid hereunder shall be free of odorant compounds, and Buyer
shall indemnify and hold Seller harmless from all claims and damages, including
suits, actions, damages, costs, losses and expenses, arising by reason of any
failure of Buyer to odorize such LNG after its receipt at the point of delivery.

Section 4. Notices and Nominations

4.1, Each party shall provide the lollowing rotices and communications by telephone,
electronic mail or facsimile to the other party at the address agreed upon, and such
other party shall confirm stich notices and communications to the sending party in
writing or by telephone at the address agreed upon within twenty-four (24) hours
following its receipt of the telephone, electronic mail or facsimile communication:

i. Requests for delivery of LNG, including dispatch instructions, or variations in
rate of delivery.

ii. Requests for delivery of LNG to LNG Trucks.
iii. Notices of an emergency nature.

4.2.  Subject to Seller’s receipt of foriy-eight (48) hour’s advance notice from Buyer,
Seller shall deliver liquid LNG to Buyer under the following conditions:

i.  LNG trucks or trailers arriving at Seller’s Terminal to receive LNG shall
comply with the following specifications:

A. aminimum capacity of six thousand (6,000) gallons;
B. amaximun pressure at time of loading of fifteen (15) psig;

C. pre-cooled 1o at least negative two hundred forty degrees (- 240°)
Falirenheit;

D. the previous cargo contained in such truck or trailer shall have been LNG,
or documentalion shall be provided certifying that ineit purge followed by
pre-cooling with LNG has been carried out; and
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E. safe operating conditions, including compliance with the requirements of
all applicable federal, state and local laws and regulations.

ii. Any truck or trailer complying with the conditions of Section 4.2.i shall be a
“LNG Truck.”

Seller has the right to refuse to load any trucks or trailers not meeting all of
the above conditions. At Seller’s sole option, Seller may make available to
Buyer additional LNG for use-in cool-down, which LNG will be sold to Buyer
at the price provided in the Transaction Confirmation.

iif.

Seller shall use commercially reasonable efforts to deliver LNG on less than
forty-eight (48) Lours® notice upon the request of Buyer.

iv.

Section 5. Amendments to Base Contract

5.1

5.2,

54

5.5

5.6

The following Sections of the Base Contract are amended by inserting *or LNG”
after each occurrence of the word Gas: 1.1;1.2; 2.3; 2.10; 2.11; 2.12; 2.27; 2.30;
2.34;3.2,4.1;6;7.6; 8.1, 8.2; 8.3; 8.5; 11.3; 11.5; 14.and 15.6.

Section 2.14 of the Base Contract is amended by inserting the following
immediately after the word “transaction”

“provided that, for purposes of detivery of LNG, a “Day” mean a period of 24
consecutive hours, commencing al 9:00 a.m. in the central time zone.”

Section 5 of the Base Contract is amended by adding the following sentence to
the end of the paragraph:

“Notwithstanding the foregoing, LNG delivered by Seller shall comply with the
specifications specified in the LNG Annex.”

Section 7.1 of the Base Contract is amended as follows:
i, insert “or LNG” between “Gas” and “delivered”; and

ii. afler the words “Scheduled Gas™ add the words, “or, in the case of LNG
deliveries, the quantity of LNG delivered, determined in accordance with the
LNG Amnex”.

Section 10.3.1 (“Early Termination Damages Apply”) of the Base Contract is
amended by inserting “or LNG™ after the word “Gas” in the second line of the
first pavagraph and the first and second lines of the second paragraph.

Section 10.3.1 (“Early Termination Damages Do Not Apply”) of the Base
Contract is amended by inserting “or LNG” after the word “Gas.”
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5.7  Section 11.2 of the Base Contract is amended by deleting the first scntence
thereof and replacing it with the following:

“The term “Force Majeure” as employed herein shall mean acts of God, strikes,
lockouts, or other industrial disturbances, acts of a public enemy, wars, blockades,
insurrections, riots, epidemics, landslides, lightning, carthquakes, fires, storms,
floods, washouts, arrests and restraints of governments and people, civil
disturbances, explosions, breakage or accidents to machinery ot lines of pipe, the
necessity for making repairs or alterations to machinery or lines of pipe,
unplanned outages at Seller’s Terminal, or the inability of Seller to deliver LNG,
Force Majeure on or of any third parly providing transportation service of LNG
for Seller for delivery to Buyer, acts of civil or military authority (including, but
not limited to, courts or administrative or regulatory agencies), loss or lack of
LNG supply affecting Seller’s ability to perform in whole or in part, and any other
cause, whether of the kind enumerated herein or otherwise and which it could not
with the exercise of due diligence have avoided; such term shall likewise include
those instances where:

i. cither party is required to obtain servitudes, rights of way, grants, permits or
licenses to enable such party to fulfill its obligations hereunder, the inability
of such party to acquire, or the delays on the part of such party in acquiring,
servitudes, rights of way, grants, permits or licenses; and

ii. either party is required to sccure permits or permissions from any
governmental agency to enable such party to fulfill its obligations hereunder,
the inability of such party to acquire, or the-delays on the part of such party in
acquiring, permits and permissions.

Section 11.3 of the Base Contract is.amended by deleting the following language and
punctuation from the end of the Section: ; or (v) the loss or failure of Seller’s gas supply
or depletion of reserves, except, in either case, as provided in Section 11.2.” and by
adding a period at the end of subsection (iv) in place of the semicolon.

[The rest of this page intentionally left blank]

73



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-23

Page 62 of 64

IN WITNESS WHERLEOF, the parties hereto have executed this LNG Amnex to
supplement and, where applicable, to modify and supersede (he Base Contract by and between
the patties.

GDI' SUEZ GAS NA LLC COLONIAL GAS COMPANY D/B/A
NATIONAL GRID

Wy A

Name: d&sepii P, i'i/'huTJhy
Tiﬂ?. Vice President, Sales & Marketing,

Eastern Region
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EXHIBIT A
TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

GDF-SUEZ GAS NA LLC Date: April 12, 2012
Transaction Confirmation: NSB040-1

This Transaciion Confirmation fs subject to the Base Conlrac! betvieen Seller and Buyer dated December 19, 2011. The {ernms of
fhis Transaclion Confirmation are binding unless disputed in wriling within two (2) Business Days of raceipt unless ofhonvise
specifled In the Base Conlract.

SELLER: ; BUYER:
GDF SUEZ Gas NALLC ) Colonial Gas Company dib/a National Grid
20 Cily Square, Suite 3 /o National Grid
Charlgslown, MA 02129 ) 40 Sylvan Road, E3/608
Aftn: Conlract Administration Wallham, MA 02451
Telephone: (617) 886-8705 Alln: Director, Gas Contracting & Compllange
Facsimile: (617) 381-8605 Telaphene: (516) G45-3108
Base Contracl No.: NSB039 ; Elecironic Mail. john.alloca@us na! n
. Base Conlragl No.! "

Contract Price: Buyer shall pay to Selier a Conlrac! Price per MMBlu equal to the foliowing twa (2) components:

i) Commodily Rate: For each MMBIu of LNG ordered and detivered fo Pariy B during the Delivery Perlod, Buyer wiill pay to Seller
a Commodlly Rale per MMBlu equal fo *Algonguin citygalés®, as published in the monthly (first) isste of Plalts lnside Feie’s Gas
Marke! Reporl, under the "Northeast™ section of "Market Cenlor Spol-Gas Prices (per MMBIU)” for the monih in which the LNG Is

purchased; and ~

ii) Call Payment:” Buyer will pay lo Seller a nonrefundable call payménl equal lo $3,816,000.00 U.S. Dollers, which shall be paid
lo Sellérin six (6) equal, conseculive, monthly Instaliments of $546,143.00 each, and one (1) final paymeiit of $545,142.00,
commencing In April 2012, and conlinuing through and Including October 2012, e

(ihe Gommadity Rate and the Call Paymenl roferenced héreln aro coliectively refeired to as the "Contract Prica”).

Dellvery Period: - April 23, 2012, thotigh and Ineluding Oclober 31, 2012,

Parformance Ohligation and Contract Quantity: Firm Liquid Service

Firm (Varlable) Quantity: Buyer agrees lo purchase, onva firm basts, a Maximum Daily Quantity ("MDQ’) of LNG up to wenty
(20) truckloeds (approximately 19,000 MMBLu) por day and a total Contract Quantity during (he Delivery Period not to exceed
400,000 MMBly, plus any addilional quantifies raquired to fiif a final truck to capacily:

| Delivery Poinl(s): For M delivery service of LNG, at the truck loading flange of the Dislriyas of Massachusetls LLG marine
LNG terminai located in Everell, Massachusedls (Facllity”). Notwilhstanding the foregoing, Seller hereby reserves ts right to load
trucks al one or more Terminal(s) or secondary delivery point(s) other lhan the Facility (such olher Terminal(s) or secondary

delivery palnt(s), whether one or more, hereinafler referred to as the *Secondary Delivery Polnt*}.

Special Cundit_ions: .

1) Transportalion of LNG from the Facliity shall be scheduled by Buyer. All costs asscclaled with sieh transporialion of LNG
shall be the responsibility of Buyer,  Subject to lhe foregoing, Seller and Buyer shall viork together in good faith lo agiee on a
schedule of doliveries of LMG. Such schedule shall take.into consideration any commerciatly reasonable operational and -
melntendance constialnls of the parties; provided, hovever that Seller shall use commercially reasonablo efforts to accommodale
Buyer's preferced delivery schedule ol LNG: If, despile using good faith efforts. the parlies are unable to agres on'a delivery:
schedule, then Salier and Buyer agree liial a meeling wilh-each pady's senlor representatives shall occur immedately and within
6ne (1) Business Day 1o resolve such dispute and delerming a delivery schedule thal is accaplable o hoth parties.

2) Seller and Buyer acknowledge and agrse thal for puiposes of LNG sales described in this Transaction Confirmation, the lerms
and conditiens of the Base Contrast, as modified and supplemented by the lerms and conditians of the Special Provisions and
the LNG Annex, shall govern all sales of LNG; provided however, thal in the event of a-conflict between the terms and condilions

of {i) the Transaction Confirmation, (i) the LNG Annex, (i) the Special Provisions, and (iv) fhe Base Contracl, the terms and
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conditions of the documents shall govern In the priority listed in this proviso,
3) Capilalized tenns used herelh and not othenvise defined shall have the meaning.set forily In the Base Contracl, s amended
by any Special Provisions, and the LNG Amnex. i
éeller: - Buyer: o o T i
GDF SUEZ ?‘s‘ﬁhc Colonial Gas Company «l/bfa Natlonal Grid R '
By: 4 "(‘/ 8y (;.i’/{u"’L o
Name: Jpse€ph P. hurpt Name Jobe Bllocco .
Tille: ,~Mce President, Sales & Markefing, Easlem Region Tille:  __ Directoc
| Datg?”_ Date Bacyl 20 2012 ..
Ly v i
\J@W O~ b’\"\/
i
i
i
i
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REGULATED MONEY POOL AGREEMENT

This Regulated Money Pool Agreement (the "Agreement"), dated as of November 1,
2012, is made and entered into by and among National Grid USA (“NGUS4>), a Delaware
corporation and a holding company under the Public Utility Holding Company Act of 2005, as
amended (the "Acs"), KeySpan Corporation (“KeySpan™), a New York corporation and a holding
company under the Act and wholly owned subsidiary of NGUSA, National Grid USA Service
Company, Inc. ("NG USA Service Company™), a Massachusetts corporation and a service
company under the Act, National Grid Engineering & Survey Inc., a New York corporation and
a service company under the Act, National Grid Electric Services LLC, and each of the
following NGUSA regulated affiliates, The Brooklyn Union Gas Company ("Brooklyn Union"),
KeySpan Gas East Corporation ("Gas East"), Boston Gas Company ("Boston"), Colonial Gas
Company ("Colonial"), Massachusetts Electric Company (“Mass. Electric”), Nantucket Electric
Company (“Nantucket”), The Narragansett Electric Company (“Narragansett”), New England
Electric Transmission Corporation (“NEET”), New England Power Company (“NEP™), Niagara
Mohawk Power Corporation (“NiMo Power”), New England Hydro-Transmission Electric
Company, Inc. (“Mass. Hydro”) and New England Hydro-Transmission Corporation (“NH
Hydro”) (each a "Party" and collectively, the "Parties").

WITNESSETH:

WHEREAS, the Parties desire to establish a money pool (the "Regulated Money Pool")
to coordinate and provide for certain of their short-term cash and working capital requirements;
and

WHEREAS, the Parties have determined that NG USA Service Company shall serve as
the administrative agent (“Administrative Agent”) for the Regulated Money Pool; and

WHEREAS, certain of the companies that will participate in the Regulated Money Pool
(each a "Member" and collectively, the "Members") will from time to time have a need to borrow
funds on a short-term basis, and certain of the Parties will from time to time have funds available
to loan on a short-term basis; and

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

NOW, THEREFORE, in consideration of the premises and the mutual agreements,
covenants and provisions contained herein, the Parties hereto agree as follows:

ARTICLE I
CONTRIBUTIONS AND BORROWINGS

Section 1.01 — Contributions to Regulated Money Pool.
Subject to applicable regulatory restrictions, if any, each Party will determine each day,

on the basis of cash flow projections and other relevant factors, in such Party's sole discretion,
the amount of funds it has available for contribution to the Regulated Money Pool, and will

Regulated Money Pool Agreement
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contribute such funds to the Regulated Money Pool. The determination of whether a Party at any
time has surplus funds to lend to the Regulated Money Pool or shall lend funds to the Regulated
Money Pool will be made by such Party's principal financial officer, treasurer, or assistant
treasuret, or by a designee thereof, on the basis of cash flow projections and other relevant
factors, in such Party's sole discretion.

Each Party may withdraw any of its funds at any time upon notice to the Administrative
Agent.

Section 1.02 — Rights to Borrow.

Subject to the provisions of Section 1.04(c) of this Agreement, short-term borrowing
needs of the Parties, with the exception of NGUSA and KeySpan, will be met by funds in the
Regulated Money Pool to the extent such funds are available. Each Party (other than NGUSA
and KeySpan) shall have the right to make short-term borrowings from the Regulated Money
Pool from time to time, subject to the availability of funds and the limitations and conditions set
forth herein and in any applicable orders, rules or regulations promulgated by the Federal Energy
Regulatory Commission ("FERC"), or by any state regulatory agency(ies), applicable to this
Agreement or the transactions contemplated herein. Each Party (other than NGUSA and
KeySpan) may request loans from the Regulated Money Pool from time to time during the
period from the date hereof until this Agreement is terminated by written agreement of the
Parties; provided, however, that the aggregate amount of all borrowings by any Party, inclusive
of all borrowings by such Party hereunder, shall not exceed any applicable borrowing limits for
such Party set forth in orders of the FERC and/or orders of other regulatory authorities
(“Regulatory Borrowing Limits”), resolutions of such Party's Board of Directors or Managers or
similar governing body, such Party's governing corporate documents, and agreements binding
upon such Party (“Other Borrowing Limits”). The Regulatory Borrowing Limits and Other
Borrowing Limits applicable to a Party shall be referred to, collectively, as such Party’s
“Borrowing Limits”. For each borrowing being considered under this Agreement, compliance
with all Regulatory Borrowing Limits and Other Borrowing Limits (assuming such borrowing
were to be made), shall be confirmed prior to implementing any such borrowing. No loans
through the Regulated Money Pool will be made to, and no borrowings through the Regulated
Money Pool will be made by, NGUSA and KeySpan.

Section 1.03 — Source of Funds.

(a) Funds will be available through the Regulated Money Pool from the following
sources for use by the Parties from time to time: (1) surplus funds in the treasuries of Parties
other than NGUSA or KeySpan, (2) surplus funds in the treasury of NGUSA and/or KeySpan
(including, but not limited to, proceeds from capital contributions or open account advances
made by any direct or indirect parent company), and (3) proceeds from bank borrowings by
Parties or the sale of commercial paper by NGUSA and/or each other Party ("External F: unds"),
in each case to the extent permitted by applicable laws, regulations and orders of any Federal or
state regulatory agency. Funds will be made available from such sources in such other order as
the Administrative Agent may determine will result in a lower cost of borrowing to companies
borrowing from the Regulated Money Pool, consistent with the individual borrowing needs and
financial standing of the Parties providing funds to the Regulated Money Pool.

Regulated Money Pool Agreement

78



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-24

Page 3 of 10

(b)  Borrowing Parties will borrow pro rata from each lending Party in the proportion
that the total amount loaned by such lending Party bears to the total amount then loaned through
the Regulated Money Pool. On any day when more than one fund source (e.g., surplus treasury
funds of NGUSA and other Regulated Money Pool participants ("Internal Funds") and External
Funds), with different rates of interest, is used to fund loans through the Regulated Money Pool,
each borrowing Party will borrow pro rata from each fund source in the same proportion that the
amount of funds provided by that fund source bears to the total amount of short-term funds
available to the Regulated Money Pool.

Section 1.04 — Authorization.

(a) Each loan shall be authorized by the lending Party's principal financial officer,
treasurer, assistant treasurer, or by a designee thereof.

(b) The Administrative Agent, upon request, will provide each Party with periodic
activity and cash accounting reports that include, among other things, reports of cash activity, the
daily balance outstanding and the calculation of interest.

(©) All borrowings from the Regulated Money Pool shall be authorized by the
borrowing Party's principal financial officer, treasurer, assistant treasurer, or by a designee
thereof, but only after confirmation that such borrowing will not result in any non-compliance
with any Regulatory Borrowing Limits or Other Borrowing Limits applicable to such Party. No
Party shall be required to effect a borrowing through the Regulated Money Pool if such Party
determines that it can (and has all necessary external, regulatory, and internal authorizations to)
effect such borrowing at lower cost directly from banks, through the sale of its own commercial
paper, or otherwise.

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

Section 1.05 — Interest.
The daily outstanding balance of all loans to any Member shall accrue interest as follows:

(a) If only Internal Funds comprise the daily outstanding balance of all loans
outstanding during a calendar month, the interest rate applicable to such daily balance shall be
the monthly average rate of the thirty (30) day A2/P2 Commercial Paper rate as released by the
Federal Reserve Board.

(b) If only External Funds comprise the daily outstanding balance of all loans
outstanding during a calendar month, the interest rate applicable to such daily outstanding
balance shall be the lender's cost for such External Funds or, if more than one Party had made
available External Funds at any time during the month, the applicable interest rate shall be a
composite rate, equal to the weighted average of the costs incurred by the respective Parties for
such External Funds.

Regulated Money Pool Agreement
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(c) In cases where the daily outstanding balances of all loans outstanding at any time
during the month include both Internal Funds and External Funds, the interest rate applicable to
the daily outstanding balances for the month shall be equal to the weighted average of (i) the
cost of all Internal Funds contributed by Parties, as determined pursuant to Section 1.05(a) of
this Agreement, and (ii) the cost of all such External Funds, as determined pursuant to Section
1.05(b) of this Agreement.

Section 1.06 — Certain Costs.

The cost of compensating balances and fees paid to banks to maintain credit lines and
accounts by Parties lending External Funds to the Regulated Money Pool shall initially be paid
by the Party maintaining such line. A portion of such costs shall be retroactively allocated every
month to each Member of the Regulated Money Pool; each Member’s portion shall be calculated
based on the lowest Borrowing Limit applicable to such Member.

Section 1.07 — Repayment.

Each Member receiving a loan from the Regulated Money Pool hereunder shall repay the
principal amount of such loan, together with all interest accrued thereon, on demand and in any
event within 364 days of the date on which such loan was made. All loans made through the
Regulated Money Pool may be prepaid by the borrower without premium or penalty.

Section 1.08 — Form of Loans to Members.

Loans to the Members from the Regulated Money Pool shall be made as short-term
advances, pursuant to the terms of this Agreement. A promissory note will not be required.

ARTICLE II
OPERATION OF REGULATED MONEY POOL

Section 2.01 — Operation.

Operation of the Regulated Money Pool, including record keeping and coordination of
loans, will be handled by the Administrative Agent under the authority of the appropriate officers
of the Parties. The Administrative Agent shall be responsible for the determination of all
applicable interest rates and charges to be applied to advances outstanding at any time hereunder,
shall maintain records of all advances, interest charges and accruals and interest and principal
payments for purposes hereof, and shall prepare periodic reports thereof for the Parties. All
Regulated Money Pool transactions shall be evidenced by book entries. The Administrative
Agent will administer the Regulated Money Pool on an "at cost" basis. Separate records shall be
kept by the Administrative Agent for the Regulated Money Pool established by this Agreement
and any other money pool administered by the Administrative Agent.

Section 2.02 — Investment of Surplus Funds in the Regulated Money Pool.
Funds not required for the Regulated Money Pool loans (with the exception of funds

required to satisfy the Regulated Money Pool's liquidity requirements) will ordinarily be invested
in one or more short-term investments, including (i) interest-bearing accounts with banks; (i1)
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obligations issued or guaranteed by the U.S. government and/or its agencies and
instrumentalities, including obligations under repurchase agreements; (iii) obligations issued or
guaranteed by any state or political subdivision thereof, provided that such obligations are rated
not less than "A" by a nationally recognized rating agency; (iv) commercial paper rated not less
than "A-1" by Standard & Poor’s or "P-1" by Moody's Investors Service, or their equivalent by a
nationally recognized rating agency; (v) money market funds; (vi) bank certificates of deposit;
(vii) Eurodollar funds; and (viii) such other investments as are permitted by any applicable order,
rule, or regulation of state and federal regulatory agencies having jurisdiction.

Section 2.03 — Allocation of Interest Income and Investment Earnings.

The interest income and other investment income earned by the Regulated Money Pool
on loans and investment of surplus funds will be allocated among the Parties in accordance with
the proportion each Party's contribution of funds in the Regulated Money Pool bears to the total
amount of funds in the Regulated Money Pool. Interest and other investment earnings will be
computed on a daily basis and settled once per month.

Section 2.04 — Event of Default.

If any Party shall generally not pay its debts as such debts become due, or shall admit in
writing its inability to pay its debts generally, or shall make a general assignment for the benefit
of creditors, or any proceeding shall be instituted by or against any Party seeking to adjudicate it
bankrupt or insolvent, then the Administrative Agent, on behalf of the Regulated Money Pool,
may, by notice to the Party, terminate the Regulated Money Pool's commitment to the Party
and/or declare the principal amount then outstanding of, and the accrued interest on, the loans
and all other amounts payable to the Regulated Money Pool by the Party hereunder to be
forthwith due and payable, whereupon such amounts shall be immediately due and payable
without presentment, demand, protest or other formalities of any kind, all of which are hereby
expressly waived by each Party.

ARTICLE III
MISCELLANEOUS

Section 3.01 — Term and Termination

The term of this Agreement shall be 364 days. Upon the expiration of each 364 day
term, this Agreement shall be automatically renewed for an additional term of 364 days;
provided, that, such renewal term shall not apply to any Party that elects to terminate its

participation in this Agreement.

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

Section 3.02 — Amendments
This Agreement may be amended by the Parties hereto at any time by execution of an

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

Regulated Money Pool Agreement
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Section 3.03 — Legal Responsibility

Nothing herein contained shall render any Party liable for the obligations of any other
Party hereunder and the rights, obligations and liabilities of the Parties are several in accordance
with their respective obligations, and not joint.

Section 3.04 — Governing Law

This Agreement shall be governed by and construed in accordance with, the laws of the
State of New York; provided, that (i) no Party to this Agreement shall be obligated to participate
in any transaction contemplated herein if the cost to be charged to such Party in connection with
such transaction differs from the amount of the charges such Party is permitted to incur under
any statute applicable to such Party or under the rules, regulations or orders of the Federal
Energy Regulatory Commission or any state public utility commission or its equivalent having
Jurisdiction over such Party, and (ii) in the case of Parties subject to the jurisdiction of the
Massachusetts Department of Public Utilities (“MDPU™) or any successor to the MDPU, any
amounts to be paid by such Parties in connection with this Agreement or any transaction
contemplated by this Agreement shall by subject to review and determination by the MDPU in
any proceeding brought under Section 93 or 94 of Chapter 164 of the Massachusetts General
Laws.

Section 3.05 — Counterparts

This Agreement may be executed in multiple counterparts, each of which shall be considered an
original.

[Signatures begin on following page]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the
duly authorized officer of each Party hereto as of the date first above written.

Massachusetts Electric Company

aﬁm% ///%/J

Name Lorraine Lynch
Title: Vice President and Treasurer

Nantucket Electric Company

o dhiiid %M

Name Lorraine Lync
Title: Vice President and Treasurer

The Narragansett Electric Company

m///m

Name Lorraine Lyn
Title: Vice President and Treasurer

National Grid USA Service Company, Inc.

b /MW// k)

Name: Lorraine Lync

Title: Vice President and Assistant Treasurer

New England Electric Transmission Corporation

M//ZM// ﬁw/d

Name Lorraine Lync
Title: Vice President and Treasurer

Regulated Money Pool Agreement
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New England Power Company

Ny //M

Name Lorraine Lyn
Title: Vice President and Treasurer

Niagara Mohawk Power Corporation

/féﬁ/// ////zzﬁ

Name Lorraine Lyn
Title: Vice President”and Treasurer

New England Hydro-Transmission Electric Company, Inc.

o S/ M

Name: Lorraine Lync
Title: Vice President and Treasurer

New England Hydro-Transmission Corporation

By: /@%M’%‘/ %J//L}

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid USA

Mw/// Jd)

Name: Lorraine Lyncl%
Title: Assistant Treasufer
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National Grid Engineering & Survey Inc.

MM@ Y ﬂ/%w{)

Name Lorraine Lynch/
Title: Vice President and Treasurer

National Grid Electric Services LLC

. /&M

Name Lorraine Lync
Title: Assistant Treasurer

The Brooklyn Union Gas Company

o e  fpd)

Name Lorraine Lynch
Title: Vice President and Treasurer

KeySpan Gas East Corperation

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

Boston Gas Company

By: / /lzwu///l/ﬁzz/ﬁ/

Name: Lorraine Lynch
Title: Vice President and Treasurer
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Colonial Gas Company

oo 1 /ﬂz/ﬂ

Name: Lorraine Lynch
Title: Vice President and Treasurer

KeySpan Corporation

it Agil )

Name: Lorraine Lynch
Title: Assistant Treasure
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nationalgrid

Senior Counsel

November 9, 2012
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

Rhode Island Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RT 02888

RE: Service Agreement between National Grid USA Service Company, Inc.
and The Narragansett Electric Company

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, enclosed please find six (6) copies of the Service
Agreement (“Agreement”) between National Grid USA Service Company, Inc. and The
Narragansett Electric Company dated November 5, 2012. This Agreement replaces the Service
Contract between National Grid USA Service Company, Inc. and The Narragansett Electric
Company dated April 1, 2012, which was filed with the Division of Public Utilities and Carriers
on April 2, 2012. I certify that the enclosed document is an accurate copy of the Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to
contact me at (401) 784-7667.

Very truly yours,

e

s P
Tk
Thomas R. Teehan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, RI Division

280 Melrose Street, Providence, Rl 02907
T: 401-784-7667 MW F:401-784-4321 ® thomas.teehan@us.ngrid.com ™ www.nationalgrid.com
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NATIONAL GRID USA SERVICE COMPANY, INC.
SERVICE AGREEMENT

This Service Agreement (“Agreement”) dated as of November 5, 2012 (“Effective
Date”) is entered into by and between National Grid USA Service Company, Inc. (“Service
Company’™), a Massachusetts corporation, and each of the affiliated companies that are or
become a party hereto (each, individually a “Client Company” and collectively, the “Client
Companies”). Service Company and the Client Companies may also be referred to herein,
individually, as a “Party,” and, collectively, as the “Parties”.

WHEREAS, Service Company is a service company affiliate of National Grid USA
(“National Grid”) which is a holding company under the Public Utility Holding Company Act of
2005, as amended (the “A¢t”); and

WHEREAS, the Client Companies desire Service Company to provide services as
contemplated by this Agreement, and Service Company is willing to provide such services,
subject to the terms and conditions of this Agreement.

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

ARTICLE 1
SERVICES

1.1 Services Offered. Exhibit I to this Agreement describes some of the services
that Service Company may furnish to each Client Company. In addition to the services referred
to in Exhibit [, Service Company may also provide each Client Company with additional or
different services, as may be requested, from time to time, by such Client Company. Service
Company may, from time to time, unilaterally amend part A of Exhibit I entitled "List of Certain
Services Provided by Service Company" for the purpose of aligning the service descriptions
contained therein with the Service Level Agreements referred to in Section 1.4 hereof. Service
Company shall deliver a copy of each such amended Exhibit I to the Client Companies and shall
file a copy thereof with each state regulatory agency having jurisdiction.

In supplying services hereunder to a Client Company, Service Company may arrange,
where it deems appropriate, for the services of such experts, consultants, advisers and other
persons or third parties with necessary qualifications as are required for, or are pertinent to, the
performance of such services.

1.2 Modification of Services. Each Client Company shall have the right from time
to time to amend, alter or rescind any activity, project, program, work order or other request for

NGUSA Service Co. Service Agreement effective 2012

88



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-25

Page 3 of 45

services in connection with this Agreement, provided that (i) the cost for the services covered by
the activity, project, program, work order or other request for service shall be deemed to include
any costs incurred by Service Company as a direct result of such amendment, alteration or
rescission of the activity, project, program or work order, and (ii) no amendment, alteration or
rescission of an activity, project, program or work order shall release a Client Company from
liability for all costs already incurred by or contracted for by Service Company in connection
with the activity, project, program or work order, regardless of whether the services associated
with such costs have been completed.

13 Limitations.

(a) Anything in this Agreement to the contrary notwithstanding, (i) no Party shall be
obligated to participate in any transaction contemplated by this Agreement if the cost to be
charged to such Party in connection with such transaction differs from the amount of the charges
such Party is permitted to incur under any statute applicable to such Party or under any rules,
regulations or orders of the Federal Energy Regulatory Commission (“FERC™) or of any state
public utility commission or its equivalent having jurisdiction over such Party, and (ji) if a Client
Company is subject to the jurisdiction of the Massachusetts Department of Public Utilities
(“MDPU”) or any successor to the MDPU, any amounts to be paid by such Client Company in
connection with this Agreement or any transaction contemplated by this Agreement shall be
subject to review and determination by the MDPU in any proceeding brought under Section 93
or 94 of Chapter 164 of the Massachusetts General Laws.

(b) This Agreement shall be subject to approval of any federal or state regulatory
body whose approval is a legal prerequisite to its execution and delivery or performance. Cost
allocations and the methods of allocation provided herein or contemplated hereby may also be
subject to the jurisdiction of FERC under Section 1275 of the Energy Policy Act of 2005 and the
rules promulgated thereunder and, if and to the extent its determination is sought, FERC
determinations regarding the allocation of costs shall be dispositive.

() Nothing in this Agreement is intended to limit the jurisdiction that any state
public utility commission or equivalent agency may have under applicable law to review the
prudence of costs incurred and paid hereunder for the purpose of determining whether the
applicable Client Company may recover such costs in rates.

1.4 Service Company shall cooperate in the implementation of, and shall participate
in, such management programs and procedures as may be requested by any Client Company in
connection with the services provided to such Client Company under this Agreement. These
management programs and procedures may include, without limitation, budgeting applications
and Service Level Agreements, as determined by the requesting Client Company.

ARTICLE 2
COMPENSATION AND BILLING

2.1 Compensation. All of the services rendered under this Agreement will be
rendered at actual cost thereof. Direct charges will be made for services where appropriate.
Costs that cannot be directly charged will be allocated to Client Companies by means of
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equitable allocation formulae or clearing accounts. To the extent possible, such allocations
shall be based on cost-causation relationships. All other allocations will be broad based. Each
formula will have an appropriate basis.

From time to time, certain Client Companies may make filings (as part of a rate plan or
otherwise) with regulatory agencies having jurisdiction on the application of allocation
methodologies as specified in such filings (such filings, as may be amended from time to time,
shall be referred to as “Allocation Filings”). The Service Company shall allocate costs in
connection with this Agreement in compliance with all applicable Allocation Filings then in
effect and in compliance with the Service Company’s Cost Allocation Manual, as such Manual
may be amended or modified from time to time. Subject to the foregoing, allocation
methodologies may be modified or changed by Service Company without the necessity of an
amendment of this Agreement provided that in each instance all services rendered hereunder will
be at actual cost thereof, fairly and equitably allocated. The Client Companies will be advised
from time to time of any material changes in such methodologies.

2.2 Billing. Bills will be rendered during the first week of each month covering
amounts due for the month calculated on an estimated basis using the actual expenses incurred to
the extent possible during the second previous month. This estimated amount will be adjusted on
the bill to be rendered by the conclusion of the following month. If a bill is not paid by the 15"
day after the bill is received (the “Due Date™), the Client Company shall pay interest on any
amount outstanding after the Due Date at the current money pool rate.

ARTICLE 3
TERM AND TERMINATION

3.1 Effective Date. This Agreement shall become effective as of the Effective
Date.

32 Term and Termination.

(a) The term of this Agreement shall be 364 days. Upon the expiration of each 364
day term, this Agreement shall be automatically renewed for an additional term of 364 days;
provided that such renewal term shall not apply to any Client Company that elects to terminate
its participation in this Agreement by providing written notice to Service Company prior to the
effective date of such renewal term.

(b) Any Client Company may terminate its participation in this Agreement upon sixty
(60) days advance written notice to the Service Company. The Service Company may terminate
this Agreement with respect to any Client Company upon sixty (60) days advance written notice
to such Client Company or may terminate this Agreement in its entirety upon sixty (60) days
advance written notice to all Client Companies. The foregoing notwithstanding, the obligations
of the Parties under this Agreement with respect to invoicing and payment of amounts due shall
continue in effect notwithstanding any such termination until all final accounting, adjustments
and payments have been made in compliance herewith.
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(c) This Agreement will also be subject to termination or modification, without prior
notice and at any time, to the extent its performance may conflict with any federal or state law or
any rule, regulation or order of a federal or state regulatory body having jurisdiction.

ARTICLE 4
MISCELLANEOUS

4.1 Modification. Except as set forth in Article 2 and Sections 1.3, 3.2 and 4.4, no
amendment or other modification of this Agreement shall be effective unless made in writing and
executed by all of the Parties to this Agreement.

4.2 Notices. Where written notice is required by this Agreement, such notice shall
be deemed given when delivered personally, mailed by certified mail, postage prepaid and return
receipt requested, or by facsimile or electronic mail, as follows:

To Service Company:

National Grid USA Service Company, Inc.

Attn: Vice President, Service Company & Regulatory Accounting
40 Sylvan Road

Waltham, Massachusetts 02451

To Client Company:

Notice to any Client Company shall be sent to the attention of the
President (or equivalent chief executive) of such Client Company at
the principal office of such President or chief executive with a copy to
the Vice President and Controller, National Grid USA, 40 Sylvan
Road, Waltham, Massachusetts 02451.

43 Accounts. All accounts and records of Service Company shall be kept in
accordance with all applicable rules and regulations promulgated by FERC pursuant to the Act,
including, without limitation, applicable record retention requirements and the Uniform System
of Accounts for Service Companies in effect from and after the date hereof. Upon request,
Service Company shall permit a Client Company reasonable access to the accounts and records
of Service Company relating to the services performed for such Client Company hereunder.

4.4 Partial Execution; Additional Client Companies. This Agreement shall
become effective between Service Company and each Client Company that delivers an executed
counterpart of this Agreement as of the Effective Date (without regard to whether any or all other
entities listed on the signature pages below have executed this Agreement by the Effective Date).
After the Effective Date, any new or existing direct or indirect subsidiary of National Grid USA
may become an additional Client Company under this Agreement by executing and delivering to
Service Company a counterpart of this Agreement or an Accession (such Accession to be
substantially in the form attached hereto as Exhibit II); and this Agreement shall be effective
with respect to each such additional Client Company from and after the execution date of such
counterpart or Accession.
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4.5  Waiver. Except as otherwise provided in this Agreement, any failure of a
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.

4.6  No Third Party Beneficiaries. Nothing in this Agreement is intended to confer
upon any other person except the Parties any rights or remedies hereunder or shall create any
third party beneficiary rights in any person. No provision of this Agreement shall 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 except as expressly provided for thereunder.

4.7  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the Commonwealth of Massachusetts (regardless of the laws that
might otherwise govern under applicable principles of conflicts of law).

4.8 Counterparts. This Agreement and any Accession may be executed in several
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. The exchange of copies of this Agreement or of any Accession
and of signature pages by facsimile transmission (including telecopier and scanned “PDF”
transmitted by email) shall constitute effective execution and delivery of this Agreement and any
Accession as to the Parties and may be used in lieu of the original Agreement or Accession and
signatures for all purposes. Signatures of the Parties transmitted by facsimile (including
telecopier and scanned “PDF” transmitted by email) shall be deemed to be their original
signatures for all purposes. In proving this Agreement or any Accession it shall not be necessary
to produce or account for more than one such counterpart signed by the Party against whom
enforcement is sought.

49 Entire Agreement. This Agreement, including the exhibits attached hereto,
constitutes the entire agreement and understanding of the Parties with respect to 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.
This Agreement supersedes all prior agreements and understandings between the Parties with
respect to the transactions contemplated by this Agreement.

4.10 Severability. If any term or other provision of this Agreement is determined to
be invalid, illegal or unenforceable, such term or provision shall be modified so as to give as
much effect to the original intent thereof as is consistent with applicable law and without
affecting the validity, legality or enforceability of the remaining terms and provisions of this
Agreement.

4.11 Assignment. Service Company shall not assign this Agreement, or any of its
rights or obligations hereunder, without the prior written consent of the Client Companies, such
consent not to be unreasonably withheld. A Client Company shall not assign this Agreement, or
any of its rights or obligations hereunder, without the prior written consent of Service Company.
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This Agreement shall inure to the benefit and shall be binding upon the Parties and their
permitted successors and assigns.

4,12  Termination of Existing Service Contracts.

The Parties acknowledge that Service Company is successor by merger to National Grid
Corporate Services LLC (formerly, KeySpan Corporate Services LLC) and National Grid Utility
Services LLC (formerly, KeySpan Utility Services LLC). Service Company and each Client
Company agree that, effective as of the Effective Date, the Service Agreement dated as of
October 1, 2007 between National Grid Corporate Services LLC and the Client Companies party
thereto, the Service Agreement dated as of January 1, 2008 between National Grid Utility
Services LLC and the Client Companies party thereto, and all Service Contracts dated as of April
1, 2012 between Service Company and any Client Company are hereby terminated as of the
Effective Date, subject to settlement of amounts due under such agreements and contracts.

[Signatures are on following pages.]
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IN WITNESS WHEREQOF, Service Company and the undersigned Client
Companies have caused this Agreement to be executed by their respective duly authorized

representatives.

NGUSA Service Co Service Agreement effective 2012

National Grid USA Service Company, Inc.

By: M(»ﬂ;@é

Name: Sharon Partridge
Title: Vice President

Niagara Mohawk Power Corporation

By:
Name: Kenneth D. Daly
Title: President

The Brookliyn Union Gas Company

By:
Name: Kenneth D Daly
Title: President

KeySpan Gas East Corporation

By:
Name: Charles V. DeRosa
Title: Vice President
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IN WITNESS WHEREOF, Service Company and the undersigned Client
Companies have caused this Agreement to be executed by their respective duly authorized

representatives.

NGUSA Service Co. Service Agreement effective 2012

National Grid USA Service Company, Inc.

By:

Name: Sharon Partridge
Title: Vice President

Niagara Mohawk Power Corporation

Name: Kenneth D7Daly
Title: President

The Brooklyn Union Gas Company

o LIHD S

Name: Kenneﬂﬁ)/ Daly
Title: President

KeySpan Gas East Corporation

By:
Name: Charles V. DeRosa
Title: Vice President
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IN WITNESS WHEREOF, Service Company and the undersigned Client
Companies have caused this Agreement to be executed by their respective duly authorized

representatives.

NGUSA Service Co. Service Agreement effective 2012

National Grid USA Service Company, Inc.

By:

Name: Sharon Partridge
Title: Vice President

Niagara Mohawk Power Corporation

By:
Name: Kenneth D. Daly
Title: President

The Brooklyn Union Gas Company

By:
Name: Kenneth D. Daly
Title: President

KeySpan Gag Easg§orporation

By: _
Name: Charles V. DeRosa
Title: Vice President
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Massachusetts Electric Company

By: Ptz £/ oA
Name: Mﬂfcy L. Reed
Title: President

Nantucket Electric Company

By: Wiz 2\ ked
Name: Mgrty L. Reed
Title: President

The Narragansett Electric Company

By:
Name: Timothy F. Horan
Title: President

New England Electric Transmission
Corporation

By Tt A ’)ZW
Name: Peter G. Flynn !
Title: President
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Massachusetts Electric Company

By:
Name: Marcy L. Reed
Title: President

Nantucket Electric Company

By:
Name: Marcy L. Reed
Title: President

The Narragansett Electric Company
By: Wa

Na.n{’ev/"Fl/mothy F. Horan
Title: President

New England Electric Transmission
Corporation

By:
Name: Peter G. Flynn
Title: President
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New England Power Company

By P A Fligw

Name: Peter G. Flynn 5
Title: President

New England Hydro-Transmission Electric
Company, Inc.

By: 'PJ:U\/ > . 7'/22.\/\4/\)
Name: Peter G. Flynn !
Title: President

New England Hydro-Transmission
Corporation

By: Pvﬁb A, 7’//()-«./;;/&)
Name: Peter G. Flynn !
Title: President

Boston Gas Company

By: 12 2 A 224

Name: ch L. Reed
Title: President

Colonial Gas Company

Vi
By: “ Mz 2 N A
Name: Mé&fcy L. Reed
Title: President
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National Grid Generation LLC

By Puw A Flow

Name: Peter G. Flynn ¥
Title: President

National Grid Engineering & Survey Inc.

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Electric Services LLC

By:
Name: John Bruckner
Title: Senior Vice President

KeySpan Corporation

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid Energy Trading Services LLC

By:

Name: Lorraine Lynch
Title: Treasurer

10

100



NGUSA Service Co. Service Agreement effective 2012

THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-25

Page 15 of 45

National Grid Generation LLC

By:
Name: Peter G. Flynn
Title: President

National Grid Engineering & Survey Inc.

By: %Wé/// M

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Electric Services LLC

By:
Name: John Bruckner
Title: Senior Vice President

KeySpan Corporation

/
By: ﬂéf/dm// //;//,/ :

Name: Lorraine [Zynch
Title: Assistant Treasurer

National Grid Energy Trading Services LLC

By: ﬂémﬂf///ﬂau

Name: Lorraine L§nch
Title: Treasurer
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National Grid Generation LLC

By:
Name: Peter G, Flynn
Title: President

National Grid Engineering & Survey Ine,

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

KeySpan Corporation

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid Energy Trading Services LLC

By:

Name: Lorraine Lynch
Title: Treasurer
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National Grid Exploration and Production,
LLC

By: /éir/w (] il

Name: Lorraine Wnch
Title: Assistant Treasurer

KeySpan Energy Corporation

By: %{;’M/éﬂ;{/’ /// »4@5%/}

Name: Lorraine Lyc({ch
Title: Treasurer

National Grid NE Holdings 2 LLC

Jéi/ﬁw // //Zﬂf%/

Name Lorraine Lyn
Title: Assistant Treasurer

NGNE LLC

Oét//ﬁ’[ // /é/fé"ﬂ

Name Lorraine Ly ch
Title: Assistant Treasurer

National Grid Glenwood Energy Center LLC

By:

Name: Peter G. Flynn
Title: President
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National Grid Exploration and Production,
LLC

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan Energy Corporation

By:
Name: Lorraine Lynch
Title: Treasurer

National Grid NE Holdings 2 LLC

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

NGNE LLC

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid Glenwood Energy Center LLC

By: 'fopf:@ A ﬂyww

Name: Peter G. Flynn
Title: President
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National Grid Port Jefferson Energy Center
LLC

By Pk b Pl
Name: Peter G. Flynn !
Title: President

Niagara Mohawk Energy, Inc.

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan MHK, Inc.

By:

Name: Charles V. DeRosa
Title: Assistant Treasurer

National Grid Technologies, Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

National Grid Services Inc.

By:
Name: Lorraine Lynch
Title: Treasurer

12

105



NGUSA Service Co. Service Agreement effective 2012

THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-25

Page 20 of 45

National Grid Port Jefferson Energy Center
LLC

By:

Name: Peter G. Flynn
Title: President

Niagara Mohawk Energy, Inc.

/@M/M/ / »éW/KJ

Name Lotraine Lynéh
Title: Assistant Treasurer

KeySpan MHK, Inc.

=y

Name Charles V. DeRosa
Title: Assistant Treasurer

National Grid Technologies, Inc.

B}LQDL

Name: Charles V. DeRosa
Title: Assistant Treasurer

National Grid Services Inc.

Qﬁﬂlﬂlz’/// %/MJ

Name Lorraine Lynéh
Title: Treasurer
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National Grid Development Holdings Corp.

ﬂ’Mw@ %/ /ZJ/W%/

Name Lorraine Lync
Title: Senior Vice President and Treasurer

North East Transmission Co., Inc.

.y Mz/u

Name Lorraine Lyn
Title: Assistant Treasurer

National Grid USA

MMM A /W%J

Name Lorraine Lynch/
Title: Vice President and Assistant Treasurer

EUA Energy Investment Corporation

By: Mf/’//hﬁ// /éﬂﬂi{)

Name: Lorraine Lynch’”
Title: Assistant Treasurer

Metrowest Realty LLC

By:

Name: John G. Cochrane
Title: Treasurer
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National Grid Development Holdings Corp.

By:
Name: Lorraine Lynch
Title: Senior Vice President and Treasurer

North East Transmission Co., Inc.

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid USA

By:

Name: Lorraine Lynch
Title: Vice President and Assistant Treasurer

EUA Energy Investment Corporation

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

Metrowest Realty LLC

Nafhe: John G. Cochrane
Title: Treasurer
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Metro Energy L.L.C.

By: ”/Zﬂé ’// // /M%j

Name: Lorraine L
Title: Vice President and Treasurer

NEES Energy, Inc.

By: /MZM& % W

Name: Lorraine Lyn
Title: Assistant Treasurer

New England Energy Incorporated

By: /ﬁi%,{g /// /ﬂz&iy

Name: Lorraine Lyn
Title: Assistant Treasurer

New England Hydro Finance Company, Inc.

%@d/u// /L//ﬁé/:/

Name Lorraine Lynch/
Title: President and Assistant Treasurer

NEWHC, Inec.

By: 7@5@%/// Aﬂf/l/

Name: Lorraine Lynch
Title: Assistant Treasurer
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NM Properties, Inc.

By: /ﬂ /% %5/7410

Narne: Lorrame Lync
Title: Assistant Treasurer

NM Uranium, Inc.

MM/MQ Y /ﬂdﬁ

Name Lorraine Lynch
Title: Assistant Treasurer

Wayfinder Group, Inc.

By: MMMZ / %/7//40

Name: Lorraine Lync
Title: Assistant Treasurer

GridAmerica Holdings Inc.

Yy

Name: Lorraine Lynch/
Title: Assistant Treasurer

National Grid Transmission Services

Corporation

o e ) fonid)

Name Lorraine Lynch /7
Title: Assistant Treasurer
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Newport America Corporation

By: /ﬁVWMM// /ﬁ/ﬂb

Name: Lorraine Lync
Title: Assistant Treasurer

Niagara Mohawk Holdings, Inc.

By: /éﬁ%w// %Lﬂzz/J

Name: Lorraine Lynch 7
Title: Assistant Treasurer

Patience Realty Corp.

By: //QMM ////7440

Name: Lorraine Lynch
Title: Assistant Treasurer

Prudence Corporation

,ﬂ%m A J / /JM,U

Name Lorraine Lynch
Title: Assistant Treasurer

British Transco Capital Inc.

%V/Z/lzz Vi M&%J

Name Lorraine Lync
Title: Vice President
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British Transco Finance Inc.

By: ﬂﬁ/ﬂé&ée//m%ﬂj

Name: Lorraine Lyn
Title: Vice President

Island Energy Services Company, Inc.

By:. l
Name: Charles V. DeRosa
Title: Assistant Treasurer

Transgas Inc.

By:

Name: Michael J. Nilsen
Title: Treasurer

Eastern Rivermoor Company, Inc.

Name: Charles V. DeRosa
Title: Assistant Treasurer

Mystic Steamship Corporation

By: National Grid NE Holdings 2 LLC

Name Lorrame Lyn
Title: Assistant Treasurer
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British Transco Finance Inc.

By:
Name: Lorraine Lynch
Title: Vice President

Island Energy Services Company, Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

Transgas Inc.

By:  Yhehal ) Vidoeo
Name: Michael JYNilsen
Title: Treasurer

Eastern Rivermoor Company, Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

Mystic Steamship Corporation

By: National Grid NE Holdings 2 LLC

By:

Name: Lorraine Lynch
Title: Assistant Treasurer
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Opinac North America, Inc.

Ny %ﬂz/d

Name Lorraine Lync
Title: Assistant Treasurer

PCC Land Company, Inc.

By: ”/M % %’Lm

Name: Lorraine Lync
Title: Vice President and Treasurer

Philadelphia Coke Co., Inc.

ﬂz/ﬂlm yi /é/m&’)

Name Lorraine Lync
Title: Vice President and Treasurer

Port of the Islands North LLC

By: Land Management and Development, Inc.,
its sole member

By: ﬂfl/ﬂ” / %%&U

Name: Lorraine Ly h
Title: Assistant Treasurer

FEastern Associated Securities Corp.

By:

Name: Cﬁarles V. DeRosa
Title: Treasurer
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MyHomeGate, Inc.

/ﬁzm A / )

Name Lorraine Lynch
Title: Vice President and Treasurer

National Grid Telemetry Solutions, LL.C

By: National Grid Technologies, Inc., its sole
member

e N

Name: Charles V. DeRosa
Title: Assistant Treasurer

KSI Contracting, LLC
By: National Grid Services Inc., its sole

member
Wi . // /// /MJ

Na.me Lorraine Lync
Title: Treasurer

KSI Electrical, LLC
By: National Grid Services Inc., its sole

member
ﬂ’me i /Aﬂ%/

Name Lorraine Lync
Title: Treasurer
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KSI Mechanical, LL.C
By: National Grid Services Inc., its sole

membel/ » /////Z/M(j

Name: Lorraine Lync
Title: Treasurer

National Grid Energy Management LLC

/W/a Vi //Mz/a

Name Lorraine Lync
Title: Vice President and Treasurer

National Grid Energy Services LLC

By: /M / / ///%MJ

Narne: Lorraine Lync
Title: Vice President and Treasurer

National Grid Energy Supply LLC

By:

Name: James A. Cross
Title: Vice President

Broken Bridge Corp.

By:

Name: Michael J. Nilsen
Title: Treasurer
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KSI Mechanical, LLC

By: National Grid Services Inc., its sole
member
By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Energy Management LLC

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Energy Services LLC

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Energy Supply LLC

w5

- O L S

-

By:

Name: James A. Cross
Title: Vice President

Broken Bridge Corp.

By:
Name: Michael J. Nilsen
Title: Treasurer
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KSI Mechanical, LLC
By: National Grid Services Inc., its sole
member
By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Energy Management LL.C

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Energy Services LLC

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Energy Supply LLC

By:

Name: James A. Cross
Title: Vice President

Broken Bridge Corp.

By: M (} W
Name: Michael J. Nilsen
Title: Treasurer
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National Grid North East Ventures Inc.

s // //4}%/0

Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan International Corporation

Name: Lorraine Lynéh
Title: Assistant Treasurer

National Grid IGTS Corp.

By: ﬂé{{m // %ﬂq@

Name: Lorraine Lync
Title: Assistant Treasurer

KeySpan Midstream, Inc.

By:

Name: Michael J. Nilsen
Title: Vice President and Treasurer

KeySpan C.I. LTD

By:

Name: Michael J. Nilsen
Title: Treasurer and Comptroller
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National Grid North East Ventures Inc.

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan International Corporation

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid IGTS Corp.

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan Midstream, Inc.

By \Vhetind S Wabaeo
Name: Michael J. Nilsen
Title: Vice President and Treasurer

KeySpan C.I. LTD

By VVleha Y. Yoboo
Name: Michael J. Nilsen
Title: Treasurer and Comptroller
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KeySpan C.I. II LTD

By:
Name: Michael J. Nilsen
Title: Treasurer and Comptroller

KeySpan CI Midstream Limited

By:
Name: Michael J. Nilsen
Title: Treasurer and Comptroller

KeySpan Energy Development Co.

By:

Name: Michael J. Nilsen

Title: Vice President, Treasurer and
Controller

KeySpan Energy Services Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

KeySpan Energy Services New Jersey, LLC

By: /%f/’} 4 4// A//%’%J

Name: Lorraine Lynch/
Title: Vice President and Treasurer
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KeySpan C.I. II LTD

~

By: _ Whehad b Yoloe,
Name: Michael J. Nilsen
Title: Treasurer and Comptroller

KeySpan CI Midstream Limited

e ~
By Wwehay Yy Vabier
Name: Michael J. Nilsen
Title: Treasurer and Comptroller

KeySpan Energy Development Co.

o
By YWwelial & Midosu
Name: Michael . Nilsen
Title: Vice President, Treasurer and

Controller

KeySpan Energy Services Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

KeySpan Energy Services New Jersey, LLC

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

22

122



NGUSA Service Co. Service Agreement effective 2012

THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-25

Page 37 of 45

KeySpan Plumbing & Heating Solutions,
LLC

%i’é g ////ﬂf/

Name Lorraine Lync
Title: Vice President and Treasurer

KeySpan Plumbing Solutions, Inc.

o Abine //ﬂz%,)

Name Lorraine Lync
Title: Vice President and Treasurer

Land Management and Development, Inc.

Ny, Z@% e,

Name Lorraine Lynch
Title: Assistant Treasurer

Landwest, Inc.

by ///ﬁwﬁ

Name Lorrame Lynch
Title: Assistant Treasurer

National Grid Millennium LLC

By:

Name: Michael J. Nilsen
Title: Vice President and Treasurer
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KeySpan Plumbing & Heating Solutions,
LLC

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

KeySpan Plumbing Solutions, Inc.

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

Land Management and Development, Inc.

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

Landwest, Inc.

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid Millennium LLC

By YWghad YTl
Name: Michael J. Nilsen
Title: Vice President and Treasurer
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National Grid Islander East Pipeline LI.C

By: W}(‘M %W
Name: Michael JNilsen
Title: Vice President and Treasurer

National Grid LNG GP LL.C

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid LNG LP LLC

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid LNG LP

By: W M Q"M
Name: Michael J. Nilsen
Title: Vice President and Treasurer

Upper Hudson Development Inc.

By:

Name: Lorraine Lynch
Title: Assistant Treasurer
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National Grid Islander East Pipeline LLC

By:

Name: Michael J. Nilsen
Title: Vice President and Treasurer

National Grid LNG GP LLC

o Milio ] ok

Name: Lorraine Lynch/
Title: Assistant Treasurer

National Grid LNG LP LLC

‘By: ﬂg/éﬂ/ﬂ% //j/ﬂ&/J

Name: Lorraine Lynch/
Title: Assistant Treasurer

National Grid LNG LP

By:

Name: Michael J. Nilsen
Title: Vice President and Treasurer

Upper Hudson Development Inc.

By: 451'/&;/%4///7 %ﬂ/

Name: Lorraine Lynch /
Title: Assistant Treasurer
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Valley Appliance and Merchandising
Company

Name Lorrame Lync
Title: Assistant Treasurer

65 Willis Lane Inc.

ﬂ/ﬂ/’fmw / ﬂ//ZMJ

Name Lorraine Lync
Title: Assistant Treasurer
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EXHIBIT I

A. List of Certain Services Provided by Service Company.

(Additional or different services may be provided, from time to time, as requested by any Client
Company.)

Corporate Affairs
Provide internal and external communication and relationship services.
Executive and Administrative

Provide consultation and services in management and administration of all aspects of utility
business.

Corporate Audit
Provide internal and safety, health and environment audit services.

Customer

Provide gas and electric procurement and supply services. Provide services related to sales and
customer risk and analytics, including energy efficiency programs.

Finance

Provide budgeting, accounting services, reporting and rate support. Responsible for tax, treasury
and insurance activities.

Information Services

Provide development and support services related to information technology. Manage IT
networks and infrastructure, including cyber security.

Security
Provide physical security and security services.
Procurement

Responsible for the sourcing of products and administration of contracts with third party
vendors.
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Human Resources

Provide labor and employee relations services. Provide learning and development services.
Manage recruiting, inclusion and diversity and learning and development programs. Manage
employee compensation, benefits and pension programs.

Legal

Provide legal advice and assistance with respect to legal matters, including, without limitation, in
the areas of real estate, commercial matters, corporate counsel, litigation, environment and
employment. Provide legal support for federal, state and local regulatory activities. Manage
corporate records and oversee ethics and business conduct programs and activities.

Network Strategy and Services

Provide services pertaining to the operation and maintenance of gas and electricity networks
including engineering, investment planning, standards and policy compliance and reporting.

Operations

Provide operational activities and services. Operational activities include maintenance and
construction; protection and telecommunication operations; customer meter services & dispatch
operations; control center operations; and power plant and LNG operations. Service activities
include Operations Support (Fleet, Aviation, and Inventory Management; Customer Order
Fulfillment and related support processes; Meter Lab & Testing activities); Project Management
and Complex Construction and Vegetation Management; Resource Planning; Emergency
Planning and Response; and Operations Performance activities.

Safety, Health and Environment

Manage safety, health and environmental programs, performance and compliance.
Shared Services

Provide customer care services, transactional services and real estate services.
Regulatory and Pricing

Provide regulatory support services.

B. Cost of Service.

Cost of service will be determined in accordance with applicable Federal and state laws
(including the Act and rules and regulations promulgated thereunder), and will include all costs
of doing business incurred by Service Company, including a reasonable return on capital.

NGUSA Service Co. Service Agreement effective 2012 S
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Service Company will maintain an accounting system for accumulating all costs on a project,
activity or other appropriate basis. Records will be kept by each cost center of Service Company
in order to accumulate all costs of doing business. Expenses of Service Company departments
will include salaries and wages of employees, materials and supplies and all other expenses
attributable to each such department. Labor cost will be loaded for fringe benefits and payroll
taxes. To the extent practicable, Service Company will keep time records of hours worked by all
Service Company employees, including all officers of such Company.

The methods of assignment or allocation of costs shall be reviewed annually or more frequently
if appropriate. Subject to the terms of the Agreement, if the use of a basis of allocation would
result in an inequity because of a change in operations or organization, then Service Company
may adjust the basis to effect an equitable distribution.
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EXHIBIT II

Form of
ACCESSION TO
NATIONAL GRID USA SERVICE COMPANY, INC.
SERVICE AGREEMENT

Effective as of 1 (“Accession Date™)

Reference is made to that certain Service Agreement dated as of November 5, 2012 by
and between National Grid USA Service Company, Inc. and the Client Companies party thereto
(the “Service Agreement”). Any capitalized term used but not defined herein shall have the
meaning specified for such term in the Service Agreement.

In accordance with Section 4.4 of the Service Agreement, the undersigned [company]
[companies] ([the] [each, an] “Additional Client Company’) shall be deemed to be a Client
Company under the Service Agreement as of the Accession Date. [The] [Each] Additional
Client Company agrees to be bound by the terms of the Service Agreement from and after the

Accession Date.

IN WITNESS WHEREOF, the undersigned [has] [have] caused this instrument to be
executed by [its] [their] respective duly authorized representative[s] as of the Accession Date.

[COMPANY NAME]
By:

Name:

Title:
[COMPANY NAME)]
By:

Name:

Title:
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nationalgrid iy

November 9, 2012
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

Rhode Island Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RT 02888

RE: Service Agreement between National Grid Engineering & Survey Inc.
and The Narragansett Electric Company

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, enclosed please find six copies of the following
documents: (1) Service Agreement between National Grid Engineering & Survey Inc. (“NGES”)
and The Narragansett Electric Company (“Narragansett”) dated November 5, 2012 (“Service
Agreement”) and (2) Termination of National Grid Engineering & Survey Inc. Service
Agreement (“Termination Agreement”). The November 5, 2012 Service Agreement replaces the
prior service agreement between NGES and Narragansett dated October 1, 2007, which is
terminated by the Termination Agreement. I certify that the enclosed documents are accurate
copies of the Service Agreement and the Termination Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to
contact me at (401) 784-7667.

Very truly yours,
Thomas R. Teehan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, RI Division

280 Melrose Street, Providence, Rl 02907
T:401-784-7667 ™ F:401-784-4321 ®m thomas.teehan@us.ngrid.com ™ www.nationalgrid.com
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NATIONAL GRID ENGINEERING & SURVEY INC.
SERVICE AGREEMENT

This Service Agreement (“Agreement”) dated as of November 5, 2012 (“Effective
Date”) is entered into by and between National Grid Engineering & Survey Inc. (“Service
Company™), a New York corporation, and each of the affiliated companies that are or become a
party hereto (each, individually a “Client Company” and collectively, the “Client Companies”™).
Service Company and the Client Companies may also be referred to herein, individually, as a
“Party,” and, collectively, as the “Parties”.

WHEREAS, Service Company is a service company affiliate of National Grid USA
(“National Grid ") which is a holding company under the Public Utility Holding Company Act of
2005, as amended (the “A4ef”); and

WHEREAS, the Client Companies desire Service Company to provide services as
contemplated by this Agreement, and Service Company is willing to provide such services,
subject to the terms and conditions of this Agreement.

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

ARTICLE 1
SERVICES

1L Services Offered. Exhibit I to this Agreement describes some of the services
that Service Company may furnish to each Client Company. In addition to the services referred
to in Exhibit I, Service Company may also provide each Client Company with additional or
different services, as may be requested, from time to time, by such Client Company. Service
Company may, from time to time, unilaterally amend part A of Exhibit I entitled "List of Certain
Services Provided by Service Company" for the purpose of aligning the service descriptions
contained therein with the Service Level Agreements referred to in Section 1.4 hereof. Service
Company shall deliver a copy of each such amended Exhibit I to the Client Companies and shall
file a copy thereof with each state regulatory agency having jurisdiction.

In supplying services hereunder to a Client Company, Service Company may arrange,
where it deems appropriate, for the services of such experts, consultants, advisers and other
persons or third parties with necessary qualifications as are required for, or are pertinent to, the
performance of such services.

1.2 Modification of Services. Each Client Company shall have the right from time
to time to amend, alter or rescind any activity, project, program, work order or other request for
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services in connection with this Agreement, provided that (i) the cost for the services covered by
the activity, project, program, work order or other request for service shall be deemed to include
any costs incurred by Service Company as a direct result of such amendment, alteration or
rescission of the activity, project, program or work order, and (ii) no amendment, alteration or
rescission of an activity, project, program or work order shall release a Client Company from
liability for all costs already incurred by or contracted for by Service Company in connection
with the activity, project, program or work order, regardless of whether the services associated
with such costs have been completed.

1.3 Limitations.

(a) Anything in this Agreement to the contrary notwithstanding, (i) no Party shall be
obligated to participate in any transaction contemplated by this Agreement if the cost to be
charged to such Party in connection with such transaction differs from the amount of the charges
such Party is permitted to incur under any statute applicable to such Party or under any rules,
regulations or orders of the Federal Energy Regulatory Commission (“FERC”) or of any state
public utility commission or its equivalent having jurisdiction over such Party, and (ii) if a Client
Company is subject to the jurisdiction of the Massachusetts Department of Public Utilities
(“MDPU”) or any successor to the MDPU, any amounts to be paid by such Client Company in
connection with this Agreement or any transaction contemplated by this Agreement shall be
subject to review and determination by the MDPU in any proceeding brought under Section 93
or 94 of Chapter 164 of the Massachusetts General Laws.

(b) This Agreement shall be subject to approval of any federal or state regulatory
body whose approval is a legal prerequisite to its execution and delivery or performance. Cost
allocations and the methods of allocation provided herein or contemplated hereby may also be
subject to the jurisdiction of FERC under Section 1275 of the Energy Policy Act of 2005 and the
rules promulgated thereunder and, if and to the extent its determination is sought, FERC
determinations regarding the allocation of costs shall be dispositive.

(c) Nothing in this Agreement is intended to limit the jurisdiction that any state
public utility commission or equivalent agency may have under applicable law to review the
prudence of costs incurred and paid hereunder for the purpose of determining whether the
applicable Client Company may recover such costs in rates.

1.4 Service Company shall cooperate in the implementation of, and shall participate
in, such management programs and procedures as may be requested by any Client Company in
connection with the services provided to such Client Company under this Agreement. These
management programs and procedures may include, without limitation, budgeting applications
and Service Level Agreements, as determined by the requesting Client Company.

ARTICLE 2
COMPENSATION AND BILLING

2.1 Compensation. All of the services rendered under this Agreement will be
rendered at actual cost thereof. Direct charges will be made for services where appropriate.
Costs that cannot be directly charged will be allocated to Client Companies by means of
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equitable allocation formulae or clearing accounts. To the extent possible, such allocations
shall be based on cost-causation relationships. All other allocations will be broad based. Each
formula will have an appropriate basis.

From time to time, certain Client Companies may make filings (as part of a rate plan or
otherwise) with regulatory agencies having jurisdiction on the application of allocation
methodologies as specified in such filings (such filings, as may be amended from time to time,
shall be referred to as “Allocation Filings”). The Service Company shall allocate costs in
connection with this Agreement in compliance with all applicable Allocation Filings then in
effect and in compliance with the Service Company’s Cost Allocation Manual, as such Manual
may be amended or modified from time to time. Subject to the foregoing, allocation
methodologies may be modified or changed by Service Company without the necessity of an
amendment of this Agreement provided that in each instance all services rendered hereunder will
be at actual cost thereof, fairly and equitably allocated. The Client Companies will be advised
from time to time of any material changes in such methodologies.

2.2 Billing. Bills will be rendered during the first week of each month covering
amounts due for the month calculated on an estimated basis using the actual expenses incurred to
the extent possible during the second previous month. This estimated amount will be adjusted on
the bill to be rendered by the conclusion of the following month. If a bill is not paid by the 15"
day after the bill is received (the “Due Date™), the Client Company shall pay interest on any
amount outstanding after the Due Date at the current money pool rate.

ARTICLE 3
TERM AND TERMINATION

31 Effective Date. This Agreement shall become effective as of the Effective
Date.

32 Term and Termination.

(a) The term of this Agreement shall be 364 days. Upon the expiration of each 364
day term, this Agreement shall be automatically renewed for an additional term of 364 days;
provided that such renewal term shall not apply to any Client Company that elects to terminate
its participation in this Agreement by providing written notice to Service Company prior to the
effective date of such renewal term.

(b) Any Client Company may terminate its participation in this Agreement upon sixty
(60) days advance written notice to the Service Company. The Service Company may terminate
this Agreement with respect to any Client Company upon sixty (60) days advance written notice
to such Client Company or may terminate this Agreement in its entirety upon sixty (60) days
advance written notice to all Client Companies. The foregoing notwithstanding, the obligations
of the Parties under this Agreement with respect to invoicing and payment of amounts due shall
continue in effect notwithstanding any such termination until all final accounting, adjustments
and payments have been made in compliance herewith.

NGES Service Agreement effective 2012 3
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(c) This Agreement will also be subject to termination or modification, without prior
notice and at any time, to the extent its performance may conflict with any federal or state law or
any rule, regulation or order of a federal or state regulatory body having jurisdiction.

ARTICLE 4
MISCELLANEOUS

4.1 Modification. Except as set forth in Article 2 and Sections 1.3, 3.2 and 4.4, no
amendment or other modification of this Agreement shall be effective unless made in writing and
executed by all of the Parties to this Agreement.

4.2 Notices. Where written notice is required by this Agreement, such notice shall
be deemed given when delivered personally, mailed by certified mail, postage prepaid and return
receipt requested, or by facsimile or electronic mail, as follows:

To Service Company:

National Grid Engineering & Survey Inc.

Attn: Vice President, Service Company & Regulatory Accounting
40 Sylvan Road

Waltham, Massachusetts 02451

To Client Company:

Notice to any Client Company shall be sent to the attention of the
President (or equivalent chief executive) of such Client Company at
the principal office of such President or chief executive with a copy to
the Vice President and Controller, National Grid USA, 40 Sylvan
Road, Waltham, Massachusetts 02451.

43 Accounts. All accounts and records of Service Company shall be kept in
accordance with all applicable rules and regulations promulgated by FERC pursuant to the Act,
including, without limitation, applicable record retention requirements and the Uniform System
of Accounts for Service Companies in effect from and after the date hereof. Upon request,
Service Company shall permit a Client Company reasonable access to the accounts and records
of Service Company relating to the services performed for such Client Company hereunder.

4.4 Partial Execution; Additional Client Companies. This Agreement shall
become effective between Service Company and each Client Company that delivers an executed
counterpart of this Agreement as of the Effective Date (without regard to whether any or all other
entities listed on the signature pages below have executed this Agreement by the Effective Date).
After the Effective Date, any new or existing direct or indirect subsidiary of National Grid USA
may become an additional Client Company under this Agreement by executing and delivering to
Service Company a counterpart of this Agreement or an Accession (such Accession to be
substantially in the form attached hereto as Exhibit II); and this Agreement shall be effective
with respect to each such additional Client Company from and after the execution date of such
counterpart or Accession.
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4.5 Waiver. Except as otherwise provided in this Agreement, any failure of a
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.

4.6 No Third Party Beneficiaries. Nothing in this Agreement is intended to confer
upon any other person except the Parties any rights or remedies hereunder or shall create any
third party beneficiary rights in any person. No provision of this Agreement shall 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 except as expressly provided for thereunder.

4.7  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 principles of conflicts of law).

4.8 Counterparts. This Agreement and any Accession may be executed in several
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. The exchange of copies of this Agreement or of any Accession
and of signature pages by facsimile transmission (including telecopier and scanned “PDF”
transmitted by email) shall constitute effective execution and delivery of this Agreement and any
Accession as to the Parties and may be used in lieu of the original Agreement or Accession and
signatures for all purposes. Signatures of the Parties transmitted by facsimile (including
telecopier and scanned “PDF” transmitted by email) shall be deemed to be their original
signatures for all purposes. In proving this Agreement or any Accession it shall not be necessary
to produce or account for more than one such counterpart signed by the Party against whom
enforcement is sought.

4.9  Entire Agreement. This Agreement, including the exhibits attached hereto,
constitutes the entire agreement and understanding of the Parties with respect to 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.
This Agreement supersedes all prior agreements and understandings between the Parties with
respect to the transactions contemplated by this Agreement.

4.10  Severability. If any term or other provision of this Agreement is determined to
be invalid, illegal or unenforceable, such term or provision shall be modified so as to give as
much effect to the original intent thereof as is consistent with applicable law and without
affecting the validity, legality or enforceability of the remaining terms and provisions of this
Agreement.

4.11  Assignment. Service Company shall not assign this Agreement, or any of its
rights or obligations hereunder, without the prior written consent of the Client Companies, such
consent not to be unreasonably withheld. A Client Company shall not assign this Agreement, or
any of its rights or obligations hereunder, without the prior written consent of Service Company.
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This Agreement shall inure to the benefit and shall be binding upon the Parties and their
permitted successors and assigns.

[Signatures are on following pages.]
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IN WITNESS WHEREOF, Service Company and the undersigned Client
Companies have caused this Agreement to be executed by their respective duly authorized

representatives.

NGES Service Agreement effective 2012

National Grid Engineering & Survey Inc.

By:

Name: Sharon Partridge
Title: Vice President

Niagara Mohawk Power Corporation

o AatDef

Name: Kenneth D/ﬁaly
Title: President

The Brooklyn Union Gas Company

AN

Name: KeprEth D-Daly

Title: President

KeySpan Gas East Corporation

By:
Name: Charles V. DeRosa
Title: Vice President
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IN WITNESS WHEREOF, Service Company and the undersigned Client
Companies have caused this Agreement to be exccuted by their respective duly authorized

representatives.

NGES Service Agreement effective 2012

National Grid Engineering & Survey Inc.

By: ,M '

Name: Sharon l%idgc
Title: Vice President

Niagara Mohawk Power Corporation

By:
Name: Kenneth D. Daly
Title: President

The Brooklyn Union Gas Company

By:
Name: Kenneth D. Daly
Title: President

KeySpan Gas East Corporation

By:
Name: Charles V. DeRosa
Title: Vice President
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IN WITNESS WHEREQOF, Service Company and the undersigned Client
Companies have caused this Agreement to be executed by their respective duly authorized

representatives.

NGES Service Agreement effective 2012

National Grid Engineering & Survey Inc.

By:

Name: Sharon Partridge
Title: Vice President

Niagara Mohawk Power Corporation

By:

Name: Kenneth D. Daly
Title: President

The Brooklyn Union Gas Company

By:
Name: Kenneth D. Daly
Title: President

KeySpan Gas East Corporation

Name: Charles V. DeRosa
Title: Vice President
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Massachusetts Electric Company

By: "y 2 i A
Name: Ma#icy L. Reed
Title: President

Nantucket Electric Company

By: 7Vl JA koA
Name: l\@'cy L. Reed
Title: President

The Narragansett Electric Company

By:
Name: Timothy F. Horan
Title: President

New England Electric Transmission
Corporation

By T A, A{Q«/\M«’

Name: Peter G. Flynn'
Title: President

New England Power Company

By: f;)ab A, ?/vau

Name: Peter G. Flynn I
Title: President
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Massachusetts Electric Company

By:
Name: Marcy L. Reed
Title: President

Nantucket Electric Company

By:
Name: Marcy L. Reed
Title: President

The Narragansett Electric Company

’ Ve
By: 7T =
Name: Tirflo y F. Horan

Title: Prestdent

New England Electric Transmission
Corporation

By:

Name: Peter G. Flynn
Title: President

New England Power Company

By:

Name: Peter G. Flynn
Title: President
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New England Hydro-Transmission Electric
Company, Inc.

By:  [udw A, 7):%/»(/\)
Name: Peter G. Flynn |
Title: President

New England Hydro-Transmission
Corporation

By P> AE o)
Name: Peter G. Flynﬁ
Title: President

Boston Gas Company

By: P2, I 0eA
Name: Mafcy L. Reed
Title: President

Colonial Gas Company

By: I\ 2N
Name: Mﬁ‘cy L. Reed
Title: President

National Grid Generation LL.C

By: PJIO r‘r 7’//&,{\1/1/

Name: Peter G. Flynn/
Title: President
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National Grid USA Service Company, Inc.

o0ty ] Aot

Name: Lorraine Lynﬂ’h
Title: Vice President and Treasurer

National Grid Electric Services LL.C

By:

Name: John Bruckner
Title: Senior Vice President

National Grid Energy Trading Services LLC

By: 7&@%&{4 // /ﬂﬂ/fJ

Name: Lorraine Lyrch
Title: Treasurer

National Grid Glenwood Energy Center LLC

By:

Name: Peter G. Flynn
Title: President

National Grid Port Jefferson Energy Center
LLC

By:
Name: Peter G. Flynn
Title: President

10
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National Grid USA Service Company, Ine.

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Electric Services LLC

ame: John Bruckner
Title: Senigr Vice President

National Grid Energy Trading Services LL.C

By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Glenwood Energy Center LL.C

By:
Name: Peter G. Flynn
Title: President

National Grid Port Jefferson Energy Center
LLC

By:
Name: Peter G. Flynn
Title: President

10
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National Grid USA Service Company, Inc.

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Electric Services LLC

By:

Name: John Bruckner
Title: Senior Vice President

National Grid Energy Trading Services LLC

By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Glenwood Energy Center LLC

By: _ Tk A, fif/z?mmd

Name: Peter G. Flynn!
Title: President

National Grid Port Jefferson Energy Center
LLC

By Paze h Flpuns

Name: Peter G. Flynn
Title: President

10
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National Grid Services, Inc.

By: /%-/Maw// /M%J

Name: Lorraine Lynﬂl
Title: Treasurer

National Grid Development Holdings Corp.

Ny L)

Name: Lorraine Lyn
Title: Senior Vice President and Treasurer

North East Transmission Co., Inc.

Name: Lorraine Lynch/
Title: Assistant Treasurer

Metrowest Realty LL.C

By:

Name: John G. Cochrane
Title: Treasurer

Metro Energy L.L.C.

By: %ZQM VA %{W/L/

Name: Lorraine Ly
Title: Vice President and Treasurer

11
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National Grid Services, Inc.

By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Development Holdings Corp.

By:

Name: Lorraine Lynch
Title: Senior Vice President and Treasurer

North East Transmission Co., Inc.

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

Metrowest Realty LL.C

oy Q0 4 (Lo

Naffie: John G. Cochrane
Title: Treasurer

Metro Energy L.L.C.

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

NGES Service Agreement effective 2012 ik
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Wayfinder Group, Inc.

By: /Wu, /// %ﬂélﬁ

Name: Lotrraine Lync
Title: Assistant Treasurer

National Grid Transmission  Services
Corporation

/Q’ //M/// /%M/

Name Lorraine Lynch
Title: Assistant Treasurer

Patience Realty Corp.

By: ﬂfé Y /éﬂm{/

Name: Lorraine Lynch .
Title: Assistant Treasurer

Prudence Corporation

/ﬁw// /Wu

Name Lorraine Lynch
Title: Assistant Treasurer

12
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Transgas Inc.

By:  Ylehao 3. Twbes
Name: Michael ¥. Nilsen
Title: Treasurer

KSI Contracting, LLC

By: National Grid Services Inc., its sole
member

By:

Name: Lorraine Lynch
Title: Treasurer

KSI Electrical, LLC

By: National Grid Services Inc., its sole
member

By:

Name: Lorraine Lynch
Title: Treasurer

KSI Mechanical, LLC

By: National Grid Services Inc., its sole
member

By:

Name: Lorraine Lynch
Title: Treasurer

National Grid Energy Management LLC

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

13
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Transgas Inec.

By:

Name: Michael J. Nilsen
Title: Treasurer

KSI Contracting, LL.C

By: National Grid Services Inc., its sole
member

By: %{/////34 :

Name Lorralne Lynch
Title: Treasurer

KSI Electrical, LLC

By: National Grid Services Inc., its sole

By: 2"; zu//[ %ﬂfx{ﬁj

Name: Lorraine Lyﬁch
Title: Treasurer

KSI Mechanical, LLC

By: National Grid Services Inc., its sole

By: %ffﬂ%«f / %/”%/J

Name: Lorraine Lync’ﬂ
Title: Treasurer

National Grid Energy Management LLC

7&7/1/%@/// / i

Name Lorraine Lync
Title: Vice President and Treasurer

13
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National Grid Energy Services LLC

By: /M’UM /// ﬂ%ﬂ{/)

Name: Lorraine Ly h
Title: Vice President and Treasurer

KeySpan International Corporation

%M&w% %LMU

Name Lorraine Lynch/
Title: Assistant Treasurer

National Grid IGTS Corp.

Name Lorralne Lynch /
Title: Assistant Treasurer

KeySpan Energy Development Co.

By:

Name: Michael J. Nilsen
Title: Vice President, Treasurer and
Controller

KeySpan Energy Services Inc.

By:

Name: Charles V. DeRosa
Title: Assistant Treasurer

14
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National Grid Energy Services LLC

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

KeySpan International Corporation

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid IGTS Corp.

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

KeySpan Energy Development Co.

By: WM X m
Name: Michael J\Nilsen
Title: Vice President, Treasurer and

Controller

KeySpan Energy Services Inc.

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

14
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KeySpan Plumbing Solutions, Inc.

1140 / 7
gl 4] dopa0

Name: Lorraine Lynﬁh

Title: Vice President and Treasurer

National Grid Millennium LLC

By:

Name: Charles V. DeRosa
Title: Assistant Treasurer

National Grid LNG GP LLC

%W/m // /[WU

Name Lorraine Lynch/
Title: Assistant Treasurer

National Grid LNG LP LLC

o M) Ao

Name: Lorraine Lyn;’ﬂr
Title: Assistant Treasurer

National Grid LNG LP

By:

Name: Michael J. Nilsen
Title: Vice President and Treasurer

15
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KeySpan Plumbing Solutions, Inc.

By:

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Millennium LL.C

By:
Name: Charles V. DeRosa
Title: Assistant Treasurer

National Grid LNG GP LLC

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid LNG LP LLC

By:

Name: Lorraine Lynch
Title: Assistant Treasurer

National Grid LNG LP

By VWaedue! Y Vol
Name: Michael J.Nilsen
Title: Vice President and Treasurer

15
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Valley Appliance and Merchandising
Company

"y //z/w/U

Name Lorraine Lynch
Title: Assistant Treasurer

NGES Service Agreement effective 2012 16
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EXHIBIT I

A. List of Certain Services Provided by Service Company.

(Additional or different services may be provided, from time to time, as requested by any Client
Company.)

Network Strategy and Services

Provide services pertaining to the operation and maintenance of gas and electricity networks
including engineering, investment planning, standards and policy compliance and reporting.

Operations

Provide operational activities and services. Operational activities include maintenance and
construction; protection and telecommunication operations; customer meter services & dispatch
operations; control center operations; and power plant and LNG operations. Service activities
include Operations Support (Fleet, Aviation, and Inventory Management; Customer Order
Fulfillment and related support processes; Meter Lab & Testing activities); Project Management
and Complex Construction and Vegetation Management; Resource Planning; Emergency
Planning and Response; and Operations Performance activities.

B. Cost of Service.

Cost of service will be determined in accordance with applicable Federal and state laws
(including the Act and rules and regulations promulgated thereunder), and will include all costs
of doing business incurred by Service Company, including a reasonable return on capital.

Service Company will maintain an accounting system for accumulating all costs on a project,
activity or other appropriate basis. Records will be kept by each cost center of Service Company
in order to accumulate all costs of doing business. Expenses of Service Company departments
will include salaries and wages of employees, materials and supplies and all other expenses
attributable to each such department. Labor cost will be loaded for fringe benefits and payroll
taxes. To the extent practicable, Service Company will keep time records of hours worked by all
Service Company employees, including all officers of such Company.

The methods of assignment or allocation of costs shall be reviewed annually or more frequently
if appropriate. Subject to the terms of the Agreement, if the use of a basis of allocation would
result in an inequity because of a change in operations or organization, then Service Company
may adjust the basis to effect an equitable distribution.

NGES Service Agreement effective 2012 17
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EXHIBIT II

Form of
ACCESSION TO
NATIONAL GRID ENGINEERING & SURVEY INC.
SERVICE AGREEMENT

Effective as of | 1 (“dcecession Date™)

Reference is made to that certain Service Agreement dated as of November 5, 2012 by
and between National Grid Engineering & Survey Inc. and the Client Companies party thereto
(the “Service Agreement”). Any capitalized term used but not defined herein shall have the
meaning specified for such term in the Service Agreement.

In accordance with Section 4.4 of the Service Agreement, the undersigned [company]
[companies] ([the] [each, an] “Additional Client Company™) shall be deemed to be a Client
Company under the Service Agreement as of the Accession Date. [The] [Each] Additional
Client Company agrees to be bound by the terms of the Service Agreement from and after the
Accession Date.

IN WITNESS WHEREOF, the undersigned [has] [have] caused this instrument to be
executed by [its] [their] respective duly authorized representative[s] as of the Accession Date.

[COMPANY NAME]
By:

Name:

Title:
[COMPANY NAME)]
By:

Name:

Title:

NGES Service Agreement effective 2012 18
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Effective as of November 5, 2012 (the “Effective Date™)

RE: Termination of National Grid Engineering & Survey Inc. Service
Agreement

Reference is made to that certain Service Agreement dated as of October 1, 2007
by and between National Grid Engineering & Survey Inc. (formerly named KeySpan
Engineering & Survey Inc.) and the Client Companies that are a party thereto (the
“Service Agreement”). Capitalized terms not defined herein shall have the meaning given
to them in the Service Agreement.

The undersigned agree that the Service Agreement is hereby terminated as of the
Effective Date.

This instrument may be executed in multiple counterparts, each of which shall be
considered an original.

[Signatures are on following pages.]

Termination — NGE&S Scrvice Agreement
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IN WITNESS WHEREOF. the undersigned have duly executed this instrument

as of the Effective Date.

National Grid Engineering & Survey Inc.

i /7 ]
By ~Udeu // Jé;.tq,/
Name: Lorraine Lynch /
Title: Vice President and Treasurer

National Grid Corporate Services LLC

By: J(/L Wiy /// /L///Z/L/
Name; Lorraine Lynch ~ /
Title: Assistant Treasurer

National Grid Electric Services LLC

.,/ 4
By: Ktlnie M Aonnid /

Name: Lorraine Lynch /
Title: Assistant Treasurer

National Grid Generation LLC

/i;;' 7 y G

By: ﬁ”\l‘j//m : /7//&/7'/&/
Name: Lorraine Lynch /
Title: Vice President and Treasurer

Termination - NGE&S Service Agreement
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National Grid Services, Inc., and its subsidiaries

oy XlilMiat A Ao AL/

Name: Lorraine Lynch /
Title: Treasurer

KeySpan Gas East Corporation

By:
Name: "Colin Owyang
Title: Senior Vice President

The Brooklyn Union Gas Company

Vi /
/iy X
By: X // /(/’/I?LU
Name: Lorraine Lynch
Title: Vice President and Treasurer

Termination — NGE&S Service Agreement
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National Grid Services, Inc., and its subsidiaries

By:
Name: Lorraine Lynch
Title: Treasurer

KeySpan Gas East Corporation

STy

Name: Colin Owyang
Title: Senior Vice President

The Brooklyn Union Gas Company

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

Termination — NGE&S Service Agreement
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National Grid Port Jefferson Energy Center LLC

iy 1] Aopd )

Name: Lorraine Lynch /
Title: Vice President and Treasurer

National Grid Glenwood Energy Center LLC

7 y
By: .?(2[///.({ //,'é;?UO

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid Energy Trading Services LLC

By: ‘)\/{/[//(.(/ //M"(/

Name: Lorraine Lynch
Title: Treasurer

National Grid Development Holdings Corp., and its subsidiaries

r 4
By: (. iﬁﬁé@’d ',/// A%L/L/
Name: Lorraine Lync
Title: Senior Vice President and Treasurer

Termination — NGE&S Scrvice Agreement
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Massachusetts Electric Company

ol ,m

Name Lorraine Lynci
Title: Vice President and Treasurer

Nantucket Electric Company

Title: Vice President and Treasurer

The Narragansett Electric Company

At //

Name Lorraine Lynch”
Title: Vice President and reasurer

New England Power Company

By: W«ZM // ﬂZwU

Narfie: Lorraine Lynch [{/
Title: Vice President and Treasurer

New England Electric Transmission Corporation

7://MZ'C/ ////”z/g/

Name - Lorraine Lynch /
Title: Vice President and Treasurer

Termination - NGE&S Service Agreement
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New England Hydro-Transmission Corporation

/54///4,4 /Z/aﬁm/ 7

Name Lorraine Lynch
Title: Vice President and Treasurer

New England Hydro-Transmission Electric Company, Inc.

By: ’\.47[/1/[/4/7 ///éfi

Name: Lorraine Lynch
Title: Vice President and Treasurer

National Grid USA Service Company, Inc.

/
By: /(_//f/{[mﬁ /\_/]LU

Name: Lorraine Lynch ./
Title: Vice President and Assistant Treasurer

NEES Energy, Inc.

By: 7\12‘ /‘[‘{"-( //J{ A /U

Name: Lorraine Lynch
Title: Assistant Treasurer

New England Hydro Finance Company, Inc.

;((Wﬂuq ///Aé/

Namc\forrame Lynch
Title: President and Assmtant Treasurer

Termination — NGE&S Service Agreement

166



Niagara Mohawk Power Corporation

4
i 7
20y M A/
Name:“Eorraine Lynch

Title: Vice President and Treasurer

Metrowest Realty LLC

By:
Name: John G. Cochrane
Title: Treasurer

National Grid Transmission Services Corporation

By: /<ZZ/7/ J//’/&;{( // /KZ?L/L/

Name: Lorraine Lynch /
Title: Assistant Treasurer

New England Energy Incorporated

By: ﬂd/ﬁﬂi////,é;[

Name: Lorraine Lynch
Title: Assistant Treasurer

Patience Realty Corp.

/ g
by o(llly A Aok~
Name: “Torraine Lynch /
Title: Assistant Treasurer
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Niagara Mohawk Power Corporation

By:
Name: Lorraine Lynch
Title: Vice President and Treasurer

Metrowest Realty LLC

by QR PLO..

Name: 1,(f('::hn G. Cochrane
Title: Treasurer

National Grid Transmission Services Corporation

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

New England Energy Incorporated

By:
Name: Lorraine Lynch
Title: Assistant Treasurer

Patience Realty Corp.

By: __
Name: Lorraine Lynch
Title: Assistant Treasurer

Termination - NGE&S Service Agreement
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Prudence Corporation

By: p/ﬂﬁlea //Aﬂzc

Name: Lorraine Lync
Title: Assistant Treasurer

Valley Appliance and Merchandising Company

By: Jﬁ/ Uiste // /{/ﬂ‘l/

Name: Lorraine Lynch
Title: Assistant Treasurer

Wayfinder Group, Inc.

)&Wi{z@ A / .,

Name “orraine Lynch
Title: Assistant Treasurer

Termination — NGE&S Service Agreement
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nationalgrid e

March 22, 2013
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Extension of Mutual Assistance Agreement to March 24, 2013
Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, I have enclosed six (6) copies of an extension of the Mutual
Assistance Agreement (‘“Agreement”) previously entered into by The Narragansett Electric
Company' on March 26, 2008. The extension of this Agreement is effective as of March 22, 2013.

In accordance with Paragraph 6 of the enclosed, the termination date of the Agreement has
been extended to March 21, 2014. I certify that the enclosed documents are accurate copies of this

extension Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to
contact me at (401) 784-7667.

Very truly yours,

2 T 4 g
STk
Thomas R. Techan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

! The Narragansett Electric Company d/b/a National Grid.

280 Melrose Street, Providence, RI 02907
T:401-784-7667 ™ F:401-784-4321 ™ thomas.teehan@us.ngrid.com ™  www.nationalgrid.com
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nationalgrid

Effective as of March 22, 2013 (“Effective Date”)

Re: Extension of Mutual Assistance Agreement

Reference is made to the Mutual Assistance Agreement dated as of March 28, 2008
executed by the undersigned parties (the "Agreement"). In accordance with Paragraph 6 of the
Agreement, the undersigned hereby agree to extend the Agreement for an additional 364 days by
extending the Termination Date of the Agreement to March 21, 2014 ("Extended Termination
Date"). The Agreement shall continue in full force and effect through such Extended
Termination Date. This instrument may be executed in multiple counterparts, each of which
shall be considered an original.

IN WITNESS WHEREOF, each of the undersigned has caused this instrument to be signed
in its name and behalf by its duly authorized representative as of the Effective Date.

MASSACHUSETTS ELECTRIC COMPANY

A

By Az Pt o
Name: Mg(?y L. Reed
Title: President

NANTUCKET ELECTRIC COMPANY

By: AV
Name: Ma@ L. Reed
Title: President
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THE NARRAGANSETT ELECTRIC COMPANY

By:
Namé:(}{mothy F. Horan
Title: President

NEW ENGLAND POWER COMPANY

By: Pdlfb) /ﬁ,?/,ﬁww\)

Name: Peter G. Fl
Title: President

NEW ENGLAND ELECTRIC TRANSMISSION
CORPORATION

By: P v@lo /ol ?'/L.,Wu
Name: Peter G. Flynn /
Title: President

NEW ENGLAND HYDRO-TRANSMISSION CORPORATION

By: /0 vbu A, {&}mnu

Name: Peter G. Flynn
Title: President
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NEW ENGLAND HYDRO-TRANSMISSION ELECTRIC
COMPANY, INC.

By: #Lﬁu {;QM/IM«)

Name: Peter G. Flynn
Title: President

NIAGARA MOHAWK POWER CORPORATION

By:

Name: Kenneth D. Daly
Title: President

BOSTON GAS COMPANY

By s /e
Name: M;e%rcyL Reed
Title: President

COLONIAL GAS COMPANY

By PV LN ot
Name: M%‘cyL Reed
Title: President
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NEW ENGLAND HYDRO-TRANSMISSION ELECTRIC
COMPANY, INC.

By:

Name: Peter G. Flynn
Title: President

NIAGARA MOHAWK POWER CORPORATION

o SADAS

Name: Kenneth D, Daly
Title: President

BOSTON GAS COMPANY

By:

Name: Marcy L. Reed
Title: President

COLONIAL GAS COMPANY

By:

Name: Marcy L. Reed
Title: President
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KEYSPAN GAS EAST CORPORATION

Name’ William|J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D, Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Peter G. Flynn
Title: President
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

WA LIVA

Name Kenneth D. D
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Peter G. Flynn
Title: President
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

N

Y.
Name: John ﬁruckner&
Title: Se?i()r Vice President

/

NATIONAL GRID GENERATION LLC

By:

Name: Peter G. Flynn
Title: President
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By Pibn, A Pl

Name: Peter G. Flynn
Title: President
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NATIONAL GRID ENGINEERING & SURVEY INC,

By: Q@/{;/_»/g - L»«.ng_
Naﬁ'lé: John G. Cochrane
Title: Executive Vice President
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. *
nationalgrid iRt
April 8, 2013
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

Rhode Island Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Liquid Refill Inter Company Agreement among Colonial Gas Company, Boston Gas Company,
and The Narragansett Electric Company

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, I have enclosed six (6) copies of an Inter Company Agreement
(“Agreement”) executed on April 23, 2012 by and among Colonial Gas Company, Boston Gas Company,
and The Narragansett Electric Company. | For completeness, also enclosed are the underlying NAESB
agreements between GDF Suez and either Boston Gas Company, Colonial Gas Company, or The
Narragansett Electric Company and the transaction confirmation setting forth the terms for summer refill.
With respect to the underlying agreements between GDF Suez, pursuant to Rule 3(d) of the Division Rules
of Practice and Procedure National Grid requests confidential treatment for the transaction confirmation
documents because they contain sensitive, confidential, and proprietary pricing information. Consequently,
this filing contains one copy of the original document marked “Contains Privileged Information — Do Not
Release” and nine (9) additional copies in which the privileged information has been redacted.

I certify that the enclosed documents are accurate copies the above-referenced Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to contact me
at (401) 784-7667.

Very truly yours,

- ——

Thomas R. Teehan
Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

! Colonial Gas Company, Boston Gas Company, and The Narragansett Electric Company (each d/b/a National Grid).

280 Melrose Street, Providence, Rl 02907
T:401-784-7667 ™ F:401-784-4321 ™ thomas.teehan@us.ngrid.com ™ www.nationalgrid.com
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RHODE ISLAND DIVISION OF PUBLIC UTILITIESAND CARRIERS

RE: Liquid Refill Affiliate Filing

NATIONAL GRID'SREQUEST
FOR PROTECTIVE TREATMENT OF CONFIDENTIAL INFORMATION

National Grid' hereby requests that the Rhode Island Division of Public Utilities
and Carriers (“Division”) provide confidential treatment and grant protection from public
disclosure of certain confidential, competitively sensitive, and proprietary information
submitted in this proceeding, as permitted by Division Rule 3(d) and R.I.G.L. § 38-2-
2(H(H)(B).

BACKGROUND

On April 8, 2013, National Grid filed with the Division liquid refill agreements
pursuant to the provisions of R.I.G.L. §39-3-28. This filing included transaction
confirmations setting forth the pricing terms for summer refill. Because this information
is proprietary, commercially sensitive, and confidential, National Grid requests that it be

afforded confidential treatment.

. LEGAL STANDARD
The Division’s Rule 3(d) provides that access to public records shall be granted in
accordance with the Access to Public Records Act (“APRA”), R.I.G.L. §38-2-1, et seq.

Under APRA, all documents and materials submitted in connection with the transaction
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of official business by an agency is deemed to be a “public record,” unless the
information contained in such documents and materials falls within one of the exceptions
specifically identified in R.I.G.L. §38-2-2(4). Therefore, to the extent that information
provided to the Division falls within one of the designated exceptions to the public
records law, the Division has the authority under the terms of APRA to deem such
information to be confidential and to protect that information from public disclosure.

In that regard, R.I.G.L. §38-2-2(4)(i)(B) provides that the following types of
records shall not be deemed public:

Trade secrets and commercial or financial information obtained from a
person, firm, or corporation which is of a privileged or confidential nature.

The Rhode Island Supreme Court has held that this confidential information
exemption applies where disclosure of information would be likely either (1) to impair
the Government’s ability to obtain necessary information in the future; or (2) to cause
substantial harm to the competitive position of the person from whom the information

was obtained. Providence Journal Company v. Convention Center Authority, 774 A.2d

40 (R.1.2001).
The first prong of the test is satisfied when information is voluntarily provided to
the governmental agency and that information is of a kind that would customarily not be

released to the public by the person from whom it was obtained. Providence Journal, 774

A.2d at47.
In addition, the Court has held that the agencies making determinations as

to the disclosure of information under APRA may apply the balancing test

! The Narragansett Electric Company d/b/a National Grid (“National Grid or “the Company™).

-
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established in Providence Journal v. Kane, 577 A.2d 661 (R.1.1990). Under that

balancing test, the Division may protect information from public disclosure if the
benefit of such protection outweighs the public interest inherent in disclosure of

information pending before regulatory agencies.

BASISFOR CONFIDENTIALITY

The Company has redacted summer refill pricing from the transaction
confirmation documents involving LNG supplier GDF Suez. The Company seeks
protective treatment for this pricing information, since it is competitively sensitive
information. Public disclosure of these terms would be commercially harmful to the
Company and to its customers, since potential bidders could use this information in such
a way that would impede the Company’s ability to obtain the best possible bid for its
customers. Moreover, releases of this information could impact the Company’s ability to

obtain bids in the future.

1. CONCLUSION

Accordingly, the Company requests that the Division grant protective treatment to

those previously identified portions of its liquid refill agreements filing.
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WHEREFORE, the Company respectfully requests that the Division grant
its Request for Protective Treatment as stated herein.
Respectfully submitted,

NATIONAL GRID

By its attorney,

_ —

Thomas R. Teehan, Esq. (RI Bar #4698)
National Grid

280 Melrose Street

Providence, RI 02907

(401) 784-7667

Dated: April 8, 2013
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AGREEMENT

This agreement (“Agreement”) is entered into as of April 1, 2013 by and among
Colonial Gas Company d/b/a National Grid (“Colonial”), Boston Gas Company d/b/a
National Grid (“Boston”), and The Narragansett Electric Company d/b/a National Grid
(“Narragansett™). Colonial, Boston, and Narragansett may be referred to herein as the
“Parties”.

RECITALS

WHEREAS, Colonial is party to an agreement (the “Colonial Agreement”) with
GDF Suez Gas NA LLC (“Suez”) pursuant to which Colonial purchases liquetied natural
gas (“LNG”) from Suez, and

WHEREAS, Boston is party to an agreement (the “Boston Agreement™) with
Suez pursuant to which Boston purchases LNG from Suez, and

WHEREAS, Narragansett is party to an agreement (the “Narragansett
Agreement™) with Suez pursuant to which Boston purchases LNG from Suez, and

WHEREAS, the Colonial, Boston and Narragansett Agreements are effective
April 1, 2013 through and including November 30, 2013, and

WHEREAS, from time to time, Colonial shall sell quantities of LNG purchased
pursuant to the Colonial Agreement to its affiliates Boston and Narragansett, and

WHEREAS, from time to time, Boston shall sell quantities of LNG purchased
pursuant to the Boston Agreement to its affiliates Colonial and Narragansett, and

WHEREAS, from time to time, Narragansett shall sell quantities of LNG
purchased pursuant to the Narragansett Agreement to its affiliates Boston and Colonial,
and

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for consideration, the sufficiency of which is hereby acknowledged, Boston,
Narragansett, and Colonial agree as follows:
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ARTICLE I
Sales by Colonial

From time to time during the term of the Colonial Agreement,
Colonial shall sell LNG purchased from Suez pursuant to the
Colonial Agreement to Boston and/or Narragansett.

For such sales, transfer of title to the LNG from Colonial to
Boston and/or Narragansett shall take place immediately upon
the purchase of the LNG by Colonial at either the Suez facility or
the Company’s facility.

Colonial represents and warrants that it has good and
merchantable title to all LNG sold to Boston and/or Narragansett
hereunder.

For such sales, the price paid by Boston and/or Narragansett shall
be the price paid by Colonial to Suez under the Colonial
Agreement.

Boston and/or Narragansett shall arrange for transportation of
any LNG purchased from Colonial from the Suez facility to their
distribution facilities under LNG trucking services agreements
between National Grid Corporate Services LLC and LNG
transportation services providers.

National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting.

As between the Parties, Colonial shall bear the risk of loss and
shall be liable for any damage caused by the LNG prior to
delivery to Boston and/or Narragansett; and Boston or
Narragansett, as the case may be, shall bear the risk of loss and
shall be liable for any damage caused by the LNG subsequent to
such delivery.

ARTICLE 11
Sales by Boston

From time to time during the term of the Boston Agreement,
Boston shall sell LNG purchased from Suez pursuant to the Boston
Agreement to Colonial and/or Narragansett.
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For such sales, transfer of'title to the LNG from Boston to Colonial
and/or Narragansett shall take place immediately upon the
purchase of the LNG by Boston at either the Suez facility or the
Company’s facility.

Boston represents and warrants that it has good and merchantable
title to all LNG sold to Colonial and/or Narragansett hereunder.

For such sales, the price paid by Colonial and/or Narragansett shall
be the price paid by Boston to Suez under the Boston Agreement.

Colonial and/or Narragansett shall arrange for transportation of any
LNG purchased from Boston from the Suez facility to their
distribution facilities under LNG trucking services agreements
between National Grid Corporate Services LLC and LNG
transportation services providers.

National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting.

As between the Parties, Boston shall bear the risk of loss and shall
be liable for any damage caused by the LNG prior to delivery to
Colonial and/or Narragansett; and Colonial or Narragansett, as the
case may be, shall bear the risk of loss and shall be liable for any
damage caused by the LNG subsequent to such delivery.

ARTICLE 111
Sales by Narragansett

From time to time during the term of the Narragansett Agreement,
Narragansett shall sell LNG purchased from Suez pursuant to the
Narragansett Agreement to Colonial and/or Boston.

For such sales, transfer of title to the LNG from Narragansett to
Colonial and/or Boston shall take place immediately upon the
purchase of the LNG by Narragansett at either the Suez facility or
the Company’s facility.

Narragansett represents and warrants that it has good and
merchantable title to all LNG sold to Colenial and/or Boston
hereunder.
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For such sales, the price paid by Colonial and/or Boston shall be
the price paid by Narragansett to Suez under the Narragansett
Agreement.

Colonial and/or Boston shall arrange for transportation of any
LNG purchased from Narragansett from the Suez facility to their
distribution facilities under LNG trucking services agreements
between National Grid Corporate Services LLC and LNG
transportation services providers.

National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting.

As between the Parties, Narragansett shall bear the risk of loss and
shall be liable for any damage caused by the LNG prior to delivery
to Colonial and/or Boston; and Colonial or Boston, as the case may

be, shall bear the risk of loss and shall be liable for any damage
caused by the LNG subsequent to such delivery.

This Agreement shall be effective as of April 1, 2013 through and including
November 30, 2013.

The Parties have acknowledged their agreement to the terms and conditions
contained herein by executing this Agreement below.

T@Xi;z)mpdn@ﬂational Grid
Cu. C d" ¢

J hn aughn

\tlrued Signatory

Boston Gas Company d/b tional Grid
\ép() LA

ughn
ued Sign

The Nar@@t\flecm ympany d/b/a National Grid
AL

n\Vaughn
AL horized Sigpatory
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O3NS

/\"

) ORIGINAL

5’—IS|

PARTY'A i . PARTYB:

GDF SUEZ GAS NA LLE sy . | THE NARRAGANSETT ELECTRIC COMPANY
) ) . ARTYNAHE: | pigsA NATIONAL GRID.
20 City Square, Suité. 3 . i 1595 Mendon Road
Charlestown, MaA 02129 ADDRESS Gumbariand, R1- 02864
whiny. gelfsuez.com. GUSINESS WEBSITE | wvi.nationalgridicom
NSBO42 CONTRACT NUMBER
19-671-4414 D-U-N-S® NUMBER.
K USFEDERAL: 04-3009638 . 1K usFeDERAL
0. OTHER: N : TAXIDNUMBERS. |\, QTHER::
T JURISDICTION OF.
Delaware- ~oreatizanion | Rhode Island
= Corporation ¥ Corporation ioLe
0 Lirmited Partnership COMPANY.TYPE | & Limited P Wp. o P fip
.0 LLP 5 LR Oiher;
GUARANTOR
(IF APPLICABLE)
CONTACTINFORMATION

haril

stown, MA 02129~ -

o Nauonal Gnd 40 Sviven Road Waltham, MA - 0245

“|"ADDRESS:_
(IF APPLICABLE) -
BANK: y BANK:
ABA: ACCT: ;;c/z,'xmiiﬁ) ABA: JACCT:
OTHER DETAILS:, i ( l H OTHER DETAILS:,
Copyrlgh' ©2008 Noith Angrican Energy Standards Board; Iic. NAESB Slandard 6.3.1
Al Rights Reserved” Page'{of 14 September 6, 2006

IR
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Base Contract for Sale and Purchase of Natural Gas: !
{Continued)

This Base Contréct incorporaies by, reference for all purposes the General Tenms-and Conditions for-Sale and Furchase of Natural Gas
:puhlnshed by the Noith American Engrgy Staridards'Board. The parties hereby agiea to the fullov\nr‘g provisio offered in said Gerjeral
Tems and Conditions. In the event the parties fail to check a box, bie specified default provision shall apply. .St | the appropriaie box(es
from gach secligh:' .

Saction1.2- 11 Oral (defaull) Section 10,2 (1 No-Addifiohal Events of Default (default)
Transaction ‘OR Additionat . . — P
Précedure- W wiiten Events of 0. Indebledness Cross Defauft
I ; ; T R Defauit- 0 PailyA

Section 2.7 B 2 Business-Days after recelp! (default) .
Confirm Deadiine -OR e : : i3 Party B:

. B Tia nsaclmnal Cross Default

-~ ) Sgec:ﬁed Transadlions;

Section 2.8+ Seller (dafaul).

Confirring Pally  OR
)
i1

Bi:yer
‘Saction 3.2 K- Cover 'S'(a}\dd;_d et Section16.3.1 [. -Early Témmination Damages Apply.(defaull)
Performance ‘OR L Early Y A P L
Ovligation 0. SporPricé Stindard. Teminatlon  OR.

Gas Daily Mid

THib Natisghyisatt E|actiié Comipanyattia Natisnal Grid o

SFGNI{YQéE : y N /]
. By:. UU é/»

Narpeﬁose;;'( P. Murphy £ PRATEDIANE | Namp; fT[lil v V. Vg g A -
A i 7 J -
u{/ Vise President; Sales & Marketing, Easlern Region nne Tive: __ JArihor( 4 “S_‘/ na v
i/ \ N { .
’éopyﬂght © 2006 Norih American Energy Standards Board, Jnc. NAESB Standard 6,3.1
Al Rights Reserved Page 2of 14 -September 5,-2006
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General Terms and.Conditions:
Base. Contract for Sale:and Pirchase of Natuial Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1- These General Terms and. Condilions are intended tofacililate purchase and -sale fransactions of Gas.on a Firm or

Interruptible basis. "Buyér” vefers to the*paity recelwng Gas ahd “Sellei” éfers 10 thie parly delivefing Gas. The enlife agreéménl:

‘between the pariies-shall be the Conlracl as defined in' Section 29.

The parties have selected gither th ral Transaction P_rocerdyrie" or the "er_t:ten_"l‘[a.ns_aqt!gn Prochurp"-as Indicated-on

the Base.Contract.

‘Oral Transaction-Procedure:

1.2: . Theé parties'will tse’
effectuated in an EDI transmission
parlies. The paities-shall be legally bo
transaclion shall be considered:a. "wnhng and:to have been 5|gned Nolw ithstanding the foregoing sentence, Ihe parlles agree
that Confirming Party shall, and the olher-parly:may, confirm a- le-ephontc {ransaction by sending the dlher parly a Transaclion
.Conl' rifation by facsimils, EDf or. ntually a ble-slectronic rivgans within-lhrée.Business Days of a Iransaction coverad. by this
’fhal the- faliure lo send'a Transachon Conﬁrmahon shall not: mvahdale the oral

ftansaction Copfirmation procedure. Afy Gas’ erchase and:sale transacton may bs

of. the: parties..
Gonfirmation as'the identifica ] if Ihe Transaction Confirmation conlams any prowsmns
(le  price, ; quamlly, performance obhga‘lon dellvery polnl

ing the agreemem of the-
from thé-time. they so agree ‘to transaction terms and may-each Tefy thereon. Ny such.

ovemmg tha same fran
udlng the use: ef any evi

. X!
duecily or mdxrecﬂy, the person or any entity directly or mdrrecuy under oommon conirol wn(h the persoi. For this purpose, “conirel” of any
entity or person means ownershlp of at least §0. peroenl of the volirg & r‘ower r of the antity of person

Copyright ® 2006 Nority Americén Energy Standards Board, Inc, NAESB Standard 6.3,1
All Rights Reserved Page’3 of 14 Séptember 5; 2006
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2.4-. “Base C_ lract“ shall-rieah a contract: Bxscauted by-ihe yiarlies il lacorporetes:itiese General Tems~and’ Condions: by
refererce;:(hal; specifies

Spectal Provsmns and’ addendum(s) agiidentified on page one,
2.5. "British thermial un_n’- of “Blu" sfiall mean the intemational BTU, wiiicti is also called the Blu:(IT).

Y. . L Deadlrne sha“ mean 5; CO DM inthg recelving’ paﬂy s {ime-zong-cn lhe second Business Day following’ the
D'ay E:d Tmnsa ion Ccnrrmahon IS ‘received or, i applluable on lhe Busmsss Day agreed to by the Dari'es in lhn Base Centract

2 8

pihe,r,b_aﬂy=

2.9: YContract” shall mean I lnd[ng rélationship establishied by (Vihe Base, Contract: (i) any-and ai] binding
Transactlon Confrmahons an : parhes have selecled the Oral Transanlmn Procedure in Sechon 1. 2.of the 3ase

2. 10 "Comract Pm:e
purchase of Gas as agreed to

Y ) .
agreel enls or inslfuments, mdn/ldually or co'lecllvely ra!almg 10 ‘ifidebtedness (sucn Indebtedness - to’ mclude any- onhgatron
whether present-or future, conhngent or otherwlse, as principal.or surety or atherwise] for Ihe payment.or repayment of barrowed
mohey in an dggragate. amounl greater than-the- thréshold specified in. the: Base Contract with, respect to, such party of its
Guarantor; if any, which resulls in such’indiebiedness becoming. {mmednata]y due and payable..

©2006 Noith Amétican Energy Standards Board, Iné.
Al Rights Reserved Page 4 of 14

the agreed se.ed;ons of pmv]slons contaled herein and-that sels fosth dier information requited: herein and any”
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ith: hé habmu. excepl such mlerruplmg party may be fésponsible: fur -any. Imbalance

-Charges as set fonth ifi sectlon 4.3elated fo ils interruption:after the nomination is made{o ttie Transporter and until the changein.

deliveries and/or iz
2.25;. "MVIBIL shall mean one milllon British-thérmal-units, which is equivalent to one dekatherm.
226 ay f thé alendar riionth and énding immiedlately piior lo the

{s:is confirmed by Transporter.

shall mesn the period beginning .on'the first I
the first Day of the next calendan month.

“Payment Date" sl"all rheaiadats, asindicatéd on e Base Contrdot, on or befare which:payment is due Sefler for: Gas

ng Transporier‘ sha![ ‘mean the- Transpor!er raceiving Gas' af :& Delivery Point,. or’ absent such receiving
Transporer, lhe rransponer delivéring Gas at a Delivéry Point.

e qudntity. of Gas :confirmed’ by Transporter{s} for movement; i_lénspoﬁ'atlun ar

hean any. other fransaction or agreement hetween the parties for, the purchasé, sale:or
ion or. agreerient identified as a Spgcifigd Transactioh under the Base. Goniract:

3 2:shall mean the pricé listed in. thé' pubfication’ Indicatéd on thie Base Contract,
!on tlogestin proximity to:the Delivery Paint(s) for the relevant Day; provided, i
ri § for. sugh Day, but there is published‘a range of prices, then the Spot Frice shall
o pnce or range: of pnces |s pub'lshed for such D'ay, thién the Spot Price shali be

‘ur'der the ligting appl:cable to th
‘there is ho ‘single-price publi
be ‘he ave"age of stich high

r-the first. Day for which a price or

ilér -to; the' form: of Exh bit A sethng forth. the ferms ol a

.a price -of range “of prices is-

8
amount of such unfavorabie ‘difference shall be payeble five: Busifiess - Days after. presenlauun ) he performmu pariys invalce,
whiich shail set forth the basis Upon which-$uch dmount was catcilatéd.

Copysight © 2006 NorihiATigrican Efiergy. Standards Bodrd, Iiic; NAESB Standard- 6 34
Al nghls Reservad ‘Page 5.0114 Septefber 52008

193



The Narragansett Electric Company

d/b/a National Grid
RIPUC Docket No. 4770
Attachment PUC 1-20-28
Page 15 0of 99

Spot'Price Standard:

3:2.  The solg dndexclusive e
‘recovery of Fre followmg (l) in lhe sventof;

difference: betiveen :
mumphed by tha pos

medy of ttie' parties:in the event of a bréacti of a i obligation to d°l|ver OF Feceive Gas- shall b
oreach by Selle. .on any D:y(s) payment by Seller {o.Buyer in an amount equalfc the.
&, Ach ; el Buyer for such Day(s);
; or (li)in the event of a
) een:the Comra"l Quantily-
and lhe actual quanlnty de.wered by Seller and receuvad by: Buyer fur such Day(s) mulhphed by thie posilive difference, ‘if aity;
obtained by, sublracting thi ice: lmbalance Charges shall nol be. recoverad under 1his
Sectign 3.2, but Seliaran a7 Iinbalance Chargas; if-any, a8 provided in Séction 4.3; The:amoufit of
such un{avorable dmarence shali b payah]e five Business Days ‘after ‘présentation- of thé pérforming parly’s invoice, whnch shall
setforth-the basis upon which such amoant was calculated:

3:3 Noliwithstanding Secfion 3.2 the parlies-may agiee 1o Alfernalive: Damages in‘a Transdclion Gonfirmation exeom'ed in
writing hy. Both pariie ’

3 4 In.addiiori-to Section d.3.3, ihe paities may pigvide for a Termination Optien in 'a Transacion-Confirmation

executed in wriling by both: pam Ansaction. Confirmation containing the “Termination: Oplion il designale the Ienglh of
fionpeifofmance triggering the Termi plion-and the procedures: for' éXercisé thbrsof, Wow darages for nanperformance will
be. compensated .and how. liquidation casts wi be calculated.

OMINATIONS, AND- IMBALANCES
ansporting the Gas.fo. the Delivery Poini(§).. Bigyér. shiall have the $ole fesponsibility

plab mduslry ‘praciice

billing fale, bifling.wil Be pnepareo baséd on the quanﬂy of Sched ed Gas. The Invoiced:guantity wil then be ad)usleu 10 \he aclual quanlrty'

onthe fo]lowmg Month's b, ling or'as $gori ithgieaféras actual delivery information is avaliable:

Copyright © 2005 North American Enﬂrgy Standards Board, Inc;, NAESB Standard 6.3.1
All Rigits Reserved Rage6 of 14 ‘Septemiber 5, 2003
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7.2 Buyer- snall renit the amount diss under Section 7.1 in the mansierspéciied in the Base Contiact, in :mmdrale.y availablg. funds,
on.or. before:the lafer of the Paymenl Date of 10:Days afler receipt of:thé invaice by Buyer, pravided: that if the-Paymant Date is ot a
Business:Day, payment is dis on the neéxt Business Day fohow:ng that date. In-the eventany payments are due Buyer hereunder, paymen.
Rl Buyer shiall be migde ivaccardance virth this Seilion 7.2

T .2 6F 3. 3 fhe pert‘ormmg party’. mays subshit an ifvdice.10 the.
I rortn the basis upon which the.irivoiced amiourit vras. calculated.. Payment
258 Days aflgr reoelp! of Involcd,

oxceu party d)spu\es the: amount due it ust’ prcwde suppdriihg
docurentation ecoep:abse i aid of-dispuled without undie defay. In thi2 event the.patties ‘are’
unable-ta resolve such dispuie, either party may pursie any .ensdy available &t law.orin equﬂy to enforce its rights pursuant to this Seclion,

7.5, I the invgicad: party fails ol siviount payable when dug, Intergst on'the unpaid porion shall aocruefrom the daterdue

Antil the date of paymenl af-arate & fower.of () the then-effective prime rate of interest published under-" "Money Rates™ by Tha Wall
e maximurn aipplicable JavAfiil intefest rate:

experise, upon reasonabie Notice -and.at easonable times, fo examine and audit-and to
xs; fecords, and: ielephore recoidings of the othér’ aﬂy only to the ‘exterit reasonably

‘waived: unless sucltinvoicas o
‘Month.of Gas delivery, All et
Stantiation of such nac

Un ess the parhes

! y i acmrdance viith § )
tlon of. pursuant to S¢

panys receipt ofits facsmlle machine's connrmat.on of.suecessful transmnssmn “IEthe day on \\.hlch' such facs:mlle is rece:ved is i j

Copyright © 2006 Noith Ametican Eraigy. Slandards Board, Ifc. ‘NAESB-Standard 6:3.1
Al Rights Réserved Rage:7.of 14 Sapiember 5, 2006
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‘a Busingss Day. of is after-five p.n; on a Busingss’ Day, then such facsmne shall be deemed to-have | been received on the next.

fol ving Busiiess. Day_. Nohce by overnlghl mail-of courier sh

it was’ senf or such eal s confirmed:by:the receiving, party; Nofics viafi rst class mail:shiall. be consxdere_ deltvered five
"Business: Days aﬂer ;
9.4, ng a:commercially acceplable.Nofice of change irl, payment instructions or other payment informalion shall

“figt be ob\lga:ed fo lmplement Such change un
SECTION.10.  FiNANGIAL RESPONSIBILITY

10,1 i eitier party ("X") has’ reasonable grounds far'i ecunty regarding: the' performance ofany obhgatmn under this C' ract!
(wherher or nol then’ due) by the olher party: (Y‘) (including, -without talion, the occurrence of :a. matesial change’ in. the-
d ingss of Y of its Guarantor | ble) "X may dsimand Adequale AsSuranca of Pnﬁo:rmance “Adequéte-Assurance-
ce” shall mean suﬂ‘ icent i ; fora X - i ail.as reasonably acceplable lo:
it s felter-of cré Ufidy i |nlerest in an-asset or guaranty.

orify - secumy intérest. in, fien 'on . and nght 01 seloff against all Adequale Asstrance of
-Performance-in'the form of cash.ifansferred by YtoX pursuanl 1o this Section-10.7. Upen-the retum by X 1o ¥ of stich Adequate
Assurance of Perfcrmance the Security st and lieri granted’ heréundsr on that Adequate Assuranice of Performhance shall be:
le, wnhou( any further action’ by enher parly

o0 Business Days.after recaipi of stich Notice:

a'ssignvhen‘ or any’ general énient. for-the. benefit of creditors; (n) fils a peﬂuun or athenwiss . comtience, au'nonze or
acqurnsce in the commences proceet case urider any, bankiupty-or sxmllurlaw ior (h otechon uf credllors or have
h iy otherwisa: betome .| .

o, provnsncna. hqmda

contracts; or physlcal gas frading markexs similar sales.of purchases and’ any othér-bona fids frird-pasty offers, -all | adjusted.for the-
length of the term and-differences in trenspodauon cosls. A pariy shall riolbe requlred 1o enfer.into a replacsment |ransacdon(s) in
order to determine the Markel Valu ., Any exlensxon\s) 01 the:term of-g iransaciion to" which parties-are nol"bound as of the Early’,

Tenmination Date{includifig: biit ok limited to ‘evergreen prows~ons) shall not be:considéred in determining Coniiact Values and |

Copw,ht@ 2006 Norlh American Enargy S'.andards Board, Inc. NAESH Standard 6.3.1
Ali Rights Reserved. Page’8 of 14 -September 5, 2006:
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Market Valuss: For-the avoidance of doubl, any’ dplion pursuant to.which one party has the iright to exlend the: fenmn -of.a :

lransacilon shall be: conSIdered in determmtng Contract Valugs-and Markel Values The rate ‘of interest used i calculatmg nel
present Value shill:be determingd! by the Non-| Defaullnng Parly-inl a commerc-auy ‘Téasonable mannér..

Early’ Tarmlnahon Damages Do: NotApply

nl owed (wheiher of not then due) by- each parly wnh raspec! to all Gas dehvered and receivéd
’ ich Date:and ‘all

¥ ut mitatio any amounia owed nier Séction 3. 2),
for which paymient has not ye{ been ‘ade bythe pariy that'owds siich paymenl under this Contract.

As.of:the Early Termination Date, Ihe. Non-Défaulting Paity shall determing, in ~good faith and in:a cominercially

The partles have sslected elther Other. Agreement Setoffs Apply" or “Olher Agreement Setoffs Do Not Apply as
Indicated i the Base Contract,

Other Agresient Setoffs-Appiy:

Bitateral Setoff Optlon: i .
10.3. 2. The Non—DeTaumng P all pet or.aggregalé, as appropriale, eny ‘and all amounls owing. between:the paities
1, ts-are netted or egatedtoa Tquidafed amount payable'by one’parly lo the
‘oikier (the “Nel Setllement Amount”) S i without prior. “to-the Defadllt irly:. lhe Mon-Defauling Parly is
h eby aulhonzed to setoff.a thiem mount againg! (i) any‘margin of* } y'a parly. T connection’ with
! i oniract; and: (i) any amount(s) (mc!udm “any: excess cash margin:or exce’ss.¢ash-
Ied 1o the: Net Seffiement Amiount under any other agreemanl or afrangement

belween lhe parlles

Trnangular Setoff Option:

10.322. The Non- Defaulhng Far(y all-itet or: aggregale as app’opnate any and alt amounts owing | ‘between Ihe parfies’
“under-Section 10.341, so-that all.slc ants aré rietied or fgregated to a smgle liquidated” mount,payable'by:gne parly to Ihé-
8. ’ i hou! prmr Notice-to the Defaulting-Rarty, the Non:

{d b

Defauiting Par!y Is |

Bankruptey.Code.
10.6. Thé Non-Défaiiiing Party's reri Undér tils' Section. 10 arertha s6la:afid.exciusive-remedies of the Non-Defatilting
Party. with Tespett 1o the ogcurrence. of any Early Termination. Date:. Eath -party’ reserves to tself all - ‘other rights, sstoffs;
counlerclarms and other defenses that itis or may be anlllled to a(lsmq fro'n the Contract,

Copyright © 2008 North American Energy Sfafidards Beard; Inc, ~ ~~ NACSB Staridard 6,31
Al Rights Resenvad, Page 9.of ia September'5, 2006
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10.7. Wil respect to-this' Section 16, i the parfies-have execufed’ a separate; nelln‘g agrﬂement with clogé-out’ retting.
.provisions, the terms-and conditions therein ‘shall prevall to the extant inconsisient herewith.

SECTION 11,  FORCE MAJEURE

1.1, Except Wiih.regaid 10 aparty's.0%igation toimake paymenl(s) dué urder Section 7, Sectioh.10.4; and Ibdlanée Gharges
'under ‘Section 4, ieither party shall bé liable to the other.for falltiré to perform a Firn obligation, fo the extent such faillire was caused by
Farce W ajeure. The lerm "Forée Majeure” as employed hérein means any cause nod-réasonably within ftie control of the party claiming:
suspension, as fiither defined In Seclion11.2.

11.2.: Force Majeure'shall Include, but not be limlted to, the followlag: (i} physical evenis.such as acls ofGod, Jendslides..

Jlighthing, garthguakes, fifes, slorms or. Storm wanirigs, such ag hurricanies, 'wiich résult in'evacuation -of the'affected area, floods,

‘washouts, explosicns, b'eakage or agtident:or necessity of repairs {omachinery or. equlpmem or'lines of gpe; (i) wealher relaled

:evehts aﬁec{mg an erilire geographlc reglun such ds low tempwaiu.’es whlch cause freezmg or ianlure of wells of lings: Gfipife:
] .

'}dar. Jaw, statiite, ord.nance, regulauon of policy havmg the effett offaw promillgated.
fiction, Selter and Buyer sha!i make reasonableeﬁads to avoid theadversa impacts of a-
Fo:ce Majeure and 1o, résalve ), rfence. once it Hias.océirred in order to fesims. performance

11.3. | Neither party shal ititled to-the benefit of ihe-prévislons of Force Majeure-io lie ex{ent pevfonnanoe is affected by-
any or all of fhe followmg crGumstances; curtailment of interfuptiblé or secondary Fim transpertation uriéss primary, fn- -path;
Firm-\fansportation is also cul d { cla:mlng excuse faﬂed fo remﬂdythe candmcn and, to resume the performarice of
such covenants.or obhgatmn b
Gas al a highgr or more advai Y
agency d|sal.owmg, ln whole oriA part, the pass lhrough of cosis resultang Yo
Buyers |nao|||l,r 1o usé or-resell Gas purchased rereunder except in gither.ca

Snl héreunder;
ract oF ary’

Copyrignt @ 2006 North American: Engrgy Standards Board;.Ing, NAESB Stahdard 63,
Afl Rights Reserved Pag’e 10914 Septembhr 5 :.0061
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SECTION 14.  MARKET BISRUPTION
if & Market Disruplion Event lias dccurred ihen-the parties:shall negoliate in.good faith fo:agree on-a replacemerit price: for the
Floaling Price: (0r on a method for. detefrivining a féplaceimant price for e Floaling

provide wro guates: thien the average of 1hé. oln r party‘s fWo- quotes shal
"Floating Price" meanis-the: ‘price

“Market Disruplion Event” means, wil

the mdex o-announce’ o pubnsh info

ihde; or(e) both pames agree ta hange ¢ formula foi or'the method, of détermining fhie: Floalmg Piice-has
-occlrred. Fof-the puiposés: of thg. e  for: lhe F[oat:ng Pnca al numbers shall be roundad [O ﬁree
demmal plaoes H the 10Jrlh dec]

151,

‘the respecﬂve paﬂres here .

Conlracl \ signme fact, hi Fin par( wilt-be made WI(houl me prior- wnﬂen cmsem of, ‘ha nofi-assigning pany
hareunder), v.m|ch consent will not be unraasnnably wzlhheld or delayed  provided,

enher oany may-{i)- transfer sell pledge;
with any i nancng or other financiaf arange
ithoul tha al

expnrauon of the transaclion.

In the event that:disclos
dlsclose the material terms of this Cont

such r'equ:remeh} ‘may
‘party; prior 1o’ disclosure,

is required by'a: governmental body of “applicable Izw; ihe patty subjec i
ct'to the extent so required, but shall Gromplly natify ihe Gth

Price) for the affecied:Day, and if the paities.
haye (10t s0: a reed on or: fore the second Buslness Day fol!owsng (he affec(ed Da) lhnn me replacemen! pnce for the- Floatlng-

conﬁdenLalny obligalion - The ferms of. any fransactioh hirétinder. shall bé kept- confidential by the” pariies:heréto for oné yéar from {he-

' CoryngN @4006 North American Energy Stefdards Board, IAc. : ’ NAESB Standard'6.3,1
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and shall cooperate (corisistent w:'h thi- 'sclos ing paily's-legal obllgatlons) Wi the oihelj par[y‘_s; efforfs to obtain protective orders
or similar. restrainis-with respect lo “such.disclosure at the expense of the ather party.

4541, The parties may agree to digpute resolulion progedures ifi Special Provisions attached to-the ‘Base:Contraclor In a
Transaction:Confirmation execulediin writing’ by. both pames

15:42.  Any originel execufed Base Ca ’

.Dhotocopled or stcred an co’npu!er ta
aiy paper, the i

by any pany NAESH DISGL
ESBS D SCLAlMER OF, ANY AND ALL WAR NT[ES CONDITID\JS OR

ANY AND ALL iMPLIED WARRANTIES OR'GO| NS OF TITLE NON INFRINGEMENT, M_RCHANTABILITY OR FITNESS OR SUITABILITY FOR
ANY PARTICUL AR PURPOSE (WHETHER OR NAESB KNOWS, HAS:REASON TO KNOW; HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANVSUCHPURPOSE) WHETHER AtLEGED,TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
CQURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO-AGREES THAT. UNDER NO ClRCUMSTANCES WILL NAESE BE LIABLE FOR ANY

DIRECT PECIAL, INCIDI TA'  EXEMPLARY; PUNH’I\IE OR| CONSEQUENT(AL DAMAG ES ARISING OUT OF ANY USE OF" THiS CONTRAGT.

Canyright @ 2006 North American-Energy Standards Board. Inc. CT NAESE Stafidard 8.3.1

All Rights Reserved Page12of 14 September §; 2006
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specified in the.Base! Con‘ract

teims of this Transaction Confi rmation are blndlng untess. disguted in writing

ithin 2 Business Days of receipl unless othe"vnse

TRANSAGTION CONFIRMATION. EXHIBIT A |

FOR lMMEDxATE DELIVERY :

LetterhéadiLogo. Date: S

Trafisaction Confirmation #. _ H

' This Transac\lon Conf rmahon is sub)ecl lo the Base Contract belween Sel'e 'ui BuyeT daited . . The Vo

SELLER: BUYER:
* Attn: Altn:

P‘wne ‘Phone: .

-Fax: Fzx.

Base Contract No. . i Base Contract No
Transporter: : Transporler

Transporler Contract Number Transporter Contract Number:

-Coritract Price: §

IMMBIOr

Copyright @ 2005 Nortr Ariesican Enﬂrgy Standards Board, Irc:

All Rights Reserved.
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SPECIAL PROVISIONS

GDF-SUBZ GasNA.LLC, Delaware limited liabitity compatiy (“GSGNA”), and
The Narragansett Electiic Company-d/b/d National Gricl (“Narzagansett”), a Rhode Island
corporation , bereby agree; effective as.of December 19, 2011 (“Eftéctive Daé”); to the
following special provisions (“Special Provisions®); which hereby modify-and-amend.thé:

Noith Americar Efiergy Standards. Beard, Iic. ("NAESB”) Base Contiact for. Sale dnd
Puichidse of Nataral Gas, dated and gffective between GSGNA aid Narraganiett as'of the
Effective Date (“Base Connact‘) “Unless specifically agreed to” otheiwise ina
Transaction Cenfirmation by the parties; the Base Coniract;'as modified by these Special
Provisions; shallapply to-all transactions-for the.purchase and sale of:Gas and LNG-
bétween the paltles Al capitalizéd terms-used herein and not otliciwise defitied shall
have the meaning set forth in the Base Conn act.

m

@y

3y

“y

Section 2.6 is amended by replacing *Federal Banking H.ohdays with “Federal
Reserve Bank helidays?”.

Section 2.30 is.deleted In its entirety:and replaced with the following:

“2.30. “Specified Transaction(s)” shallmean any other trarsaciion or-agreement now
existing or:hereafier entered into between Pariy A and Party'B, nu.ludmg, biitnot [imited
o any conifnodity or financial derivative agreeinent of tfansaction, and any other
transaction or agneement (between the-parties or the pasties’ Af filiates) identified as a

Spegified Transaction under the Base Contract; provided, I1Q1|'_e_\'e_l that “Specified

Transaction(s)” shall not include any agreement entered into between Parly. A and Party
B prior to the Effective. Date.”

The definition of “Termination:Opiion™ contained in Section'2.34 is delefed in its entivety’

and replaced withi the following:

©2.34, “Termination Optxon shiall méan the Gption of éthiet parly t6 ténminate a

teansaction tinder this Base Contiagt inthe $vent thit the other party Tails topeiforma,

Firin Obligition to deliver, Gas, inthe case of Seiler, or.io réceive Gas, in thie case of
Buyer, (where Seller and Buyer are defined m each Transaction.Corfirmation), as
specified in Section 3.4 herein:”

The:following is added as a hew-Seciion 2.36:

€2.36, “Costs"’ shall mean: (a) losses, costs and expenses assoctated with-fransmission-or
transportation related 10 any Termi nated Trangaction that aré incurréd. by:the Nén-
Defauliing Paity-and which ¢annot be avmded tlnough the Non-Defaultmg Party’s
reasonable efforts; (b) biokerage fees, comiiiissions-and other similar losses, costs and

expenses wasonably incurred by the Non-Defaulting’ Party by liquidating. any Terminated-
Transaction.or by entefing into new arrangements-to replace any Terminated Transaction;:

and (c)losses; costs and expenses; including’ bt hot liniited to anyTeasonablé external

‘Page 1 of 6
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‘entity; on any date of determination (1) ‘the ratings-assigned by Moody’s and/or i

rating assi igned to such entity by Moody’s and/or'S&P as-its corporate credit

‘ratirig agéncies (a * “split tating™); the lowest rating dssigried shall control.”
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counsel’s fees-and court-costs, if any, incurred by the Non-Defaulting.Party in corinection
with enforcing its-iighits in-respect 6fany Téfininated Transaction.”

The followirig is added as a new Section 2:37:

2,37, “Liquefied Naiural Gas" or “LNG" shall.mean liguefied Gas.™

Theé following is-added ag a new Section 2.38:
“2.38: “Credit Raling® means; with respect to:any party as the ease may be or i
S&P with respect to-siich parfy’s oreiitity’s unsetared, seniof long-lelm debt
obllgatmm (not supporfed by third party credit enhanceineii(s),.or (2) is such.

entity does not have a rating for ifs unsccured, seriior long-term debt; then the

rating or.issuer rating,. Inthe-event of in inconsistency:in ratings.by the twio

The following is added as a new Section 2.39:

2.39.. “Moody’s-shall mean Moody’s Invesiors Service, Ine. or: ifs suécessor.”

The followingiis:addéd as a new Section 2.40:

“2.40. “S&P? shall mean the Standard & Poor’s Rating Group (a division of
MeGraw-Hill, Inc.) or its successor.”

Section 3.4 is deleted-in its entirety and replaced.with the following:

“Section 3.4. In addition 1o all other remedies available hereunder; if Sciler or 0
Buyer tas defified under cacl Transaction: Confi uuauon) breaclies a Fiian ¢
obhgahon 16 deliver or ieceive Gas for: a ‘period of (i) thiree (3\ consecutive Days
of (if) five (5) or more cuinblative- Days i in any thirty (30) day period; under:any
Transaction Confirmation, and such failure‘is not-excused due to an event of
Force Majeure-or by. the other-party™s failure to-perform; then an Event of Default
shall have occurred.”

The following is added.as a new Section 7.8:

“Section.7:8.. If-requested by a party, the other party. shall deliver withili orie
fundred ughty (180) days followmg the eiid of gach fiscal year, a copy of its (6r
its Guaraiitot’s, if' apphcable) ceitified financial statéments orits (or-its
Guarantor’s, if apphcnble) annual report containing such party’s-andited
consolidated financial statements. for such-fiscal year; The-statcruents shall be for
the'most recent-accounting period and prepared ini accordanice with generally- i
accepted accouiting prinéiples, provided, , howwevier, 1hat should any such

Page 2 6f 6
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stafementsnot be available on a timely basis due o a delay. in plepamt(ou or
ceitific ication, such delav §liail not be an Eveitt of Default. pursuat t¢ Section:

10. 2(v1) so long, s the party dugeuﬂy pursues the preparation, certification and
delivery of the stateriierits; and provided further that: ) if such:party is required.
10 make its‘audited financial statements available-to the public; then-the.
requesting-party shall use-public sources to-obtain such infofmation, and (i) With
respect to GSGNA, wihich does Aot prepare aid xepou finaucial staterients, the
requestinig party agrees that it will.aceept for feview inlieu thereof; ihe fizncial
statemcnts of GDE SUEZ Ener gy North America, Tric., GSGNAs. parent
company.”

1001 Section 10.1 is deleted in.its enlirety and replaced with the follosving:

If a Party (a “Reviewing Party”) has reasonable grovnds for insecurily regarding
the performance of any obligation under this Contract (whether or not:then due)
bythe: otlier paity ("Debtor Party”) (inicluding, without lint itation, tlie otdurrence
6fdanatéiial change in the creditwarthiness of Débtor Patty or Debtot Rar ty’s

‘Guarantor, if applicable), the Reviewing Palty may demand from the Debtor Party'

(through. wrilten notice) Adequate Assurance of Performance. For purposes of
this section, “Adequate' Assurance of Performance” shall- mean sufficient security

ina fmm améunt (notto exceed the dmdunt that wWould be computéd wiider

section 10 7.1 inthe event that thie date of demand for-Adequeite Assurance of
Performaice was designated as ap Early Tenmination Date exclusive of any
Costs), for-a:term and from an issuer, all as;reasonably-acceptable to Reviewing
Party, including/but not limited ta (i) cash; (ii)-a.cash prepayment; (iii) a standby

ifrevocablé letier of credit issued by a United Stités comineicial bank with at l€ast:

tefi, (1()) billibn dollars in- ‘assets, aid a Credit Ralmg of at least A2 iy Moody’s

and A by S&P;.or (iv) any financial sceurity-fiva form saisfactory to the

Reguesting Pal‘ty The Pebtor Parly-hereby grauts to the Reviewing Party a
contimiing first priority security intercst ii, lien-on, and right of:setoff ag:unst all
Adequale Assurance-of peiforindnge-in the forin of cash tiansfeired by Debtot
Party to Reviewing paity pursuant to this Section 10.1. Upon the reliri by’

Reviewing Party to Debter Paity of such: Adcquatc Assurance of Performance, the-

security juterest and lien granted hereynder-on that Adequate Assurance of
Performance shail be released automatically and, to the extent possible,; withoiit
any further attion by:either paity

Section 10.2-is amended by-deleting the word “or” immediately befors “(ix); and
adding the following language-immediately after the words “Additienal Event of
Default contained'in Séction10.2(1x)”%

“ox, () Tail to deliver or recsive Gas under a Firni obligatioh as provided in.,
Section 3.4 above,”™

Section.10:2:is aniéndéd by, adding the followinj as a iéw sentence after-thesword
“heigunder ™ dt, the end of tlic paragraph:

Page 3 0f 6
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“Any-such election by the Non-Defavlting Paify te:withhold and/or suspend
deliveries or payments as-a consequence of an Event:of Default(including any
such detionstaken B the Non- -Defaulting Paity pussuant to:Section 3.4),-shall tiot
felieve the: Dcfaultmg PaLty of any obhganons with respect 10’ @y’ Transdction.
Confirmationurider this Base Coniract.”

Section 10.3.1 (Barly Termination Damages Apply) is amended by adding:the.
following a5 a new Sentencé after “Trénsactions).” al the éid of the first
jaragraph:

“In addition, the Non-Defauliihg. Party may adjust the-amount owed to account

for any Costs incurred by -the:Non-Defaulling Parly as a result of the'ter nnnatlon
atceleration and liquidation 6f Any Téiminated Transaction.”

Section. 10.32 “Triangular Setoff’ Option™ shall be amended by deleting the
following after the words “Defauiting Party”:and before the word “to” in the 2%

Tiné:of Section 10:3.2(v):

,..or g Affiliates...”.

Section 11,3 is-amended by.adding the-following gfter the word ™ ‘excuse” in
subsection 11 3(ji) in-thie third.(3rd) line:

“failed 16 use Teasonablé efforts o overcome the condition or™.

Section 15,1(ii) is.amended by insexting the following-between the-word “party”
and the feriod at the erid of the senterice:

e provided; however, such assignee hasprovided sich guai’antee's', letters of
creditor other assurances of its ability to perforn as the non-assigning party may,
inits-sole opinion, require’®

The followinig is-#dded 2 a niew Section 15.13%

#1513 ANY PARTY BRINGING A LEGAL ACTION OR PROCEEDING
AGAINST ANY OTHER PARTY ARISING OUT OF OR RELATING TO
THIS BASE CONTRACT OR ANY TRANSACTION CONFIRMATION
SHALL BRING THE LEGAL ACTION.OR PROCEEDING IN THE,
UNITED STATES DISTRIET €OURT FOR-THE SOUTHERN DISTRICT
OF NEW YORK OR IN ANY COURT OE THE STATE OF NEW YORK
SITTING IN NEW YORK CITY. EACH PARTY WAIVES, TO THE
FULLEST.EXTENT PERMITTED BY LAW: (A) ANY OBJECTION
WHICH IT MAY, NOW HAVE OR LATER HAVE-TO THE LAYING OF
YENUE OF ANY LEGAL ACTION OR PROCEEDING. ARISING-OUT OF
OR RELATING TO-TIUS BASE CONTRACT OR ANY TRANSACTION

Page:4 of 61
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‘CONFIRMATION BROUGHT-IN THE UNITED STATES DISTRICT
COURT:FOR THE SOUTHERN DISTRICT OF NEW YORK, OR:ANY
COURT OF THE STATE-OF NEW YORK SITTING INNEW YORK
CITY, AND-(B).ANY CLAIM THAT ANY ACTION OR PROCEEDING
BROUGHT IN-ANY SUCH COURT HAS BEEN BROUGHT IN AN

INCONVENIENT FORUM. EACH PARTY TO THIS BASE CONTRACT
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED!

STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK ANDITS'APPELLATE COURTS.FOR THE PURPOSES OF ALL
LEGAL ACTIONS AND PROCEEDINGS ARISING OUT.OF OR,

RELATING TO- THIS BASE CONTRACT OR ANY FRANSACTION

CONFIRMATION.”
‘The following is added as a new Section 15.14:

“15.14. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TQ A TRIAL.BY JURY-IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY. ARISING OUT
OF OR RELATING-TO THIS BASE CONTRACT ORANY OTHER
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO ACKNOWLEDGES THAT
IT AND-THE OTHER PARTIES HERETQ HAVE BEEN INDUCED TO
ENTER INTO THIS BASE CONTRACT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, BY AMONG OTBER THINGS,. THE
MUTUAL WATVERS IN THIS SECTION.”

The following language is added as a-new:Section 15.15:

“15.15. With regard to references to Imbalance Charges in Sections 2.19, 2,22,
3.2, 4.3, 11.1 and 11.3, it:is uidesstood And agreed:that upen yecciving: Notice of
Force Majeure, the-party not claimii iig Force Ma_]ewe shall adjust nominations
with ils Transporter(s) lo accouit for any change'in quantities to.be delivered or
received: Such nom ination change shall be made. unmedxately. if feasible, or as
sodn.as pracncable ‘but.not Jater than:the next intcaday nomination cycle following

,1ec,e1pt of such Notice-of Force Maj_eurc

[This section inténtionaily. lefl. blaiik]
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IN WITNESS VVHEREOF the parties. héieto ligve executed these: Speclal
Provisions to supplement anid, where apphcable o modlfy -and supersede 1lie Base i
Contract by and belween the pa1 ties.

GDF SUEZ.Ga¥ NA LLC THE NARRAGANSETT

ELECTRIC COMPANY P

D/B/A NATIONAL GRID L

By: /% M By: WUMQ MC/

ﬁﬂl P.5Mwrphy ‘w Name:. 7nfh | {podp A P
Vice:President, Salés & Markeiing vé Title: j S0t

Eastern Regjon

Page6of 6
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GDF SUEZ GAS NA LLC

Liquefied Natural Gas Annex
to the
North American Energy Standards Board
Base Contyract for Sale and Purchase of Natural Gas

Section 1, Applicability

This Liquefied Natural Gas Annex (“LNG Annex™) only applies to the sales of Liquefied

Natural Gas by Seller on a firm or interruptible basis pursuant to the 2006 North

American Energy Standards Board Basc Contract for Sale and Purchase of Nataral Gas

dated as of December 19, 2011 (“Base Contract™), between GDF SUEZ Gas NA LLC as

Scller and The Narragansett Electric Company d/b/a National Grid Buyer. This LNG '
Annex incorporates by reference the terms of the Base Contract, as amended by any :
Special Provisions agreed by the parties. This LNG Annex shall not apply to deliveries

of Gas as the term is defined in the Base Contract.

Section 2. Definitions

The following terms shall have the meaning ascribed to them below. Capitalized terms
used herein and not otherwise defined shall have the meanings assigned to them in the
Base Contract.

2.1.  “Gross Heating Value” means, when applied to vaporized LNG, the number of
Btus produced by combustion of one (1) cubic foot of water-free vaporized LNG,
measured at 60° Fahrenheit and at a pressure of 14.73 pounds per square inch
absolute, with water-free air of the same temperature and pressure, when the
proclucts of combustion are cooled to 60° Falwenheit at a pressure of 14.73 pounds
per square inch absolute and water formed by combustion is condensed to a liquid
state.

2.2, “Liquefied Natural Gas” or “LNG” means Gas at or below ils boiling point at or
near atmospheric pressure.

23.  “LNG Annex” has the meaning set forth in Section | hercof.
2.4.  “LNG Trucks” has the meaning specified in Section 4.2.i1. :

2.5, “Standard Cubic Foot” or “SCI*” means a volume of Gas that occupies one (1)
cubic foot of volume at a temperature of 60 degrees Fahrenheit and an absolute
pressure of 14.73 pounds per square inch.

2.6.  “Terminal” means any currently existing or future facilities, located cither
offshore or onshore, and any and all port, marine or other facilities ancillary
thereto (including the pilot boarding station and any navigation buoys), that are
capable of, or when completed will be capable of, being used for the berthing,
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unberthing, or servicing of LNG vessels and the receiving, storing, regasifying, or
transporting of LNG.

Section 3. Quality

3.1.  LNG delivcred by Seller shall, upon delivery at the Terminal, have a Gross
Heating Value, Wobbe Index, and composition when vaporized conforming to the
following specifications prior to odorization:
i a Gross Heating Value of between 967 Btw/SCF and 1,110 Btu/SCF;
ii. a Wobbe Index range of between 1,314 and 1,400,

iii. constituent elements the percentage of which may vary within the
following limits (in molecular percentage):

combined nitrogen (N2) and oxygen {Oy) not to exceed 2.75
oxygen (02) nof to exceed 0.2
carbon dioxide (COy) between 0 and 2,00
ethane and heavier hydrocarbons (C2+) not to exceed 12,00
butanes and heavier hydrocarbons (C4+) not fo excced 1.50
iv. An amount of TI2S not to exceed 0.5 grains per hundred cubic feet; and
\ An amount of total sulfur not to exceed 10 grains per hundred cubic feet.

3.2.  The quality of the Gas to be derived from LNG delivered to Buyer hereunder is in
accordance with those Gas quality and interchangeability standards adopted by
Algonquin Gas Transmission, LLC pursuant to an Order on Contested Seitlement
issued by the Commission on February 19, 2009, in Docket No. RP07-504-000.

3.3.  Determination of Gross Heating Value of Liquid LNG

i. Seller shall obtain at least one sample of LNG each Day delivery is made to
any Buyer. The composition of each sample shall be determined by Seller by
chromatographic analysis, and the Btus per pound of LNG for each sample
shall be calculated by reference to the table below:

Component Molecular Weight (Lb/Lbmol) Gross Heating Value (Btw/pound)
Methane 16.042 23885.11
Ethane 30.068 2232340
Propane 44.094 21663.58
Isobutane 58.120 21237.06
Normal Butane 58.120 21298.97
Nitrogen 28.016 0.00
-2
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il. The Btus per pound of LNG shall be determined each Day 1.NG is delivered
to any Buyer or for any Buyer’s account and shall be the weighted average of
all samples taken that Day from LNG flowing from each tank at the Terminal.
1f any sampie or the results thereof are determined to be unsatisfactory in the
reasonable judgment of Seller, the results of that sample will not be used in
the calculation of the average Btus per pound of LNG for such.Day, Should
such sample be the only sample taken that Day, or if samples should not be
taken for any reason, then the average Btus per pound for that Day shall be the
most recent Day’s Gross Heating Value reasonably satisfactory to Seller,

Measurement of Quantity of LNG

i. Lquipment. Where NG is delivered at the Terminal to LNG Trucks, Seller
shall maintain and operate at its Terminal truck scales for weighing such LNG
Trucks. These scales shall be installed, maintained, operated and verified in
accordance with the regulations of the Massachusetts Bureau of Weights and
Measures.

ii. Delivery to LNG Trucks. Where LNG is delivered at the Terminal to LNG
Trucks, the LNG Trucks shall be weighed immediately before-and
immediately-after loading. The difference in the two weights expressed in
pounds shall constitute the weight of LNG delivered. The most recent
Btu/SCF cquivalent of LNG delivered to LNG Trucks shall be shown on each
bill of lading.

Calculation of Quantity Delivered. The total Btus delivered each Day shall be
calculated by multiplying the average Btus per pound of LNG determined for
each delivery Day by the weight of LNG delivered during that Day.

iil.

Verification of Measurement

i. Buyer’s Right To Verify Quality or Quantity. Buyer shall have the right, at its
own expense, to verify in any reasonable manner with its own equipment or
by the use of independent persons or firms the measurements of qualily or
quantity of LNG specified in Section 3.3 or Section 3.4 of this LNG Annex,
and Seller shall cooperate fully with Buyer-in any exercise of this right.

il. Access to Equipment and Records. Each party shall have the right to be
present at the time of any installation, reading, cleaning, changing, repair,
inspection, testing, calibration, or adjustiment done in-connection with the
other’s measurement of deliveries of LNG hercunder.

Courection of Errors of Meters

The quantity of LNG delivered hereunder during periods when the measuring
equipment is owt of service or registering inaccurately shall be estimated as
follows:
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i.  If, upon testing, any equipment for measuring LNG, including recording
calorimeters, is found to be in error by not more than two percent (2%),
previous recordings of such equipment shall be considered accurate in
computing deliveries hereunder but such equipment shall be adjusted at once
to record correctly;

ii. If, upon test, measuring equipment shall be found to be inaccurate by an
amount exceeding two percent (2%) at a recording corresponding to the
average hourly rate of flow while recording for the period since the last
preceding test, or if, upon test, a recording calorimeter shall be found to be
inaccurate by an amount exceeding two percent (2%), any previous recordings
of such equipment shall be corrected to zero error for the period since the last
test in which such error is known to have existed or which may be agreed
upon by the parties. If the period of such error is not known definitely or
agreed upon, such correction shall be for a period of ene-half (1/2) of the
elapsed time since the date of last tesl, not lo exceed a correction period of
sixteen (16) days.

iii. If no tests have been performed to determine the degree of inaccuracy, or if
the measuring equipment is out of service, the quantity of LNG delivered
shall be estimated as follows:

A. by using the registration of any check meter or meters if installed and
accurately registering, or in the absence thereof,

B. by correcting the error, if the quantity or percentage of such error is
ascertainable by calibration, test, or mathematical calculation; or if the
procedures in neither the preceding subparagraph A. nor this subparagraph
B. is available,

C. by relating the quantity of LNG delivered hereunder during periods when
the measuring equipment was out of service or registering inaccurately to
LNG deliveries that occurred during periods under similar conditions
when the measuring equipment was deemed to have been in service and
registering accurately.

Test of Meters

The accuracy of any measuring equipment for LNG, other than recording
calorimeters, installed by either party shall be verified at reasonable intervals by
the installing party upon notice given to the other party. Either party shall notify
the other when it desires a special test of any measuring equipment other than
recording calorimeters instatled by either party, and the parties shall thereupon
cooperate to secure a prompt verification of the accuracy of such equipment,
provided that no party shall be required to verify the accuracy of its equipment
more frequently than once in any fourteen (14) Day period. Recording
calorimeters shall be verified by the installing party not less than once per Day at
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approximately the same hour each Day while in use, and if requested, in the
presence-of representatives of the other party.

Preservation of Records

Each party shall preserve all test data, chatts, and other similar records relating to
the equipment referred to in the preceding paragraphs of this Section 3 for a
period of at least two (2) ycars from the Menth to which such data, charts, and
other similar records relate.

Odotization of LNG

LNG delivered as liquid hereunder shall be free of odorant compounds, and Buyer
shall indemnify and hold Seller harmless from all claims and damages, including
suits, actions, damages, costs, losses and expenses, arising by reason of any
failure of Buyer to odorize such LNG after its receipt at the point of delivery.

Section 4. Notices and Nominations

4.1,

4.2,

Each party shall provide the following notices and communications by telephone,
clectronic mail or facsimile o the other party at the address agreed upon, and such
other parly shall confirm such nofices and communications to the sending party in
wriling or by felephone at the address agreed upon within twenty-four (24) hours

following its receipt of the telephone, electronic mail or facsimile communication:

i. Requests for delivery of LNG, including dispatch instructions, or variations in
rate of delivery.

ii. Requests for delivery of LNG to LNG Trucks.
iii. Nolices of an emergency nature.

Subjeét to Seller’s receipt of forty-eight (48) hour’s advance notice from Buyer,
Seller shall deliver liquid LNG to Buyer under the follewing conditions:

i.  LNG trucks or trailers arriving at Seller’s Terminal to receive LNG shall
comply with the following specifications:

A. aminimum capacity of six thousand (6,000) gallons;
B. amaximum pressure at time of loading of fifteen (15) psig,

C. pre-cooled 1o at least negative two hundred forty degrees (- 240°)
Fahrenheit;

D. the previous cargo contained in such truck or trailer shall have been LNG,
or documentation shall be provided certifying that inert purge followed by
pre-cooling with LNG has been carried out; and
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E. safc operating conditions, including compliance with the requirements of
all applicable federal, state and local laws and regulations.

ii. Any truck or trailer complying with the conditions of Section 4.2.i shall be a
“LNG Truck.”

iii. Seller has the right to refuse to load any trucks or trailers not meeting all of
the above conditions. At Seller’s sole aption, Seller may make available to
Buyer additional LNG for usc in cool-down, which LNG will be sold to Buyer
at the price provided in the Transaction Confirmation.

iv. Seller shall usc conunercially reasonable efforts to defiver LNG on less than
forty-eight (48) hours’ notice upon the request of Buyer.

Section_S. Amendments to Base Contract

5.1

5.2,

53

54

3.6

The following Sections of the Base Contract are amended by inserting “or LNG”
after each occurrence of the word Gas: 1.1;1.2;2.3; 2.10; 2.11; 2.12; 2.27; 2.30;
2.34;3.2;4.1,6,7.6;8.1;8.2; 8.3; 8.5, 11.3; 11.5; 14 and 15.6.

Section 2.14 of the Base Contract is amended by inserting the following
immediately after the word “transaction™:

“provided that, for purposes of delivery of LNG, a *Day” mean a period of 24
consecutive hours, commencing at 9:00 a.m. in the central time zone.”

Section 5 of the Base Contract is amended by adding the following sentence 1o
the end of the paragraph:

“Notwithstanding the foregoing, LNG delivered by Seller shall comply with the
specifications specified in the LNG Annex.”

Section 7.1 of the Base Coniract is amended as follows:
i. inserl “or LNG” between “Gas” and “delivered”; and

ii. after the words “Scheduled Gas” add the words, “or, in the case of LNG
deliveries, the quantity of LNG delivered, determined in accordance with the
LNG Annex”.

Section 10.3.1 (*Early Termination Damages Apply”) of the Base Contract is
amended by inserting “or LNG” after the word “Gas™ in the second line of the
{irst paragraph and the first and second lines of the sccond paragraph.

Section 10.3.1 (*Early Termination Damages Do Not Apply”) of the Base
Contracl is amended by inserting “or LNG” after the word “Gas.”
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5.7  Scction 11,2 of the Base Contract is amended by deleting the first sentence
thereof and replacing it with the following:

“The term “Force Majeure” as employed herein shall mean acts of God, strikes,
lockouts, or other industrial disturbances, acts of a public enemy, wars, blockades,
inswrrections, riots, cpidemics, landslides, lightning, carthquakes, fires, storms,
floods, washouts, arrests and restraints of governments and people, civil
disturbances, cxplosions, breakage or accidents to machinery or lines of pipe, the
necessity for making repairs or alterations to machinery or lines of pipe,
unplanned outages at Seller’s Terminal, or the inability of Seller to deliver LNG,
Force Majeure on or of any third party providing transportation service of LNG
for Scller for delivery to Buyer, acts of civil or military authority (includling, but
not limited to, courts or administrative or regulatory agencies), loss or lack of
LNG supply affecting Seller’s ability to perform in whole or in part, and any other
causc, whether of the kind enumerated herein or otherwise and which it could not
with the exercise of due diligence have avoided; such term shall likewisc include
those instances where:

i. either party is required to obtain servitudes, rights of way, grants, permits or
licenses to enable such party to fulfill its obligations hereunder, the inability
of such party to acquire, or the delays on the part of such party in acquiring,
servitudes, rights of way, grants, permits or licenses; and

ii. either party is required to secure permits or permissions from any
governmental agency 1o enable such party to fulfill its obligations hereunder,
the inability of such party to acquire, or the delays on the part of such party in
acquiring, permits and permissions.

Section 11.3 of the Base Contract is amended by deleting the following language and
puncluation from the end of the Section: ; or (v) the loss or failure of Seller’s gas supply
or depletion of reserves, excepl, in either case, as provided in Section 11.2.” and by
adding a period at the end of subsection (iv}) in place of the semicolon,

[The rest of this page intentionally left blank]
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supplement and, where applicable, to modify and supersede the Base Contract by and between
the parties.

GDF SUEZ GAS NA LLC THE NARRAGANSETT ELECTRIC
COMPANY D/B/A NATJQNAL GRID

o O L NOWL e

7 Joseph P. Murghy Name:_J#h V. Vauath)
Vice President, Sales & Markeling, Title:__kithonzd ~ B kedrves
Lastern Region P T

I
i
IN WITNESS WHEREOF, the parties hereto have executed this LNG Annex to ‘
I
I
|
i

216



C orvuoe

The Narragansett Electric Company
d/b/a National Grid

RIPUC Docket No. 4770
Attachment PUC 1-20-28
Page 38 0f 99

& BRGNS

Base-Coiitract for $als and Purchase of Naturai Gas
This Base Coniraci is entered Ipto as of the followlng ddte: December 19, 2011:
The parles {0 this, Base, Contract are ihe followlng:

- PARTYA S ] PARTYB _
GOF SUEZ GAS NALLC PARIYNAME | COLONIAL.GAS COMPANY DIBIA NATIONAL:
GRID
20 Cily Square, Suite:3 clo'National Grid
Chiarastow, M 02129 -ADBRESS. 40 Syivan Road, E3/608
Wa!lham A 02451
wwavgdiguezgom BUSINESS WEBSITE: | wwW.natidnalgrid.com’
NSBO40 CONTRACT NUWBER,
19-671:4414 DUNSBNUMEER: | D0BY54S03
H UsFEDERAL® 04-3009638 . | UsFEDERAL 04-3480443-
0_"OTHER; NIA TAXID NUMBERS | 5 OTHER:
. JURISCICTION OF B
-DBlaw.alr.e  ORGANIZATION . Ccmmonweallh of | MassaChuselts
‘0 Corporalion o § Gorporation 0 Le
0 Limited,Pal g COMPANYTYPE | 0 Limlted Parinrshii 0 Partnesship
o _LLP’ 1 LLp i3 Other
) GUARANTOR'
{IF APPLICABLE)
CONTACT INFORMATION

11861

Icksvitle, b

a aceTr ack wumBers | SO ACCT.

OTHER DETAILS: (FARPLICABLE) | OTHER DETAILS:, -
Copyright ©.203¢ Nerth Ax 1 Energy'S Board, Ing. NAESS Standard 6.3.1
Al Rights Reserved Page 10f 14 September 5, 2006

I

(00000 3144
ORIGINAL
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Bage Coitract for Sile and Purchase of Natural Gas

(Con*inu'ed)

This Base Catract iicorporatés By referenoe for ali pirposes the' General Termé and Conditions for. Sale and Prchase of Natliral Gas*
_published by the North American Energy Standards Board. The parties hareby agree tothe fmlowmg provisions offered in- sald General

Tefms aiid Condifions. In théevent the parties faf 10 chiéck a box, ifié spemﬁed default provision shall spply, Se!e Hhe 2

from each.seclion::

Seéﬁon'1 0.'2'

8ectlon1.2; . Oral (defauli) 0 Mo Additionaf Events of Default (default)
Transacticn OR Addittonal
Pragedurg: R Wiien Events of- o
. Default =

Section 2,7 K 2:Business Days'afte
Confirm, Deadline OR by

{1 N

O E
Section 2.8 K
Cenfimming Party-  OR

it

O
Setfion 3:2 N Sectlon10.3.11 [  “Early Termination Damages Appiy (defailt)
Performance OR Eatly -
Obligation 5] Temmination  OR'

) Damages i

(A

- 4 £ ra
Nama; doseph 3 Murlphy / Jew

T T WAL TEY

- PRINTED NAME L
lls:// Vicé. Présiderit, Sales & Marketing, Eastbrn Région mLe e P AAb 120 Hiena iy
r4 = & |
Gopyright. @ 2006 North’) Amencan :nergy Slandards Bcald lnc_ 'NAESB_ Standard 6.3.1
Ail'Rights Ressrved’ Page 2 of 14 Seplember 5, 2006
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General Terms.and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION1.  PURPOSE AND PROGEDURES
145 These Gengral Terms-and Condlllons are. Intended {o lacllltala pumhasa and sale ansacuons of Gas on ‘a-Fim or

lnterrupllb'e basls:- “Blyer refers 10 the pary | receiving ‘Gas and "Seller” refers:to the. party delrverlng Gas. The enlire agreemem
betwieert the parties shall be the Contract'as defined in Seclion2:9..

The parties have selected eithei th ral Transaction Procedure" or the "Wrlitten Transaction Procedure" as ‘indicated on
the Base Contract.

Oral Transaction Procedure!

1.2, The parlies will use the fcll' Transacl on-Confirmalion procedure. Any Gés purchase and ‘sale transaction i iniay be
eﬂectua‘ed in an EDI lransmrsglon ‘oF 'one coriversation -with lie offer and :acceptance-canstituting thie agreement of the
pames The pames shall be Iegally bo d {mm the time lhey S0 agree ‘to- transacllon terms and may each re}y lhereon Any such

that Conﬁrr’nng Par(y shiall
Confirmation by, facsimil
‘Section 1.2 (Ofal Transagl
agreement of the parties: X
Conflimation as the ldenm‘ icat ‘a C if (he Transacnon canr ronalion gontaing any provistons,
it , price; quanhty« performance oolrgallon dehvery pomt

directly of indirectty, the person or any entiy direclly 6r iridirectly undei com#fibh.control vAth the person, Fof this purpose conlrol of any.
enfity or.person means ownership of at [east 50 percent of the voting power-of the enll'y OF persen.

Copyright ® 2006 North Amersican Enefgy Standards Board, Inc: NAESB Slandard 5.3.1
All Righ’s Reserved Page 3 of14- Seplember's, 2006,
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2.3, “Aliemalrve Bamages” shall mean such damages expressed in doflais of dolafs-per’ ‘MBI, as the partiés shall-agree tipon jn
the Transaclion Corfi rfhation, in'the event sither Sefler or Buyer fails: o perform:a Fim obl@at'on to deliver Gas'in the case of Selleror to
receive Gas in the case of Buyer.

'2-,4_. : “Base Conleact? shall mean-a. contiact executed’ by the _parties iat incorporates these. General Temnis and Condifions by

Spedal Prov:smns and addendum(s) &s identified on- page one;

2,55 "Brifish themnal unit” of "Bl shiall mearn the'inemiational BTU, which is dlso callzd the-BiU (IT)
:2 6, "Busmess Day(s)“ shal[ mean Monday 1hrough Fnday, exciudlng Federal Bankmg Holi days for hansacl ons i !he us.

;Z 8. ) Oonrnmng Party" sl
-other party.

2 9 'Conlra.,t" si\gill m

have entered info 1hrough an EDl trangmission.or by lelephone but that'have no\E

r; all of which shali form 2 smgie |nlegrateu agreemem betweeri-the parties:

'2 10 "Coatract Pnce ¥ j ressed i : IMBtu (6 be y. Bayer fo Selier 15t the:

purchase of Gas as‘agreed ta |

2.11: ""omracl Quanh

{ransaction.

{ Gharges
fequirer'n'ﬂﬁl's-

: y
agreemenls or“instruments;, mdlvtdually or. col dlvely, reiahng lo md btedn=ss (such mdebledness Io mc.t.de any obhgahon
whether present or future. contingent or; otherwlse‘ as principel or. sure!y or omevwnse) for the payment or repaymem of borrowed
money in an aggregate a'nount greater than-the: 1hreshold specified In the: Base~ Conliract; wiih respeci. 1o such party or its
Guarantor; if any, which resulls in such indebtedness becaming immediately due and payable

Vat ‘specifigs {he: agreed selecliohs of p provisions. oontaned hetein: and Ihat sets Toith other information reqired Heseint arid ahy’

" Cepy-ight ©2006 North American Ehargy Standards-Bosid; Inc.- o 7 NAESB Standard 6.3.1
All Rights Reserved Page 4 of 14 September 5, 2006
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3 Vnajeure. with no habm! except ; such mlerruptlng pariy oy be Tespt nsible for any lmbalance
Charges as-set 1oh in Section 4.3reldled 1o is intesruption aftér the nomination is made {o tne: Transperterand: untit the change in
deéliveries: andlor. receipts i&-confirined By Transporter

2:25. “MMBtu” shall'mean one milliori Brifish thermal units, which is équivalent to one dexathierm:
12:26. "Month" shall miean-the peribd béginning.on the. fitst Day. of. the calendar month and:ending immiédiafety, prior to e
commencementof the first Day of the fiext calendarm :

2: 27 "Payiient:Date” shall méaii a date; as-indicated on the Base.Coritract, 617 or before which paymentis due Seller for Gas'
receaved by Buyer ln tha prevrous Mot lh

.maan -any ofher-tiansaction or agreement between.the parfies for the purchase, sals.cr
nor agreemen( identified as-a- Speorﬁ=d Transacticn under the Base’ Con!ract

publlshed lhal nex! precedes {
Jange of prices is published.th

ttie, quantity-of SUCh-GAS:ot réplaced o sold. Imbalance Ghaige
Seller andfdrBuyer shall bs ble for ln"‘oalance Charges; if any, as pro
amount of -such unfauorable dlfference shall be payable five ‘Business Days after. présentation of the: performing party's mvolce

which stiall set forih the basis upon. which-siich aniount was céloulated:

' Copyrighil © 2008 North Affieican Efier dards Bodrd, (e, ’ NAESB Standerd 6.3.1
‘Al Rights Reservad Page 5 of 14 Séptember 5, 2006
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| Spotprics Standards

32, The sole-and exclusive remedy of the” pailies | in the eventof a breach of a Firm .ol hgalmn fo.deliver oF receive. Gas shall be.
fecovery.of the follawing: (i} in the-event of 2 breach by Sefler onany Day(s), payinerit By Sgllér. to Buyarin an amount egual ip tha:

dnffe_rence betwaen th “Contract: Quarllly and the actua! quanfity delxvered by Seller and received by’ Bu),er ior such Days s)

such unfavorable dm‘erence ‘shall be_ ayable five Busihess Days after presentahon ‘of-the perfurmlng paﬂys Invonce which shall

$et fom- lhe basis.ugon whn:h such amount was calculated.
3.% Notvwiit 3

‘wriling, by “‘both partie;
13 A

“the parties may provide for-a Termination Option'in a Transacticn Confirmatioh
nisaction Confiziiation conlaining thé Terminatish, Optioh will designate: ihe length-of

_SECT_I ON -4- ']’RAN
41 Selier shall have Ihe:
for 1ransp0|1mg the Gas fmm

4.2, ation aclivities, .givirig surfficient ime fo meel the deadlihes of the afiected Transporter(s)..
y prior Nolloe, sufficiént zo meet'the requlremen(s of al Transooner(s) mvo‘ved in the: uansacuon, of

o and the procedures for exerclse lhereol, how damages for nonperformance will

shall pw'npﬂy rel mbur§e t
hihe'othes party any n

_ls Aot knmvn by 1he

pporting 7 q y d
br"mg date, bdhng will be prepared based- on the quantily of Schaduled Gas: The invoised quantl‘y will then bé adjus(q 16 he actial quanfity:

onihefollowing Morills billing or as soon thereafter as actyal delivery information s avalabls.-

Gopy:ight © 2006.Ndrth America Energy Standards Boalg, Inc. NAESB Standaid 6 3 1
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1yer, pro
Busnes: Day payme’ﬂ is due on the next | Busmess Day fol owmg Ihal date ‘livthe gvert aty paymems are due Buyer hereunder paymenl
to Buyer shall be made in accordance wilh ihis Section. 7.2.

7.3 In'thie-gvent payme

K become due  pursuant-to- Seclions 3. 2°0r 33, the performing: pany may subam( ;an invoice (o the.
nonperfarming party” ed payment setling forih ihé basis Upon which the-invoiced amount was cafculatéd. Payiient
*from the rionpedorming party wil-be due five Business Days afler. receipt of Invaice.

7.4 IF e irvoicad party; In geod faith, disputas the- Bmeunt of any such invioice or-aivy part thereof, siich involoed party will pay. such
-amouit ds-il concedss 1o Ye comeck provided, however, if the: involced paity. disputes the amount ‘due, it tust prowde supporting

-docuimentation acceplable in mduslry practice to- suppor\ the. emount pmd or dxspulec vnlnolt undue delay ln the ev_enl the pames are-

‘Unabie to resolve’such dispiite; ef
If thie'inviced party falls t

-Street Jo.unal pius 1wo percent per g

7.6: A party shall have th expense upon. 1 reasonable No'nce and a( reasonable fimes; toéxamine-and audit:and to.
oblan oo,J}es o. the: re.evanl pomon o the- 00KS, - lecnrds and- ‘elephone recor ings - of the: cihsr party only to the extent reasonably

!q pmpnelary Information rof dxrchy relevanuo kansaalons under this Contraci Au

.i_and aocura'e and all' assoclaled dalms for unger- 6r overpaymenis shall be deemedi

g nationally recogmzed overnight courier- sewmé first class mail of. hand’ delwered

9 3 Nohce shall be ngen when received. ona Busmess Day by fhe a_ddressee In {Ha absence of praof of the. eclual reoe)pl-

e fu mount payah.e vhen due, lnterest on'the unpald pomon shan accnie from lhe ate due?
unhHhe dats of pavme'ﬂ atarate equ to (he Ecwer of () lha thign: effechve pnme rale ofmferest published under “Money Rales by The Wali:
Of.

Copynghl ® 2006 Norih Amencan Energy Slandarus Bcard lnc. N, ESB landarde 3.4
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riol a Busmess Day or is aftef five p.m, cn-a Busjriess Day,: then such facsimile shall be- -deefnad to have béen, mcewed oir the next:
folt owmg Business.Day.. Nofice £ by ovemughi manl of-courier shall be deemed: to have been;received on'the next Busmess Day after
it was:sent or “suich éarfier fime as:is.confi friied by the recei\ung pady ‘Natice via.first class mail shall be considersd délivared five-
Busmess Days ¢ aftermaiiing

The pary rece \& cormmercially:acceptable Nollce of changg in paymenl ‘ingirictions’ or olher paymenl mformauon shall
not be obl'gated o lmplemenl such change untit ten Busmess Days after receip! of such Notice.

SEETION 10 FINANCIAL- RESPONSIBILIT-Y

10:1,, inséciirity regarding the parforiiahce;of.any obligalion urider this Contract’
¥ ithout . limil 1he qccurrence of a matsnal change- in. the

ik of Y:or its- Guiz anior
Of Parformance shall mean S\lfﬁClen

‘unable Lo pay: its de s:as th ;
official appomted with respecl to.it.0; 2 - aif of its: a efs; (vD fall'(§’ pen‘orm any obhgalmn to'thé olher pany wilh respect
Ccnlract (vu) fall (o (uve Adequaie Assurance of Pelformance under Sechon 40.1

conlinuing, the Non Defaulllng arly, shall;hav
: n and rio Jater hah- 2

a .
conlrac&s of physlcnl gas lrading narkets, similar sales or purchases and.any O'her bona ﬂde third-paity offers, all-adjusled for lhe
length 6f the termn and differerces i transportation costs. A paity shall not be requlred fo enter into a.replacement transac |on(5) In
ordar fo detesmine thé-Market Value, Any exlension(s) of the térm ‘of & trandaction to: wnlch parties-ar¢ not bound &s.of the: Early

Termination Date. (mmudlng bul not_limited to “evergreen-provisions”) shall not-be- considered in- determining: Comract Values and’ ]

Copyright © 2006 North Ametican Eferdy Standards Board, Inc, NAESB Standard 6.3. 1
All Rights Reserved Page.8 of 14 Seplcmber 5, 2006
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’ Market Values: Fof-ths avoidance of doubt, any opllon pursifant to’which one parly, has. the right o ektend the' tefmicfa:
transaction shaﬂ be- consldered in: determnlng Contra ilises:and Markei Values The rate of nte!est used in calculalmg et
présent value shall be doler'mned by the Non—DeIau]tmg arty-in‘a. commerclally reasonable ranner,

Early- Térmiriation Damages Do Not Apply
3.3, As.of.the Eary Termination Date, the Nof Defaullmg Party éhalt delemune in. good faith and in-a: commermally
T wed (whether or net then: due) by each parly v ’respect to ali'Gas delivered and received:
rties. under Term aled Transachons' nd Excll.ded Transactions on and before fhe. Early Terminatmn Date i
diher apphmbls charges relalmg t
for whlch payment has 2t

y lndlcaled on the Base: Contract
Other, Agreemsnt Setoffs Appl_y:

shall net.-oF aggregale ds appropna{e any and, all amounts owing: between the parties:
ints.are netted or aggregatr’d 103 a smgle liguig ated amount payuble Y, one party to-the

collaleral) ‘owed ‘or, held by,
between !he pames

all-hiet or - aggregale 8§ approprlale any’ and aII amoutits owmg et eeh-lhe par\les

Undef Sadtion 1U 3 i, so—tpa( all such amounfs are nelled or aggregaled fo a s:ngle llqumaled amount, payab!e by.one pafly'to the
othar. (the iltir :Defaulting- Party Is:
y it B i ith

Bénkruptcy Code;
10.6. ‘The Nori:Defaulting Panys remedles under this Setlion 10 aré ihie Sole and exclusive remediés of the: Non:Defaulling
Party” witl] réspect to the oiclirence of any Edily: Tarmination. Dale Eath paity reserVés to itseif ali cther rights, setoffs;
roountarclalms and other defenses that ilis or may be enlilled to-arising from the:Contrack:

" Copyright © 2005 North American Energy Standards Board, Inc. NAESS Stangard 6.3.1
Al Rights' Reserved- Page @ of 14 Seplembér 5, 2006
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10 7' With respect to this Section. 10, if the pariies hiave :éxsculed a separdte nelling ‘agresmeni“willi close-cut netling.

pravisions; lhe terms and ooncmonﬁ therem -shiall prevail to the“extent: m\.onsmlem herewith.

SECTION 1. FORCE MAJEURE

11 1. Except.vith-regard to & paity’s obligation 0. meke a’ymenl(s) g under Segtion 7; Secnon 0.4, and Imbalance Charges
under Section 4, nefther parly shall bé liable to the, othir.for faiiiire to perforiia Finm obligaiion, %o the extepl'suchailure was caused by
‘Foree Majeure The tern “Force Ma;eure" as e'np'oyed fierein means any Cause notreasonably within fher ceniro! of the parly clalmmg
-§uspension, as further defiied in:Section 112,

11.2. Force Majeure shall Include, but-not be Ilmned to, the foliomng [0] physlcal sveis such as:acls: of God, léndslides;
llghtn'ng. earthuuakes “fires, ‘stofms ol 3 ich i t aff

evems af‘echng an enhre geograph 3

(m) interruption andlor_Eurtailment: of F

fockoits or-other industrial disturba ]

as nécessily for compliance with any tatile, ordinahce, régiration, of palicy h \{i'ng the ef’eci of taw promu!gated
by.a governmental autherity-haviiig. juri X -and Bayer shaﬂ make reasonable efforts lo avold he adverse impacls of a
Fores: Majeure and to resolve ]

of -costs resulllng from-this
purchased h"reunder exx:epl in elther case; as

Ccpyﬂgm ©:2006 No:th Amersicsn Enesgy Standards Boare, Ing, NAESB Standard 6.3:v
Al nghks Reserved: Page 10 of 14 Septe'nbe 5; 2005
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SECTION 14, MARKETDISRUPTION

If & Market Dis ruption: Event has acourred then:the parties shail negetiale in:gocd: faith to agree on a replacement price: for-the
Fioating Fricg (Gr 66 a:methgd for-determining a replacemeiit price, for the Fleating Piice) for thé.affected Day and if the paries
have-not so- agreed on or before the second Business Day folowing the-affected Day then the: replacement price:for the:Fioaling
Pr!ce shaH be dslermmed wr!hn lhe next_{wo: foilowmg Busmess Days w.lh each pany ubtamlng, in guod fal!h -and. from non-

h especi foran mdex spemfled for a iransaclion, any-of the fe]Towmg evanls (a) lhe failure of
lhe mdex 0 announce or publlsh lnfo mation necessary for determlnlng ‘the Eloating. P ice; () the faiture. af Iradlng {0 com"nence or.

‘or permanent dceconnnuanca or unavalla h{y-of lhe Index (d) the temporary oF permanent closmg of any exchange 2C; rg as- lhe'
index; or (€) both parties agreé. | for

oeclréd. Forithg purposes-of i
-dehial plaoes C

{and-shall not relieve the-assi
-eitfier paﬁy’fm’éy (D'.iransfer,_s

ar 1rom the

explratlon of thie transacio:.

In the: évent that_dlsclosure is requrred by. a.govemmental body or: applicable. law, the party subject-to-such requirémént- may-
disclose the material terris of this Coniraci:lo the éxteént so 'required, but sKall proniptly riotify the- other party, prior to.disclosure;

Copyng'!'@ 2008 Motk American Erergy-Standards Board Ing.: NAESS Standard 6.3.1
All Rights Resefved’ Page 11 of 14 Seplember '8, 2006°
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and shall cooperaite (consnslenl with 1he disclosing paiy's legal obi igations) with:thie otfiet pany 5 efforls 1o oblain protéclive oiders
“or.similar restrainté with respeéct to such disclosure at thé:axpensa of the other party.

15.11.  The. parties may -agree:fo dispute. resolution procedures in ‘Special 'Riovisionis altathed fo the, Base Contraét of in @

Transaction Confirination executed in writinig by both parties

1532, Any original executed Base. Contract, Transaction Gonfirmalion -or other. rélated dociment may-be digitally copied,

photacopied, or-stored on compitér tages ang. disks (the "i'naged Agresiment’), The imeged Agreemenl If ;nlroduoed evidence

on:paper,. the Transaction; Gonfirmation, If Introduced ‘as evidence in automated; facsimile farm; the cordmg if introduced_ds.

gtnal foirm, and all comp.;ler fecords of the foregoing, If Infroduced as. eviderce in printed fosmiad, in aty judicial,
i wiil be admissibl as between theipa tles'to the same extent and under the:

|rmahon .or the lmuged Agreemenl o lhe bams that such were nol- ongmaked or
maintained in. uocumentary form. Ho nolh ing- herein shall be_construed as a'waiver of any ather- ob:e tion 14 lhe acmmﬂlﬂy of

such evidence;

-DISCLAIMER: The pumposas of this Contract are to facijitate rade, aveid misundersiandings and make more dsfinte the terms of conliacts of purchasa snd :
sale'ef naturat gas: Furlhier NAESS does not mandale Thg use of this Conlradt by any party. NAESS DISCLAIMS AND EXCLUDES, AND-ANY USER OF H
| THISCONTRACT ACKNO\NLEDGESAND AGREES TO NAESB'S: DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR.
'REPRESENTATIONS; EXPRESS OR W 0, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT ORANY PART THEREQF, INCLUDING
ANY AND AUL IMPLIED WARRANTL GONDITIONS OF TITLE, NON-INFRINGEMENT MERCHANTAB\LITY OR FITN':SS OR SUITABILITY FOR.
ANY PARTICULAR PURPOSE (WHETHER ORNOT NAESB KNOWS, HAS REASON TO KNON HAS BEEN ADVISED, O S OTHERW’ISE INFAGT
AWARE OF ANY SUCH PURPCSE); WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE 1N THE TRADE, ORBY
' = 3 i .CONTRACT ALSQ AGREES-THAT UNDERNO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
iDIRECT, SPECIAL, INC NTAL EXEMPLARY PUNlTIVE OR CONsEQJENTIAL DAVIAGES ARISING OUT OF ANY USE OFTHIS CONTRACT

Co;’lyngh( © 2006 North American Energy S(nndards Boarg, tac. NAESB Standard 6.3.1
All Righls Reserved Page 12 0f 44 Seplembe.’ 5, 2008
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|
!
i
1
TRANSACTION CONFIRMATION EXHIBITA. |
FORIMMEDIATE DELIVERY: !
i
LetlerhieadiLogo Datg: :
Transactlon Confirmation #: .
“This Transaction Confirmation is subject fo.the-Base Confract belween Sédierand Buyer dated ... The :
lterms. of this Transaclign' Confirination aré binding uriess disputéd in writing within2 Business Days of receipl unless ofhierwise
specified in the Base Conlracl: !
SELLER: BUYER:
Atin: Altn: '
‘Phone:_- Phone:
Fax: Fax: i
Base Contract No. Bass Contract No: :
Transporier:- Transporter:
Transporter Contract Nump Transporter Coritract Number:
Contrect Price: $: IMMBtuor-
i
Pl
Pl
i
i
i
i
} !
Copyright © 2005.Me:th American Energy*Standards Board, Inc.- NAESE Standard 6.3.1 H
All Rights Reseried- Page 13 0f 14 Sepember 5, 20086. i
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SPECIAL PROVISIONS

GDF SUEZ Gas:NA LLC , Delawaie liniited liability company (*GSGNA™), and
Colonial Gas-Company d/b/a (“Golonial”), acorporation duly organized under the
Commonwealth-of Massachusetts,. hereby agree; effective as of-December 19; 2011
(“Effechve Date”), to'theé followmg specxa] Jprovisions (4 pecml Pragvisigns™), which
hcleby modifyand amend thesNorth Anieficati Energy Standards Board, Ing. (* ‘NAESB’ }
Base Cantiact for Sale and Purchase of Natural Gas;-dafed and effective belween
GSGNA and Colonial as of the Effective Date-(“Base Contract”). Unless specmcall'v
agreed to otherwise in-a Transaction Confirmation by the paities,: thie Base Contiact, is.
modified b) thése Specnal Provisions, shall applyto all transactions. for: the pmchasc and
sale.6f Gas and TNG batween the ties. Al capi italized tems used herein and not
otheiwise defined shall have il meaning set forth in'the Base-Contract.

(1} Section 2.6 is amended by replacing “Federal Banking Holidays™ with “Federal
Reservée:Bank holidays”.

2 ‘Section2.30 is deleted in its emire_'ty'and' replaced with the following:

“2.30. “Spe(:lﬁed Transaction(s)” shiall théan dny other transaction or ‘agreerient mow’

cx15tmg or heiéafler entéred into betwesn Party, A-and Paity' B, including; biit not [imited’
o any comx.mdlty or financigl. dertvative agreement oy transacfion, and any other

{ransaction or agreement (between the parties.or the parties’ Affiliates).ideniified as a

) pemf ed Transactlon undcx the Bese COllth.Ct pl owded however that “Spemf jed

B pr for to the: Effectwc Date.”

(3)  The definition of “Termination Option” contained in Section 2.34 js delefed in its entirely
" and replaced with:the following:

9 34, “Termination Option’’ shall meai the option of either party to termiiate &
transaction under thiis Base Contract in the-event'that-the other parly fails to perform a:
Firm Obligation to deliver Gas, in the case of Seller, or to receive Gas, in'the case of
Buyer, (where Seller and Buyer are defined in each Transaction Confiriation), a8
specified iii Section 3.4 heigin.”

(4y  Thefollowing is added as a new Section 2.36:

#236: “Costs” shall mean: (a) losses, costs and expenses associated with trafismissioi or
Tlansponatlon telated to any Terniinatéd Tridsaction that are incuired by the Non-
Defaulting Paity-and which cannot be avoided throigh the I\k)n-D(:faulrm(> s Party’s
reasopable efforts; (b) brokerage fees, commissions,and-other-similar losses, costs and
expenses reasonably incurred by the Non-Defaulting Party by liquidating-any Terrhinatéd
Transaction or by eiiteting itito:1iéw arrangénients'to replade any Ferrrinated Transaction;

Page 106,
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aind (¢} losses, costs.and ¢ ekpetises; including butAot lithited to any réasonable exieial
counsel’s:fees and cownt.casts, if any, inc ced by the:Non- Defaultmg Paityin comnection

with enforcing its ughls in msp.,c{ of eny. Terminated Transaglion:”

“Ihe foﬂdwfng_!‘is added asanew Section'2.37:

“2:37. “Liquefied Natuzal Gas™or “LNG” shiall niean Hquefied Ges.”
The following is added: as a new Section 2:38;

“2.38. “Credit Rating” means; with respect to afy party as the case may be o
entity; on any date of deteyminaticn (1) the: ‘ratings assigned by Moody’s.and/or

"S&P: withr respect tg such parly’s or entify’s. unsecured, senigr long-ferm debt

obhgatmns (not suppoﬂed by ﬂm d paltv ot edlt enhancements), or (2) is such
rating asstgncd to. such eifity by Moedy™s and/ox :S&P a8 its cotpor atc credit
1ating of issuer Tating In flie'cvent.of in inconsistency in ratings by the twgy
wating agencies.(a “splitrating);. the lowest rating assigned:shall conirol.”

The followiitg is addad 4s a new Seetion.2:39>
2.39: “Moody’s shall meen Moody"s Investors Service, Inc. or ifs suceessor;”
The following is added as a new Section2.40

“2.40.. “S&P” shall meiih the Standard & Poor’s. Rating Group (a division of
McGraw-Hill,; Inc.)-or its successor.”

Section3.4 is-deleted.in its eniirety and replaced.with the fo‘][owing:

“Sestion 3.4, In addition to all other remiedies available hergvinder, if Sétler of
Buyer(as deﬁned under gach Tiansaction Confirmation) breaches a Firm.
obhgauon tod 1 or receive Gas for-a period of (i):thres (3) conseculive Days
or {i1) five (5) of fiore curiulative:Days in any- -thiity (30) day-1 periad, ufider: any
Transaction Confirmation, and such fatlure is not excused due to-an.event'of

Force:Majeure-ot by the other paity’s-failure io perfor tn, ther an Eventof Default.

shall have aceurred:”
Thie Tollowinig is added. as a figvw Section 7.8:

“Secfion7.8. [Frequested bya paify, the othér: pemy shalt deliver within one
hundred eighty (180) days following the end of each fiscal year, a copy of iis (or
its Guarantor’s, if applicable) certified-financial statements or ifs (or its
Guarantor’s, if applicable) ahnual report contmnmg snckh party’s-aiidited

consolidated financial statements for such fiscal year. The statemenis shall 5& for

the. most recent acconuting period aiid prepared in accordance with generaily
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certiﬁca’nan such delav shall. not be ait Lvenl of Detault pmsuant to Scctlon

to make its:audited financial statenients available.to the publxc thei tiie
requesting paity shall vse public souices to obtain sich mformﬂuon, and (u) with
respect to GSGNA; which doesmot prepare and repart financial statements, the
requesting party agrees that it-will'accept for review in liew thereof,; the financial
statéments-of GDF -SUEZ Energy North Ariericz, Ind., GSGNAS ‘parent
company.”

10.1 Section 10.1 is deleted in ils eg_tirely' andreplaced with the {ollowing:

If'a Par ty'(a “Reviewing Paity™) iias feiisonable grounds for msecuuty [egaldmg
thie: perfotmance of iy obligation niider this Contract \wl iether of Aot then due)
by the‘other paity(“Debtor Party”) (inchiding, Without limifation, the ocouitence
of'a material change.in the creditworthiness;of Debior-Party or' Débler-Paity’s
Guarantor, if applicable), the Reviewing Party. may demand from the Debtor Party
(through written niotice) Adequate: Assuraiice 6f Pesforthance:. For pisrposes of
this sectiofl, “Adeqiiate Assurance of Pérformance™ shall mean sufficient security
in a.forni, amouitt (not to-exceed. the.amount that would be computed under
section 10.3.1 indihe eventthat the date of demand for Adequate Assurance:of
Performance was:designated as an Eaily Termiuation Dafe exclusive of any
Costs), fof a terns and from an issier, all asiiéasonably aceeptable to Reviewing
Party, nmludm;> 1 but mot limited to (i) cash; (ii).a cash prepayment; (3ii) a standby
irrevocable letier of credit {ssued: by a United States: contiimercial bank witli at Jeast
fen.(10) billion dollars in assets, and a Credit Rating of at least A2 by Moody’s ;
and A by S&P; or-(iv) any ﬂuancaal security in-a-form. sansfactow to the i
RequvstmgPan . The Debtor’ Party hei eby granfs 10 the Revzevung Paity a :
Tority sEeurity interest iii, ligi' oni, and iight of sefoff a gainst:all
Ad@que:.éxs__smancc of performancge-in the forn of cash transferred by Debior
Party fo Reviewing party pursuant o this Section 10.1. Upon the refurn by
Reviewing Party to Debtor:Paity-of such Adequate Assurance of Perforinance, the
Security Hireiest. and lien-granted heteutidér 64 fhat Adegiiare Assirance of
Performance shall be released ’1utomat1ca]ly and, to the extent poss1ble, without
any furtheraction by ¢ither party.

Section_10.2 is amended by-deletiiig the word:*61” iinmediately-before “(ix); and
adding, the following language imimediately afterthe words “Additionzl Bvent of
Default contained in Séction 10: 2(ix)7:

“or, (%) fuil to delxvex or receive Gas under a Firm obligation as provided in
Sectioii 3:4 above.”

Section 10:2.is aménded by adding the following as amew sentencerafter the word
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“herewmder.” at the end of thé paiagraph:

“Any such election by the Non-Defaulting Party to'withhold-and/or suspend
dehvenci or payments as.a consequence of an Event of Defaul! (mcludmg any
'such actions takeh by the Non-Défanlting Paty purswant ta-Sectioh 3. 4), shall ot
relieve the Defaultmg Partyof any obligations wiihrespect to: any “Transaction
Confirmation under this Base Contract.™

Secticn 10.3.1 (Rarly Teiinifiation  Damages Apply) is aimended by addiag: thie
followiiig as A fiew seitence after “Tiansactions).” at thie end of the fiist:
paragrapl:

“In addition, the Non-Defaul:ing Party may adjust the-amount owed fo account
for any Cests ificurred by the Non=Defaulting Party ds & result of fhe. termination,

-acceleration and hqmdatxon of any Yeihifated Trahsaction.”

Section 10.3:2 “Triangular. Setoff Option™ shall be amended by deleting the

following after the words “Defaulting Party” and before the word *fo™ in the 12" i
line:of Section 10:3:2(v):

“...or frs. Affiliates:,. ™

Section 11.3 is amended by addi ing the-following after the word “excuse”™in
subsection 1 1.3(i) in the third. (3rd) Jine:;

“failed to use reagonable efforts to oveicome the condition or”,

Section 15.1(if) is.amended by inserting the foliewiiig between fhe-word “paity”
and the period at:the erd of the'sentence:

*, provided; bowever; such assipnee has provided such guarantees; leiters of.
credit-or other-assurances of its abilify to-perform as the:nor-assigning parly may;
in its.sole opuuon, reqiire”.

The following-is added as a new Section 15.13:.

“15,13 ANY PARTY BRINGING A LEGAL ACTION ORPROCEEDING
AGAINST ANY OTHER PARTY. ARISING OUT OF OR RELATING TO
THIS BASE CONTRACT OR ANY TRANSACTION CONFIRMATION
SHALL BRING THE LEGAL ACTION OR PROCEEDING IN'THE
UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT
OF NEW YORK ORIN ANY COURT OF THE STATE OF NEW YORK
SITTING IN NEW YORKCITY, EACH PARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW: (A) ANY OBIECTION
WHICH IT MAY . NOW-HAVE OR LATER HAVE: TO THE LAYING OF
VENUE OF ANY LEGAL ACTION OR PROCEEDING ARISING OTUT-OF

Page 4 of 6
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OR RELATING TO THIS BASE CONTRACT OR ANY TRANSACTION
CONFIRMATION BRQUGHT IN THE UNITED STATES DISTRICT
COURT.FOR THR SOUTHERN DISTRICT OF NEW YORK OR ANY'
COURT OF THE STATE OF NEW YORK SITTING INNEW YORK
CITY, AND (B) ANY'CLAIM THAT ANY ACTION OR PROCEEDING
BROUGHT IN-ANY SUCH COURY HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM. EACH PARTY TO THIS BASE CONTRACT

SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED

STATES:DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW.

YORK AND ITS APPELLATE COURTS FOR. THE PURPOSES OF ALL

LEGAL ACTIONS AND PROCEEDINGS ARISING OUT OF OR

RELATING TO THISBASE CONTRACT OR ANY TRANSACTION

CONFIRMATION?
The fdllowiﬁ_g is added as a new Section 15:14:

“15.14. EACH OF THE TARTIES HERETO HEREBY IRREVOCABLY

:WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
AW, ANY RIGHT IT MAY HAVE TO-A TRIAL BY.JURY IN ANY

LEGAL PROCEEDING DIRECTLY-OR INDIRECTLY ARISING OUT

‘OF OR RELATING TO-THIS BASE CONTRACT OR ANY OTHER .
'DOCUMENT OR THE TRANSACTIOVS CONTE‘VIPLATED HEREBY

OR:THEREBY (W HETHER BASED ON CONTRACT, TORT OR ANY-

OTHER THEORY), EACHPARTY HERETO ACKNOWLEDGES THAT

IT AND'THE OTHER PARTIES. HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS BASE CONTRACT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, BY AMONG OTHER THINGS, THE
MUTUAL WAIVERS IN THIS SECTION.”

The_ following'language is-added as a new Section. 15:15:

“{5:15. With regaid 10 ieferénces:to Imbsalance Chalges in Sectio ons 2. 19,2:22,

32,4.3,11.1 and 11 3,itis undesistood and.agreed that ujon. re¢giving Notice: of:
Force: Ma]etma the: party gt c]anmug Force Majeure shajl adjust nominations
witly its. Transporter(s) to account; for any change in guantities to: be-delivered or
received. Such.nominaiion. change shall be made. mmledtately, if feasible; or as
$ooh ds- pracncable But not later-thai thie next intraday nomination ¢yele. following:
receiptof such Notice:of Faice Majeure.”

[This;section jn_tentipn_a_lly left blank]
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IN WITNESS WHEREQF, the parties here(o have execufett these Special
Provisionstg suppleinent and, where applicable, to modif;t and supersede the Base
Contract by and befween.the parties:

GDF SUBEZ GasNA LLE COLONIAL GAS COMPANY
D/B/A NATIONAL GRID |

By /// /é By: V&

Name: #65cph P Murpky Nante:. o\, V. Vayohn
TitleyZ Vice President, Sales & V,[axketmg J ‘” Title: \P\/f}\{ arrzd u,s/)t//ﬁﬂoj

Eastern Region

Page 6 of'6

236



The Narragansett Electric Company
d/b/a National Grid

RIPUC Docket No. 4770
Attachment PUC 1-20-28

Page 58 of 99

GDF SUEZ GASNA LLC

Liquefied Natural Gas Annex
to the
North.American Energy Standards Board
Base Contract for Sale and Purchase of Natural Gas

Seetion 1. Applicability

This Liquefied Natural Gas Amnex (“LNG Annex™) only applies to the sales of Liquefied ‘
Natural Gas by Seller on a finm or interruptible basis pursuant to the 2006 North
American Energy Standards Board Base Contract for Sale and Purchase of Natural Gas
dated as of Deccmber 19, 2011 (*Base Contract™), between GDF SUEZ Gas NA LLC as
Seller and Colonial Gas Company d/b/a National Grid as Buyer. This LNG Annex
incorporates by reference the terms of the Base Contract, as amended by any Special
Provisions agreed by the parties. This LNG Annex shall not apply to deliverics of Gas as
the term is defined in the Base Contract.

Section 2. Definitions

The following terms shall have the meaning ascribed to them below. Capitalized terms
used herein and not otherwise defined shall have the meanings assigned to them in the
Base Contract.

2.1, “Gross Heating Value” means, when applied to vaporized LNG, the number of
Blus produced by combustion of one (1) cubic foot of water-free vaporized LNG, .
measured at 60° Fahrenheit and at a pressure of 14.73 pounds per square inch
absolute, with water-free air of the same temperature and pressure, when the
products of combustion are cooled to 60° Fahrenheit at a pressure of 14.73 pounds |
per square inch absolute and water formed by combustion is condensed to a liguid
state.

2.2, “Liquefied Natural Gas” or “LNG” means Gas at or below its boiling point at or
near aimospheric pressure.

2.3, “LNG Annex” has the meaning set forth in Section 1 hereof.
2.4.  “LNG Trucks” has the meaning specified in Section 4.2.ii.

2.5. “Standard Cubic Foot” or “SCF"’ means.a volume of Gas that occupies one (1)
cubic foot of volume at a temperature of 60 degrees Fahrenheit and an absolute
pressure of 14.73 pounds per square inch,

2.6. “Terminal” means any currently cxisting or future facilities, located either
offshore or onshore, and any and al! port, marine or other facilities ancillary
thereto (including the pilot boarding station and any navigation buoys), that are
capable of, or when compileted will be capable of, being used for the berthing,
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unberthing, or servicing of LNG vessels and the receiving, storing, regasifying, or
transporting of LNG.

Section 3. Quality

3.1, LNG delivered by Seller shall, upon delivery at the Terminal, have a Gross
Healing Value, Wobbe Index, and composition when vaporized conforming to the
following specifications prior to odorizalion:
i a Gross Heating Value of between 967 Biw/SCF and 1,110 Buw/SCF;
il. a Wobbe Index range of between 1,314 and 1,400,

iii, constituent elements the percentage of which may vary within the
following limits (in molecular percentage):

combined nitrogen (N} and oxygen (O;) not to exceed 2.75
oxygen (Oy) not to exceed 0.2
carbon dioxide (CO,) between 0 and 2.00
ethane and heavier hydrocarbons (C2+) not to exceed 12.00
butanes and heavier hydrocarbons (C4+) not to exceed 1.50
iv. An amount of H28 not to exceed 0.5 grains per hundred cubic feet; and
v. An amount of total sulfur not to exceed 10 grains per hundred cubic feet.

3.2.  The quality of the Gas to be derived from LNG delivered to Buyer hereunder is in
accordance with those Gas quality and interchangeabilily standards adopted by
Algonquin Gas Transmission, LLC pursuant to an Order on Contested Settlement
issued by the Commission on February 19, 2009, in Docket No. RP07-504-000.

33,  Determination of Gross Heating Value of Liquid LNG

i. Seller shall obtain at least one sample of LNG each Day delivery is made to
any Buyer. The composition of each sample shall be determined by Seller by
chromatographic analysis, and the Btus per pound of LNG for each sample
shall be calculated by reference to the table below:

Component Molecuiar Weight (Lb/Lbmol) Gross Healing Value (Btu/pound)
Methane 16.042 23885.11
Ethane 30.068 22323.40
Propane 44.094 21663.58
Isobutane 58.120 21237.06
Normal Butane 58.120 21298.97
Nitrogen 28.016 0.00
-2-
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ii. The Btus per pound of LNG shall be.determined each Day LNG is delivered
to any Buyer or for any Buyer’s account and.shall be the weighted average of
all samples taken that Day from LNG flowing froimn each tank at the Terminal.
If any sample or the results thereof are determined to be unsatisfactory in the
reasonabie judgment of Scller, the results of that sample will not be used in
the calculation of the average Btus per pound of LNG for such Day. Should
such sample be the only sample taken that Day, or if samples should not be
taken for any reason, then the average Btus per pound for that Day shall be the
most recent Day's Gross Heating Value reasonably satisfactory to Seller.

Measurement of Quantity of LNG

i.  Equipment. Where LNG is delivered at the Terminal to LNG Trucks, Seller
shall maintain and operate at its Terminal truck scales for weighing such LNG
Trucks. These scales shall be installed, maintained, operated and verified in
accordance with the regulations of the Massachusetts Bureau of Weights and
Measures.

ii. Delivery to LNG Trucks. Where LNG is delivered at the Terminal to LNG
Trucks, the LNG Trucks shall be weighed immediately before.and
immediately after loading., The difference in the two weights expressed in
pounds shall constitute the weight of LNG delivered. The most recent
Btu/SCF equivalent of LNG delivered to LNG Trucks shall be shown on each
bill of [ading.

iii. Caleulation of Quantity Delivered. The total Btus delivered each Day shall be
calculated by multiplying the average Btus per pound of LNG determined for
each delivery Day by the weight of LNG delivered during that Day.

Verification of Measurement

i. Buyer’s Right To Verify Quality or Quantity. Buyer shall have the right, at its
own expense, to verify in any reasonable manuer with its own equipment or
by the use of independent persons or firms the measurements of quality or
quantity of LNG specified in Section 3.3 or Section 3.4 of this LNG Annex,
and Seller shall cooperate fully with Buyer in any exercise of this right.

ii. Access to Equipment and Records. Each party shall have the right to be
present at the time of any installation, reading, cleaning, changing, repair,
inspection, testing, calibration, or adjustment done in connection with the
other’s measurement of deliveries of LNG hereunder.

Correction of Errors of Meters

The quantity of LNG delivered hereunder during periods when the measuring
equipment is out of service or registering inaccurately shall be estimated as
follows:
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i.  If, upon testing, any equipment for measuring LNG, including recording
calorimeters, is found to be in error by not more than two percent (2%,
previous recordings of such equipment shall be considered aceurate in
computing deliverics hereunder but such equipment shall be adjusted at once
to record correctly;

ii. If, upon test, measuring equipment shall be found to be inaccurate by an
amount exceeding two percent (2%) at a recording corresponding to the
average hourly rate of flow while recording for the period since the last
preceding test, or if, upon test, a recording calorimeter shall be found to be
inaccurate by an amount exceeding two percent (2%), any previous recordings
of such equipment shall be corrected to zero error for the period since the last
test in which such error is known to have existed or which may be agreed
upon by the parties. If the period of such error is not known definitely or
agreed upon, such correction shall be for a period of one-half (1/2) of the
elapsed time since the date of last test, not to exceed a correction period of
sixteen (16) days.

iii. Ifno tests have been performed to determine the degree of inaccuracy, or if
the measuring equipment is out of service, the quantity of LNG delivered
shall be estimated as follows:

A. by using the registration of any check meter or mcters if installed and
accurately registering, or in the absence thereof,

B. by correcting the error, if the quantity or percentage of such error is
asccrtainable by calibration, test, or mathematical calculation; or if the
procedres in neither the preceding subparagraph A. nor this-subparagraph
B.is available,

C. by relating the quantity of LNG delivered hereunder during periods when
the measuring equipment was out of service or registering inaccurately to
LNG deliveries that occinred during periods under similar conditions
when the measuring equipment was deemed to have been in service and
registering accurately,

Test of Meters

The accuracy of any measwring equipment for LNG, other than recording
calorimeters, installed by either party shall be verified at reasonable intervals by
the installing party upon notice given to the other party. Either party shall notify
the other when it desires a special test of any measwing equipment other than
recording calorimeters installed by either party, and the parties shall thereupon
cooperate to secure a prompt verification of the accuracy of such equipment;
provided that no party shall be required to verify the accuracy of its equipment
more frequently than once In any fourteen (14) Day period. Recording
calorimeters shall be verified by the installing party not less than once per Day at
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approximately the same hour each Day while in use, and if requested, in the
presence of representatives of the other party.

Preservation of Records

Each party shall preserve all test data, charts, and other similar records relating to
the equipment referred to in the preceding paragraphs of this Section 3 for a
period of at least two (2) years from the Month to which such data, charts, and
other similar records relate.

Odorization of LNG

LNG delivered as liquid hereunder shall be free of odorant compounds, and Buyer
shall indemnify and hold Seller harmiess from all ¢laims and damages, including
suits, actions, damages, costs, losses and expenses, arvising by reason of any
failure of Buyer to odorize such LNG after its receipt at the point of delivery,

Section 4. Notices and Nominations

4.1,

4.2

Each party shall provide the following notices and communications by telephone,
electronic mail or facsimile to the other party at the address agreed upon, and such
other party shall confirm such notices and communications to the sending party in
writing or by telephone at the address agreed upon within twenty-four (24) hours
following its receipt of the telephone, electronic mail or facsinmile communication:

i.  Requests for delivery of LNG, including dispatch instructions, or variations in
rate of delivery.

ii. Requests for delivery of LNG to LNG Trucks.
iil. Notices of an cmergency nature.

Subject to Seller’s receipt of forty-eight (48) hour’s advance notice from Buyer,
Seller shall deliver liquid LNG to Buyer under the following conditions:

i.  LNG trucks or trailers arriving at Seller’s Terminal to receive LING shall
comply with the following specifications:

A. a minimum capacity of six thousand (6,000) gallons;
B. amaximum pressure at time of loading of fifteen (15) psig;

C. pre-cooled to al least negative two hundred forty degrees (- 240°)
Falrenheit;

D. the previous cargo contained in such truck or trailer shall have been LNG,
or documentation shall be provided certifving that inert purge followed by
pre-cooling with LNG has been carried out; and
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E. safe operating conditions, including compliance - with the requirements of
all applicable federal, state and local laws and regulations.

ii. Any truck or trailer complying with the conditions of Section 4.2.i shall bc a
SLNG Truck.”

Seller has the right to refuse to load any trucks or trailers not meeting all of
the above conditions. At Scller’s sole option, Seller may make available to
Buyer additional LNG for use-in cool-down, which LNG will be sold to Buyer
at the price provided in the Transaction Confirmation.

iv. Scller shall usc commercially reasonable efforts to deliver LNG on less than
forty-eight (48) Lours® notice upon the request of Buyer.

Section 5. Amendments to Base Contract

5.1

5.2.

5.4

5.5

5.6

The following Sections of the Base Contract are amended by inserting *or LNG”
after each occurrence of the word Gas: 1.151.2;2.3; 2.10; 2.11; 2.12; 2.27; 2.30;
2.34;3.2;4.1;6; 7.6, 8.1; 8.2; 8.3; 8.5; 11.3; 11.5; 14 and 15.6.

Section 2.14 of the Base Contract is amended by inserting the following
immediately after the word “transaction”:

“provided that, for purposes of delivery of LNG, a “Day” mean & period of 24
consecutive hows, commencing al 9:00 a.m. in the central time zone.”

Section 5 of the Base Contract is amended by adding the following sentence Lo
the end of the paragraph:

“Notwithstanding the foregoing, LNG delivered by Scller shall comply with the
specifications specified in the LNG Annex.”

Section 7.1 of the Base Contract is amended as follows:
i. insert “or LNG” between “Gas” and “delivered”; and

ii. after the words “Scheduled Gas” add the words, “or, in the case of LNG
deliveries, the quantity of LNG delivered, determined in accordance with the
LNG Annex™.

Section 10.3.1 (“Early Tenmination Damages Apply”) of the Base Contract is
amended by inserting “or LNG™ afier the word “Gas” in the second line of the
first paragraph and the first and second lines of the second paragraph.

Section 10.3.1 (“Early Termination Damages Do Not Apply”) of the Base
Contract is amended by inserting “or LNG” after the word “Gas.”
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5.7  Section 11.2 of the Base Contract is amended by deleting the first sentence
thereof and replacing it with the following:

“The term “Force Majeure” as employed herein shall mean acts of God, strikes, I
lockouts, or other industrial disturbances, acts of a public enemy, wars, blockades,
insurrcctions, riots, epidemics, landslides, lightning, carthquakes, fires, storms,
floods, washouts, arrests and restraints of governments and people, civil
disturbances, explosions, breakage or accidents to machinery or lines of pipe, the
necessity for making repairs or alterations to machinery or lines of pipe,
unplanned outages at Seller’s Terminal, or the inability of Seller to deliver LNG,
Force Majeure on or of any third parly providing transportation service of LNG
for Seller for delivery to Buyer, acts of civil or military authority (including, but
not limited to, courts or administrative or regulatory agencies), loss or lack of
LNG supply affecting Sellet’s ability to perform in whole or in part, and any other
cause, whether of the kind enumeratcd herein or otherwise and which it could not
with the exercise of due diligence have avoided; such term shall likewise include
those instances where;

i. cither party is required to obtain servitudes, rights of way, grants, permits or
licenses to enable such parly to fulfill its obligations hereunder, the inability
of such party to acquire, or the delays on the part of such party in acquiring,
servitudes, rights of way, grants, permits or licenses; and

ii. either party is required to sceure permits or permissions from any
govérnmental agency to eriable such party to fulfill its obligations hereunder,
the inability of such party to acquire, or the-delays on the part of such party in
acquiring, permits and permissions.

Section 11.3 of the Base Contract is.amended by deleting the following language and
punctuation from the end of the Section: “; or (v) the Joss or failure of Seller’s gas supply
or depletion of reserves, except, in either case, as provided in Section 11.2.” and by '
adding a period at the end of subsection (iv) in place of the semicolon.

[The rest of this page intentionally left blank]
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IN WITNESS WHEREQF, the parties hercto have exccuted this LNG Annex to
supplement and, where applicable, to modify and supersede the Base Contract by and between

the parties.

GDIFF SUEZ GAS NA LLC

w ([

Name: 4@sepfi P. ¥urphy,
Titk7. Vice President, Sales & Marketing,

Eastern Region

COLONIAL GAS COMPANY D/B/A
NATIONAL GRID

&

By:
Name:_« s\ V. Vhuchsd —
Title:__ANtprized ? Somaboq
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Grorirracte Qe =R QY g

0000 YR
ORIGINAL

Base-Contraet for Sale arid Purchase of Natural Gas
I ng dale: December 19, 2011.

‘Thie partied to lhis Base Conlract are-the follawing:

PARTYA. F— PARTY B. i
GDF SUEZ GAS NA LLC BOSTON GAS COMPANY DIBIA NATIONAL GRID' i
20°Cily Stuaté, Stite-3 i " | dlo National-Gid ’ :
Charlastown, MA 02129 ADDRESS - | 40 Syivan Road, E3/606. -
_ _ ] _ e Waltham, MA 02451 i
www gdfsuez.com. BUSINESS Wedsive | wwiw.nalionaigrid.com H
NSB039 CONTRACT NUMBER | .
p . i e = ! .'
671-4414 D-U-N:SONUMBER T
¥ USFEDERAL 04-3000638 o L
T OTHER: NA TAXID NUMBERS [
Nelawar -JURISDICT!GN OF SmmcTweall | SEaeh i
Delaware " ORGANIZATION Commonwealth of Massachusells S
£ Corporation B Coiporation AT s . S
Limited Pa'nne."shg'p COMPANY TYPE 5 Limited Partaership 00 Parlnership :
LLP ‘G LLP o Other;
GUARANTOR _
(IF APPLIGABLE) i
. L CONTACT INFORMATION
20 City Square, Suile 3, Ghartgstown: MA | ; clo Natignig! Grid, 40 Sylvan Ros!, Waltham, MA 02451,

ATTN Vice Presidoni, Gples & Marketing A’T N

+ COMMERCIAL

IRE TRANSFER. | BAN kN :
NUMBERS .

,ACH NUMBERS .

ACCT:

ABA:- . ACCT:

OTHER DETAILS:. (IFAPPLICABLE) | G rpER DETAILS:
Copyright € 2006 NOftR Amerlcar Ehergy Standaids Board,.Inc, ’ NAESB Standard 6.3.1 :
Al Rights Reserved Page 1 of1/ September 5, 2006

AN
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ished byt the-Norih Amerjean’ Energy Standards Boaid. This parties he g pro
Terms-and Conditions.. Inthe event the pames faii fo check a hox, fhe-specified default provision ' shall apply. - ened the agxzmgrale boxfes),

pu

fro’n each sechon
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' {Contintied)

y agiesto the fol

ioris offered I sald General

Saction 10.2:

No Additionai Events of Default (defaulty

Sectlon 12 I Qral(defaull) i
Transaction [o Additional .
Proceduire ¥ Wiiten® Everits of* i, indebtednsss Cross Defauft :
i . . ;
] ) E . - Defauit & ParyAi ;
Section2,?. B- 2 Business Days dher-recelpt (default) S :
Cenfirm Deadline QR I ParyB: . i
= K. “Transactional Cros$ Delault : i
Sceclfied Trapsactions? H
OR
a
Section 3.2 B Section8.31 ¥ Early Termination Damages Apply (defauil}:
Perfoimance . CR Early: ! . i
Obligation 158 Termination OR
Damages- .
]

.Early Terminatlon Dameges Do Not Apply

— T 7z

Narig: 2 seph P.-Murmphy- \K’J\"' ] AN B i
- ItS:// Vica President, Sales afin Easlern Region WLE Title: A!'li/‘ W a1 ZZJ/ C I?ctﬂ&?‘fw‘ . H
7
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§
i
i
1

- General Terms and Conditions. )
Base. Canfract-for Sélé and Purchase of Natural Gas

SECTION.1.  PURPOSE AND PROCEDURES
1.1, These General Terms and Conditions. ave:iniended fo facililate purchase -and sale transactions-of Gas.on ‘a Fim-or:

Interrupsible basls. "Buier refers fo the: pany. feceiviitg Gas;and "Seller refers to the paity dalivering Gas. The entire' agréement
between the parties shall be fhe. Contract as defined in Section 2.9

The-parties have selected elther th "Oral Trapsaction- Procedure" or the “ertten Transaction Procedure” as indicated on
‘the Base Contract:

Oral Transaction Procedure: . i

e‘{e*tuafed in"an EDI transinision
pames The pames shall. be legally

ar nhslandmg the foregomg sentence the pames agree.
that Confi rmmg  Party:shall, 3 other may, conl')rm & telephonic fransaclion by sending the. ofher parly a Fransagtion,
Conf fmation by faqsmle. EDI ally ag ble elsc’romc means withiy |hiree Busmess Days or a lransacllon_covered by lhls-

en‘:ly or aerson means, ownershlp of atiéast 50° peroenl of the vouug pcwer of the enmy or perscn

Copyright € 2006 North American Efiergy.Standards Board, inc. NAESB Staridard 6.3.1
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23 “Alismafive Damages shall mean such damages, expressed in dollansidr-dollais per MMBIL, 45 (he- paifies:shall agree upon In
‘the Transaction. Conﬁrmaimn. i1 the: event'either-Seller-or Buyer fails to- peiforn-a Fimm obf ga'lon tor deliver Gas-in the case of Sélleror 1o
receive Gas in lhe caseof Buyer

'Z 4 "Base Contract! shall:iéan:a-conlract exediled by the parlies thal: Incorporates these General Témns' dnd ‘Coriditichs by
‘reference “thal specifies. the agreed seléctions of pmvuslens contéined herein; and ihat'sets forth otber information fequired hereln and any-

.Special Provisians and addendurn(syas identified'on page one.
2.5, "British thernat unit' of "Biu” shialiweean fiie Intemalional BTU; whicly 18 also called o'
2.6.. "Business.Day(s)" shall mean 'Mondsly through Fnday éxcliding Federal Banking Holidays:for trafsactions in'the U.S.

the receiving: parly’s-time.zone-on the second: Business Day fqllowmg the:
icable, on ¢ Business Day adreed. to by the parties. in the Base :
ime stamped atter'5:00p:m. in ih receiving: parly's time zone, it shall:be deemed:
sDay.

2. 8. ‘GonﬁnnmgPat_ty.“ s_E]cll fnéan Ifis party designated in thé Base Conlract to prepare and frwaid Transaclion Confirmations to the
ofher paty. .

2.9.. Ceﬁthi&t" shail meéﬁ th aliy-binding relationship established by (i) the Base. Contracl, (i} any: and all binding.
1 ted the Oral Tre Ai -n Proced.lre in"Segion 1.2 0f Lhe Base

2.7, . “Confirm Deadling” shall mean 5:00 pan. i
Day a Transachsn Conf rmallon |

2.10. "Con@racl 2 . expressed in U.S. Dollars per MN‘Blu to be pand by- Buyer to Seller for ihe:
‘purchasa of Gas 88 agrées by the' péi saclon,

2,11, -“Contragt Quantil

transaction.

Party, fhat it
tion ¢ L ne :or mose
agreemems or nstru'nents. Indlwdually or Goll clivety, rela g in - .c[udn any - obligation
whether present or future; contiigent or otherwfse, as principal or surety or olhe:wlse) {or-the paymént or regayment of borroved
money' in an aggregate amcunt grealer thar the thrésheld. specified in the Base Contract with féspect 6 such par'.y of ils
Guaranigr, |f ahy; which resulls in such indebtedness becoming immediately doe and' payable.

Copyiight £ 2008 Nosth American Energy Standards Board tnc: NAESB Standard 8.3.1
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224, “litéfruptibie” Shallmean that either parly may’ interrupt.fis performance at any-fithe for. any, reason, whether or. hot
l "

Gaused by an_event: of que Majeure; with. no- lighifity; except such interrupting party may be - respon5|ble for any lmb €
4.3 related toits. interruption afterthe nomination s made to.the Transponer and until {hé change in
ries-dno/or receipts s confifmed by Transpotter.

"MMBD” hall wiean one mnlhon British- therial Units, whith is équi'»'/atéi'it 10 oné dekatherm:
: “Month* shail-mean: iha parlod beginning.on (e first Day of the calendar morith and:ending iminediately: pnof % the.
:oommencement of the first Day of the:next calendar month.

2.27. “Payment Date” shail mean &' dats, asindicaled on the Base Contract; or‘or before which paymentis due.Selier for Gas:
‘received. by Buyerinthe previpus Mo

2,28, "Receiving Transportes a' méan the Transporier receiving Gas. at -a Delivery Poini, or.abseént stch receiving:
“Transporter, the Transporter dalivering Gas at a Delivery Point:

_2.29‘.7_ - "Schediled Gas" shal):mean the -quantily of: Gas' -confirmed’ by 'Transpp'ﬂer(s) for movement, iransportation -or
raanagemant.
2.30.  “Spedified Transacf on(s)” - -shdll,mean any Gfher lransadxon or ag!eemﬂn( between the pafhes €0 ‘)e purchase s3ls. or

eda rang 8 of pr!ces ‘then'the Spal Price shall
0 pnce or range of pnoes is pubhsheJ for:such. Day then lhe Spai Price, shall be

pl ot be recovered
urider this Sectlort 3:2; but:Seller and/or Buyer shallibe regpongitte’ for Imbalance Charges if: any,.as provided In.Section 4:3: The.
amounl of:such unfavorable difference shall be payabte five Business Days afler, presentalicn of the pelformmg pa-ly stinveice,
whicti shall set forth the baisis iipon wh|ch stch amount was calsulated,

Copyrgh' © 2008 Norit American! Enargy’ Standards Board; Ine. N.AESB S\andard 6.3.1
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Eot Price.Standard:

3.2 “The-sole and exciusive remedy of the parties in the evenl of a.breacti:of a Firm obilgalion to dallver or.receive Gas shall be
: rech wiowing! (i) inthe:eveiit 6f-a breach by Seller'on any.Day(s), payment, by Seller to-Buyer in an‘amount sgual to the’
| dm‘erence betwesn the Contragt: Quamny and" the -attual quantity “delivered by Seller-and received by Buyer for such Day(s),

muihphed by ithe posdwe differenice, if any, ‘obtained by sublracung thia Contract Price; ffom the: :Spot Price; o (i) in-the event-of a-
Lirgach by Buyer od-any Day(s), payment by ‘Buyér'lo Selier n-an amount equal 1o the: difference between the Contract Q annly
and {he aciual quaniity delivered .by ‘Sellef-dnd recéived by Buysr for such Day(s) mltiplied by the positive dsfference if any,
. obtalned by subtiadiin :the applicable Spot Price from the.Contract Piice. Imbalance: Charges shall ‘not.ke recovared. urder s
Section 3.2; but Seller and/or Buyer shalt be respansible-for lmbatance Charges, if any, as provided in Sectior’4.3. The amount of
such.unfavorable difference shall be payable, five Business Days after presentation of the performing parly’s invoice, which shall
set forth the:basis- upoh which Such a int-was caiculated.

i
i
!
;
i

3,_3.,  Notwithstariding: Secti
wiiting by hothparies,

3.4, In addition ‘o Seclions 3.
exscuted in writing by both pai
nonperformanca’ triggering-the:
be‘comperisated, and How

SECTION-4. TR
A1 Seller shali have:
for(ransporl:ng e Cas iom | )

The parues shall [

[Edch paity-shall give the other. party tir ‘Notice, sufflcsen' to meet thé requlremems of aIl Transpor(er(s) invoivedin the: 1ransach0ﬂ
‘Ihe quarttities of Gas.ic be delivered and purchased eac.‘"'Day Shouid efther parly. become. avare that-atiual deliveries al tha. Dekven,'
Pc (s)-are grealeror esser. tfiah the SoheduledGa such-parly shail prompllynahfy the othér paity: : . :

parties.may -agree to-Allerhative Damages in a Transaction Conﬁrmation'execu.ed n

3, the parlies may provide. for'a: Termination ‘Optlon in-a- Transaclion Confirmation
saction Confirmation containing ‘tie Terniinatlon-Option will designate the'léngth of
on and the- procedures for:exercise. thereof, how:- .damages for nonperformance will
& calciialed;.

OMINATIONS, AND IMBALANCES
Iransporting the: Gas:to the Delivery Poini(s).. Buyer shall-have the sale responsébility

Point! as

Dp0! ch
b"1rng dale:biling wif be Prépared based on'the quantity of Scheduled Gas The inveited quantity will then be adjusted 10" lhe actyal quantity:
onthe fo‘lowng Month's Biiling er as soon thereafter as actual delivery information Is avallable:

Copyright © 2008 North Afnerican Engray Stahdards Board, [ne. i i NAZSB Siandard 6,3.1
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7.2, Buyershal remil the.arount die under Section 7.1in the'manner “specified In the. Base Con!(acl in Insmediately-availabie funds, )
on 6r before the tater of the Payment Date o 10 Days after receipt.of tha:invdice. by. Buijer; o'owded thatif the Paymenl Date is:not.a

Business Day, payment is due.on the.next Business Day following that date: In the event any paymenls are due Buyer fiereunder, payrrent‘
‘6 Buyer shall b& riada in atpordancé wilh this. Secion 7,2

7.3, Indne évent payfiients becante due-puisuant to Seclicns 3:2 or. 3.3; the’ performing. party may subnidt an involce ta the:
'nonperfor'mng party for an. .actelerated: payment: semng forth the basis. pen which 1Hg invdiced amount was; calculated. Payment
from'the nonperformmg partywill be due five Business Days a{ler récelptof invoice.
i - Gice Or any part thereof, such iveiced parl'y wi pay such
i the ‘involoed®. pady disptites the amoun: due,. il. must provide: supporling
ice 10 supporl Ihe aimiclit Paid -of displled: wilhout undiie delay; In'the event the parties are
ay pursue any remedy-avaiiable at law orin eqm(y to enforce its rigtits. pu:suant to'this Sectior:

the full a'nount payab!e when due. mleresl oh lhe ur)pa|d poruon shal acorue {rom (hl_a date dire:

ln wnlmg, w-nh adequate exp'enatlﬂn and/or docurrenlauon within two years a&er te.
ider-Seclian 7:shal be’ paid in-full by:the.party.oving paymen! within 30-Cays of Nofice-

Monlh of Gas dedwery Al vl
and substantiation of such ina

7 g Unless the- partiés h

9.3. Not ice shall be given.when receu.'ed ona. Bus[ness Day by the addrsssee 1h'thé absence-of prodf of thi acludi receipt:
date, the followmg presimiptiorss will apply. Noticés sent by facsimile shall,bé deemied to have been received upan the sendiag-
partys receipt of-ifs facsimile_machine’s.canfirmation:of successful transmlss'on if.the day on which such facsimila'is. received is

Copyright © 2006 North Amarican Energy Staridards Bogrd; inc. o NAESB Standard 6.3.1°
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not'a Busingss:Day. oris-after five'p.m: on-a Busiriess Day; hen- such facsimile-shall be d'-éemécl lothavé been ieceived e ifis next
followmg Busmess Da: Notlca by overmght mail or courler shail ba deen'ed ta have been recelved on the nexl Busmess Day aiter.

9.4, The  parly receiving a commerc'ally sicceptabie Notica of change in.payment instiucfions or. cther payment :nformallun shall
1ot e obligatedto nrplemen’rsuch change unlif ten Business Days after recerpr of such-Nefica:

SECTION 10. FINANGIAL RESPONSIBILITY

10. 1 1§ elt‘xer party {X%) has reasonsble grounds for insecLiity.réganding the pedoermance ofdny ‘obligation under this Cntract
ol

pery €Y7 (mcudmg. wilhout Finitation; the *accurrence of ‘a: material change Inithe-

oplic ab)a), "X_may dermand Adeg 3
rity int:the formi, amount; for-a.lerm -and from an Issuers: all-as |eascna0ly accep!able io
dhy l_rre'vocabie leUer of credn a prepaymsm ‘a secumy

Perfosmance inv the:form of cash Sferrac 0 Ipon 1he return by X toY of ucl Adecuate
Assuranoe cf Per‘ormance Ahie § \ ) ] ted | hereurder on: (hat f\dequa‘e Assurance-of Perforrmance shiall be

fetition flad of procé Qrhmart i (m) ofhefwise become. bankrupl or InSolvent- (however ‘evidenced); (l
unable fo pay. ils debts:as all : : recen.ef pmwslonal 1 qmda’(or conservatar, custodian; frustee or other

;official appoinied with respe sy dbligation to the othar paity with respact

S i ( ssurance of Performance ‘undsr Section-10.1

nt due. the'othar

the alfecled

5 Assuraice of Perforiaice.. "Adequald Assurance’

y 5

Iength of- tne ‘term’and- un-erences in transpodalwn costs, A parly shall not be veqiired.lo enter into alreplacément- lransacll:)n(S) in
order- o determine the Market Valve, Any extenslon(s) of the term of a (ransac in‘to which? pames are not.bourd as'of the-Early-
Termination Date. (lnc ding but not limited to:"evergreen provnsmrs “) shall niot be considered indetermining Contract Values.and

Copyright @ 2006 Nosth American Enelgy Standards Bogrd, Ind; i T NAESB Standard 6.3.1
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Marke‘ Values Fof the avo:dance oi doubt, any, opuon pursuant to wt_nch one paity: has the nght to ex’tend the - term ofia

la‘ly reasonablé Manner.

| Eresenl value. shall be determmed by the Non~DefauIllgg Pany ina commerc
Early Terniination Damages:Do Not Apply:

10.3.1.  As-of the. Early Termination Dale, “the-Non-Defaulling Parly. shall detemine; in.good. fallh and in a oommercxally
Treasonatle manier, the amount owed. (whether or not then due) by each party wllh réspéct
beiween the.parties under Terminaled Transactions-and Excluded: Transaclions ¢n &
other applicable charges relanrg to such, dehvenes and recenpls (mc.[udmg wrlhou( hmllaﬂon any amounis owed ‘under Section 3. 2)
| forwhich payment hias not.yat been. made by pany ihat owe's Such payment undet this Conlracl

Thé parties ‘have. selettéd el(her ‘Otfier Agreemenl Setoffs Apply” or “Other Agreement Setoffs Do Not’ Apply
indicated on'the. Base Contract. .

Oiher Agreement Sstoffs Apply
Bilateral Satoff Ophon

nerehy authdiized 1o setoff zny
any Credit Suppon Qbligatio
colfateral) owed or held by
“betiwéen the parties..
Tgi,an’gulé;.Setoff Option:

10, 3’2_

Bankruptcy'Co:dé.

10.6. The Non<Def aulhng Panys reimedies under this Section 10 are the sole“and exclusive remedles of {he Non-Defaulting
Party with, respecl fo- thé- oogurrence ‘of ‘any Early Termination Date., Each, ‘paity’ reserves to itself -all ‘other rights; ‘setoffs,
counterclaims and other defenses that it isior may be enlitied fo.arising | from the Contrecl:

CGopyright € 200% North American Energy Standards Board, tnc: : NAESB Standard.6. 3 1
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107, With respect. i inis’ Section 10, if the pames have: execuléd: a separate Neliing agreement with closesoul nelling
provisions, the ferms :and Eohditions therein shall prevall 15.thé:extent Inconsisterit hatewith,

'SECTION' 11 FORGE MAJEURE:

1.1 Exgeptwith .regard {b a paity's obligation to migke paymgnif(s) dué Under Section 7, Section: 10.4; and Imbalafice-Clarges:
under Séction 4, neither pady stiall be liable to the other-for filuré to perform & “Firm-abligatic % lu the' exient such failure was caused by
Forcs. Ma;eure “Thi lerm "Force Ma]eum as employed Fierein mians: any cause not reasonably withih thé contfol of the: party. claiming
suspension, as further. deﬁneﬂ i Sectioh 11.2.

11,2, Force Ma]eum, shall include, but not be limited to, the" follow'ng (i) physical events-such as. acls of- God,- landsldes,
lighitrifig; eanhquakes fites,- storms orstorm warr-mgs, ‘such ag-tuiricaties,, wh.ch result in. sVa' Uation of the-affectéd area, flods;-

as necassny for comp!ranc_ with
bya governriental auifionity ha ng
Force Majéure and-to-resolve 1h Vel

iy the pany |
reasunab[e saatch or- (lu) economlc hardshlp 10- h.cude wﬂhoul hmllahon Seliel’s ablhty lo sell
Co bility fo purchiase Gas at-a lower or more advanlageuus
or in patt, the pase through of-costs Tesuling fom ihis
nablhly fo. use of reself | Gas purchased hereunder excep in e1her case as

H:Rr—UNDER CONSTITOTE A REASONABLEAPPR XIMATION ¢ ." E HARM OR: LOSS"

'Copyrig'ﬂ @ 2005 Norh’ Amencan Enérgy Sltandards Boad, Ing. NAESE Standard 63.1
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SECTION.14. MARKET DISRUPTIGN

If & :Market Disruption-Event:has: ocsurred then the: parties skall negoliate’in good: faith_to agres- on a replacemenit firice for thé

Floatifig Price (of on & méthod for detemiining & replacemant price for the Floating Frice) for the ‘affected Pay, and If the parlfes’

have not so’ agreed on or before 1he"second Business Day. follawing the -aifecled Day then the repfacement price:for the .Floating

,Pnce hali be._ dete'mlned wilhifi- the next lwo  following Businéss Days with gach parly -oblainisg, in good ‘faith -and’from non--
matkét, fwa quoles for prices- of Gas for-the affectéd Ddy of :4.similar quzht and

affi Ilate “market parllmpa-rts in the. relev
“quantily-in the-geosgraphical location ¢lgsgsiin proximity 1o the Delivery-Point and averaging the-four. quoles If.€ither- parly fai
provide two quotés then the. avelage 6F-the other parly's two ‘Glolés shall detérmine the rep}acement price.for the:Fl f
"Floallng Pnce" medns the prlce or g factor of the pnce agreed toin the transaction as being based upcn a specmed index.
i pecl to, an indek specified for a trahsaction, any of tha foliovifg guants’: (a} the failure of
ion-necessary for determining: the Floahg Price; (b} thé failure.of lr"dmg \o:commence-or-
»ﬂ‘e permanen.dls*or*lmuauon of maiérial Suspension of {fading on.the éxchdnge or ratkelacting. as the index: (¢} the mporary
of permaﬂent discontinuarnice or unavai bllﬂy of the index; (d):the temporary o permanent closing of any éXcharige acting as fe
‘index; of {e) botn pariies -agree that aimatesia chiange in’the formula for or the methiod of defermining the: Floaling. Price has
oocurred For- !he purposes of the Calcutalion f g replacarnem price for- ihe Fléating Price, all nurbiers shiall bé rounded-to-three
decinal places: i the fourth deg
fourth declmat numberlsless than-five; (

SECTION 15.  mist LLANEQL_JS

15:1. This Contract’ shail
u‘e respecm'e pames he

the third decimal number. shall remain unchanged.

expiration of the Wransaction..

in the event that disclosure is requlred by: 3 governmental pody or applicanle. law, the party subject, fo -such. requirament may.
disclose* the mailériat termis of this Contract to 1he extent so requlred, bul shail promiptly’ notity the o(her party, pricr lo’disclosure,

13§ fivé orgreater, then the third: decimal iumber shall be increased by 6ne and if lhe-
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and shal: tooperate (cons:sienl with the Blsclosing parly'’s legal oblrgahons) with the other pary's efforts to obtain protective orders
of Shrilar véglraifits With réspéct to:such dlsaosure atthe:experise ofthé othdt party..

15.11.. he paries may agree " to-dispute. resoiution procedures in Special Provisions aflached to the. Base Contract cr in a
“Trarisaction Confirmation executed in writing by both parfiss

15 12 Any original execuled Base: Conlra et *ransacuon Confirmation o d!har Telated document may’ be: digitaily “copied.-

=on ‘peper, the TIanSSClIOH Conf rmation, | lntroduced as evldence in: aulomaled facsimlle form lhe recordmg. if- mlmduced as
:evidence in its original form, and all computér records-of the foregoing, if inteoduced’ ‘as.evidence in printed format, in eny judicial,

_arbitration; ‘medialion or administrative proceedings-will be- -admissible ‘as bejween 1he parties to the same extent and under the:

same conditions as olhar business
'admlssnblliiy' f the recording, the Tr:
§

ords originated and- meintained in documen!ary form, Neither Parly shall ‘object to tha
tion Confirmalion; of the-linaged Agreement on'ihe Lasis that such were not originated or
. nolhing herem shall be-construed-as a waiver df any other ‘objeciion fo the admussubllny of

SUch evidénce..

DJSCLAlMER The purposes of this Corlmct are o faciltale trace, avold misundersiandings 8ad make moje définita the lanms of contracis of purchase and
53l of nallral gas: Further, NAESB T4 not mandate tha'use of this Ceitfact by dny paity. -NAESB DISCLAIMS AND EXCLUDES, AND ANY YSER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER GF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTAT]ONS EXPRESS OR: APLIED, DRAL ORWRITTEN, WITH RES PECT TO THIS CONTRACT OR ANY'PART THEREOF, INCLUDING
-ANY AND ALL IMPLED WARRANTIES OR GONDITIONS OF THLE, NON-INFRINGEMENT, MERCHANTABILITY, ORFITNESS OR SUITABILITY FOR
ANY.PARTICULAR PURPOSE (Wi ER OR NOT.NAESS KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR 1S OTHERWISE IN FAGT
AWARE OF ANY SUCH PURPOSE); W} IETHER ALLEGED TO ARISE BY.LAW, BY REASON OF CUSTOM ORUSAGE IN THE TRADE,;:OR BY
COURSE OF DEALING: EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRGUMSTANCES WILL NAESS BE LIABEE FOR ANY'

|

DIRECT, SPECIAL, INCIDENTAL, FXEMPLARY FUMTNE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRAGT.

Copyright © 2006 Nortti Americar. Energy Standards Board, inc. NAESB S1andgrd 6.5.1
Alf Righte Resefved Page 120§ 14 September 5, 2006
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TRANSACTION CONFIRMATION EXHIBIT A
‘FOR IMMEDIATE DELIVERY

Letterhead/Logo Date:
Transaction Gonfirmation #: .

This Trangaction-Confirmation is-subject 1¢-tHe Base Contradt bitwsen Seller and Biyer dated . The
“terms-of this Transaciion Confirmation are binding unless disputed in writing within.2 Busingss, Days, 6f rétéipt tnléss olhefwise
‘specified in tha.Bese;Conlract. :

-SELLER: BUYER:

-Altn: Altr:
| Phone: ‘Phone:

Fax: — Fax __

Base Contract No. Base Contract Na.

Transparter:: Tradsporter: ,

Transporter Coniract Numbi Traneporlaf Contract Nuinber:,

‘Contract Price: 8 MMBtu or:

Copyright ©.2006 Narta American Energy Standards Board; Inc.. NAESSE Standard 6.3.1
All Rights Reserved * Page 130f14 Septamber 5: 2006
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Copyright © 2005 North American Energy. Standards Board, inc. .. B 7-:.;¢AESB Standard 6.3.1
All Rights Reserved Page 14 of 14 Seplember 5;-2006
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U U S e e et e e e e e o gl -

SPECIAL PROVISIONS

GDF SUEZ Gas NA LLC:; Delaware-limnited Hability company. (“GSGNA"); and
Baston Gas Company d/b/a National Grid’ (“Boston Gas™), & cotpoy ation duly-organized
under the:laws of the. Commonwealth of Massachusetts, hereby-agrée, efféctivé:as off
Dicembet 19, 2011 (“Efféctive Date’), 16 thé follovnng special pmvxsmns ( Sp_ccu al
Provisions”), whwh heteby modify aiid amend the North American Energy Standsids
Board; Inc: (¢ “NAESB” >y Base. Contract for Sale-and Purchase of Naturai Gas; dated and
effective between GSGNA and Boston Gas as of the Effective Date (*Base Contract™).-
Unless spec:ﬁcallv agreed to- otheriwise i a:Transaction Confiimation & by the parties, the
Base Coiitfdct, as modified. by these Special Provisions, shall apply to all'transactions for
the purchase and'saié of Gas and NG betweei the-parties: All uapltahzed terms used
hexrein and not otherwise defined shall have'the meaning set forth in the Base Gontract..

(1)  Section 2.6is améided by replacing “Fedeial-Banking Holidays® with “Fedeial
Réseive. Bankhohdays

{2y  Section:2.30 is-deleted'in its entirety andreplaced with the following:

2,30, “Specified '!‘ransacnon(c) ' shall mean any othér transaciion of ‘agreenient now
existifig or heréafiér entered inito between Paity A and Paity.B, imclading, utnot fimited
to:any dommodity or financial derivative dgreertient or “fransaction, and any other
ransaction or agreeiment (between the-parties-or the parties’ Affiliates) identified as-a
Specified Transaction under the Base Contract; provided. liowever, that “Speéificd
Transaction(s)” shall not include any dgreement éntered into. betiveen Party: A and Pam
B prior t6 thie Effectivé Date.™

(3).  The:definition of “Termination Option” contained in Section 2:34 is deleted:in its entiréty
and replaced with the following:

“2.34. “Tefminatioi Opnon shail mean the option of either ‘party to tetininiate a

‘transaction under this Base Confract in'the event that the.other patty fails to pesform:a
Fitm Obligation te deliver Gas; in the case of Seller, or toreceive Gas, in: thercase of ;
Buyer, (where Seller and Buyer are. defined in‘edch Tratisaciion Confiimitior n), 85
specified in Sécfion 3.4 herein.”

{4y The following is'added as a new Section 2.36:.

“2.36. “Costs” shiall méai: (a) losses, costs and expenses associated with frahsmission or
tiansportation rélated'to any-T ‘erminated Transdctioit that érg incurred. by the Non-
Defaulting Patty and-which cannot be avoided through the Non-Defaulting Party’s
reasonable cfforts; (b) brokerage fees; commissions:and other similar losses; costs and )
expenses reasonably incurred by the Non-Defaulting Par iy by lxqmdatmg any Terminated
Tranisactioh of by entering inio-new arrangements to feplace diny Terrhinated Tlansacnon,,

Page 1 of & i
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and {¢) losses, costs and expenses, ncluding but not’ Tifited to-aig.ieasonable extéinal
counsel’s fees.and court costs; Tf any, incuired by tlie Non-Defiulti ng Pirty in conriection
witlrenforcing its righits in respect of’ any’ ‘Terminated, Transaction.”

The.following is'added as a.pew Section.2.37:
“2 37, “Liquefied Naturdl Gas” or “ING” shall mean liquefied Gas.®
The-following is added as anew.Section 2.38:

%2 38. “Credit Ratmg” eans, with tespect to any paity as the cdse may be oi-
entity; on any date. of determination (L) the ratings assigned by Moody®s and/or
S&P with respect to such party’s'or entity’s unsecured; senjor long-texrm debt
obligations.(not supported by third party credit enhancemexﬂs) or (2yis such
éntity does ot héve a tating for its urisechi red, senior lofig-teziii debt, theii the
tating -assigred to such entity by '\/[oody § and/oi: S&P as-its corpoiate ciedit
rathig-or-issuer rating,. In the'eventof in inconsistency in ratings by the two
rating;agencies (a “splitrating”), the lowest rating assigned shall coritrol:”

The followingis addéd as anew Section 2.39:
2.39. “Moody’s shall mean Moody’s Investors Sewicei Inc. or its:successor.”
The following is-added as a.new Section 2.40:

“2.40, “S&P” sliall tean the:Standad. & Poor’s Ratig Giotip ( divisioirof
McGraw-Hill, Inc.) orits'successor.”

Section-3.4-1s deleted in’ifs entirety and replaced with-the following:

“Secticn 3.4. In addition’to all other refedies dvaitable hefeurder, if Seliei of
Buyet (s defined under each Transaction Confirmation) breaches a Firin
obligation fo deliver or receive Gas for a periad of (i) three:(3):consecutive Days
or (i) five (5) or more cumulative Days-in any thirly (3Q) day period, under any
Transaction Confirmation, aind such failuie is hot excusad due to an event-of:

_Force Majéure or'by the otherparty’s failure 1o, perform, then an Event of Defaull

sliatl have-occwred,”
The following is added as:a new Section 7.8

“Section 7.8. Ifrequested by a party; the othér party-shall defiver within ong

_hundred eighty (4 80)days. following the'end of cach fiseal year, a copy of its (or
its Guaranlor’s, if applicable).certified financial statements o its (or'its.

Guarantor’ s, if applicable).aniitial.repoit contaihiing such palty & andited-
consolidated finanéial 'statements for such fiscal year: The staténvents sfiall be foi
thie iost recent accounting Vpeue,d and prépared in accordancé with generally

Page 2-0f 6
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.accepted aceountiig pr mcxplcs pmwded however, that should any such
statements riot:be available on-a timaly. basis due to 4. de]ay in'pr epmanon of
certification, such. del’iy shall not be:an Event of Defiulf pursuaiit to Setiion
10:2¢vi) so-Tong as:the party dzhgem;y pursues-the preparation, certification and
delivery. of the staternents; and provided finther that: (i) if such party is required
16 fake.its audited financial statements available to the public, then the
‘requesting party shatl use public sources to obtdin steh mfommtlon, and (i) with
respéct to GSGNA, whith does tiot prépare and 1ep01rﬁnancxal statements; the
Tequesting party: agtees that it will aceept for-review in Jieu thereof; the financial,
statements of GDF SUEZ Energy North America, Tic., GSGNA’s parent
conipany.’™

10.1. Section 10.1is deleted in its-entirety and replaced with the following:

Ifa Party (2 “Reviewirg Party”) has reasonable grounds:for insecurity- regaldmg
i penfouna.uc\. of any obhl,auov under this Cotitract (whe‘(hm oinot tlien diie).
by-the othér party. (“Debtm Party”) (includiing, without limitation, the oecirrénce
of winaierial change in the creditworihiness of Debtor Party.or Debior Party’s
‘Guaranior; if-applicable), the Reviewing Party may demand fiom.the Debfor Party.
{(through-written:notice) Adequafe Agsurance of: Perfornance, For- -purposes.of
thisiséstion, “Adequaic Assuiance of Performance” shall mean sufficierit security’

ina.form,. amount (nol 10 exceed the amount that would be:computed under

section 10,3.1¢n the event that the date of demand for “Adequate Assurance of
Performance-was designated. as an Early Terniination-Date exclusive of any
Coets) for a term and fiom ai igsuef, all as ieasonably- acceptable to Revigwing:
Paity, mu]udmg but riot Jimited 1o (1) cash; (if) a cash prépayment; jii)a standby
irevocable letter of credit issued by a “United States commercial bank witli at least
ten (1.0) billion dollars i assets; and a Credit Rating of at least A2 by Moody’s

and A by S&P; or (iv) any tmancxal securily in a form satisfactory to the.
Requesting Party: The Debtor Party- hexeby grants to the Revxewmg Paity a
continuing first puouty security interest i, lien on, and right of setoff against.all
Adeijuate Assurance of performance in the fori of tash transferred by Debtor
Party io Re\'lcwmg party pursuant to this Seetion 10,1, Upon.theretmn by
Reviewing Party fo Debtor Party-of such Adequate Assurance of Performance, the
gecurify interestrand lien granied Tiéfetinder of that. Adequate ASgiiranca of
Perfoimance shall be released automatically and, to the extent possible; without
any-further-action’ by either party

Secuon 10 2 15 amended by delctmg the word “01” mm\cdlateb beforc (1x) and

Detault contairied in Secuon 10 26x):

*or,.(x) fail to deliver-or reccive Gas under a Firm obligation as provided in
Section 3.4 above.™

Seetian 10,2 is amendéd by adding the following as a new sentence after the word

Page3 of 6
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“hereunder.™at: the:end.of the-paragraph:

“Any-such election by the Non—Defathmg Party to. withhold and/or suspend
deliveries-or paymenis-as-a consequence of an Event of Default (including any-
such actions:taken by the'Non-Defaulting Party pursuan to Section 3.4); shall not
relievethe Defaultirig: Party of aiiy obiigations withi féspect to any-Transactioii
Confiimatioh.undes this Basé Contract.”

Section 10.3.1 (Barly Termination Dansages Apply) is amended by adding the

following as:a-new sentence after“Transactions).” at the end: of the:first

paragraph:

“In additicn, the Non-Defaulting. Party may adjust the amount owed to accounf
for any Costs incurred by-the-Non-Defaulting Party as a result of the termination,
acceleration and liquidation-of any Terniinated Tiansaction.”

Section’ 10.3.2 “Triangolar Setoff Optioi™ shiall be -amended by deleting: the
followmg, after the:words “Defaulting Party™ and before the word o in the 12' .
line-of Section 10.3:2(v)s

. .or ifs Affilidtes...”.

Settion 11.3 is-amended by adding the following after the word “excuse” in

subseetion 11,3Gi) in the third (3rd)line:
“failed 10 use reasonable effoits to overcome the condition o™,

Section [5:1(il) is amended by inser tmg the-following between the-word “pasty”
and the period at the end of the-sentence:

cx_cdx[ or Qt‘lci _a_ssuranccs of its ablhl_)' 10 perfnn_n as the non—assx_gnmg party 111'1y,
inits. sole opinion, requiie™ .

The-following is:added as anew Sectiof 15.13:

“15:13 ANY PARTY BRINGING A LEGAL ACTION ORPROCEEDING
AGAINST ANY OTHER PARTY ARISING QUT OF OR RELATING TO
THIS BASE CONTRACT OR ANY TRANSACTION CONFIRMATION
SHALL BRING THE LEGAL ACTION OR PROCEEDING IN THR
UNITED STATES DISTRICT COURT FOR THE-SQOUTHERN DYSTRICT
OF NEW YORIC.OR IN ANY COURT OF THE STATE.OF NEW. YORK.
SITTING IN NEW YORK CITY. EACHPARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW: (A) ANY OBJECTION
WHICH IT MAY NOW HAVE OR LATER HAVE T THE LAYING. OF
VENUE OF ANY. LEGAIL: ACTION OR PROCEEDING ARISING OUT OF

Page4.0f 6
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OR RELATING TQ THIS BASE EONTRACT OR ANY TRANSACTION
CONFIRMATION BROUGHT IN THE UNITED: STATES DISTRICT'
COURT FOR THE SOUTHERN DISTRICT QT NEW YORK OR ANY P
COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK s
€ITY, AND (B) ANY CLATM THAT ANY ACTION OR PROCEEDING: P
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN.AN
JINCONVENIENT FORUM: EACH PARTY, TO-THIS BASE CONTRACT §
SUBMITS TO THE EXCLUSIVE-JURISDICTION OF-THE UNITED
STATESDISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK AND ITS APPELLATE COURTS FOR THE PURPOSES OF ALL
LEGAL ACYIONS AND PROCEEIMNGS-ARISING OUT OF OR. {
RELATING TO THIS BASE: CONTRACT OR ANY TRANSACTION !
CONFIRMATION.”

{19)  The following is added dsa new Section 15:14:

“15,14. EACH OF THEPARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE :
LAW, ARY RIGHETTI MAY HAVE TO A TRIAL BY JURY IN ANY i
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT .
OF OR RELATING TO THIS BASE - CONTRACT OR ANY OTHER
DOCUMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY. (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER. TIIEORY) EACH PARTY HERETO ACKNOVVLEDGES THAT
IT-AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED:TO
ENTER INTO THIS BASE CONTRACT AND THE. TRANSACTIONS:
COVTD‘VIPLA’I‘ED HEREBY, BY AMONG.-OTHER THINGS, THE B
MUTUAL WAIVERSIN THIS SECTION.” s

(20)  The following language is added as a new Seétion 15.15:

“13:15.. Withaegard'to references to Imbalance Charges in Sections 2.19, 2.22, |
32,4311 140d 113, itis: undéaistood aid auecd that tpon recgiving Notice of i
'che Majeve, the: parly not: clalmmg Foree:Majeure shall adjust fiomiianons
with itsTranspotter(s) fd .account for any change in quaitities (o bé delivered or
received, Such nomination change shall be made immediately, if.feasible; or-as
soon as practicable but-notlater than the next intraday nomination cycle following
ieceipt of such- Notice:sf Forde Majeure:”

[This section intenticnally left blank]

Page 5 of'6’
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IN WITNESS WHEREOF, the paities hereto have executéd these. Spccxal
Provisions to supplement and, where- apphcable to miodify-and supersede the Base
Contract by and betiveen.the parties:.

BOSTON GAS:COMPANY D/B/A

NATT %ﬂ
By: . % ;«m

Nainef, oseph P Ml.uph}/ W AW Name: 0¥ V. Vauseh B
Title? Vice Président, Sales & Markéting “Fitle: ﬂXJf‘\,\[ 170 (?Jﬂ"ﬂ / i
Eastern Region \NJ 4
Page6 of 6 : .
bt

264



The Narragansett Electric Company
d/b/a National Grid

RIPUC Docket No. 4770
Attachment PUC 1-20-28

Page 86 of 99

GDF SUEZ GASNA LLC

Liquefied Natural Gas Annex
to the
North American Energy Standards Board
Base Contract for Sale and Purchase of Natural Gas

Section 1. Applicability

This Liquefied Natural Gas Annex (“LNG Annex™) only applies to the sales of Liquefied
Natural Gas by Seller on a firm or interruptible basis pursuant to the 2006 Notth
Amcrican Encrgy Standards Board Base Contract for Sale and Purchase of Natwal Gas
dated as of December 19, 2011 (“Base Conlract™), between GDF SUEZ Gas NA LLC as '
Seller and Boston Gas Company d/b/a National Grid as Buyer. This LNG Annex :
incorporates by reference the terms of the Basc Contract, as amended by any Special
Provisions agreed by the parties. This LNG Annex shall not apply to deliveries.of Gas as
the term is.defined in the Base Contract. '

Scction 2. Definitions

The following terms shall have the meaning ascribed to them below. Capitalized terms
used herein and not otherwise defined shall have the meanings assigned to them in the
Base Contract.

2.1.  “Gross Heating Value” means, when applied to vaparized LNG, the number of
Btus produced by combustion of one (1) cubic foot of water-free vaporized LNG,
measured at 60° Fahrenheit and at a pressure of 14.73 pounds per square inch
absolute, with water-free air of the same temperature and pressure, when the
products of combustion are cooled to 60° Fahrenheit at a pressure of 14.73 pounds
per square inch absolute and water formed by combustion is condensed to a liquid
state.

2.2.  “Liquefied Natural Gas” or “LNG” means Gas at or below its boiling point at or
near atmospheric pressure,

23, “LNG Anmnex” has the meaning set forth in Section 1 hereof.
24.  “LNG Trucks” has the meaning specified in Section 4.2.ii.

2.5.  “Standard Cubic Foot” or “SCF" means a volume of Gas that occupies one (1)
cubic foot of volume at a temperature of 60 degrees Fahrenheil and an absolute
pressure of 14.73 pounds per square inch.

2.6, “Terminal” means any currently existing or future facilities, located either
offshore or onshore, and any and all port, marine or other facilities ancillary
thereto (including the pilot boarding station and any navigation buoys), that are
capable of, or when completed will be capable of, being used for the berthing,
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unberthing, or servicing of LNG vessels and the receiving, storing, regasifying, or I
transporting of LNG. '
Section 3. Quality !
!

i

3.1.  LNG delivered by Seller shall, upon delivery at the Terminal, have a Gross
Hcating Value, Wobbe Index, and composition when vaporized conforming to the
following specifications prior to odorization:

i a Gross Healing Value of between 967 Btu/SCF and 1,110 Btw/SCT;
i a Wobbe Index range of between 1,314 and 1,400,

iii. constituent elements the percentage of which may vary within the
following limits (in molecular percentage):

combined nitrogen (N;) and oxygen (O3) not to exceed 2.75

oxygen (Oy) not to exceed 0.2

carbon dioxide (CO,) between 0 and 2,00

ethane and heavier hydrocarbons (C2+) not to exceed 12.00

butanes and heavier hydrocarbons (C4+) not to exceed 1.50 :

i

iv. An amount of HzS not 1o exceed 0.5 grains per hundred cubic feet; and
V. An amount of total sulfur not to exceed 10 grains per hundied cubic feet.

3.2, The quality of the Gas to be derived from LNG delivered to Buyer hereunder is in
accordance with those Gas quality and interchangeability standards adopted by
Algonquin Gas Transmission, LLC pursuant to an Order on Contested Settlement
issued by the Commission on February 19, 2009, in Docket No. RP07-504-000. '

33, Determination of Gross Heating Value of Liquid LNG

i. Seller shall obtain at least one sample of LNG each Day delivery is made to
any Buyer. The composition of each sample shall be determined by Seller by
clromatographic analysis, and the Btus per pound of LNG for each sample
shall be calculated by reference to the table below:

'
Component Molecular Weight (Lb/Lbmol) Gross Heating Value (Btu/pound) i
|
Methane 16.042 23885.11 :
Ethane 30.068 22323.40 ]
Propane 44,094 21663.58
Isobutane 58.120 21237.06
Normal Butane 58.120 21298.97
Nitrogen 28.016 0.00
|
_2.
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ii. The Bius per pound of LNG shall be determined each Day LNG is delivered
to any Buyer or for any Buyer’s account and shall be the weighted average of
all samples taken that Day from LNG flowing from each tank at the Terminal.
If any sample or the results thereof are determined to be unsatisfactory in the
reasonable judgment of Seller, the results of that sample will not be used in
the calculation of the average Btus per pound of LNG for such Day. Should
such sample be the only sample taken that Day, or if samples should not be
taken for any reason, then the average Bius per pound for that Day shall be the
most recent Day’s Gross Heating Value reasonably satisfactory to Seller.

Measwement of Quantity of LNG

i. Equipment. Where LNG is delivered at the Terminal to LNG Trucks, Selier
shall maintain and operate at its Terminal truck scales for weighing such LNG
Trucks. These scales shall be installed, maintained, operated and verified in
accordance with the regulations of the Massachusetts Bureau of Weights and
Mcasures.

ii. Delivery to LNG Trucks. Where LNG is delivered at the Terminal to LNG
Trucks, the LNG Trucks shall be weighed immediately before and
immediately afier loading. The difference in the two weights expressed in
pounds shall constitute the weight of LNG delivered. The most recent
Btu/SCF equivalent of LNG delivered-to LNG Trucks shall be shown on each
bill of lading.

Calculation of Quantity Delivered. The total Btus delivered each Day shall be
calculated by multiplying the average Btus per pound of LNG determined for
cach delivery Day by the weight of LNG delivered during that Day.,

iii.

Verification of Measurement

i. Buyer’s Right To Verify Quality or Quantity. Buyer shall have the right, at its
own expense, to verify in any reasonable manner with its own equipment or
by the use of independent persons or firms the measurements of quality or
quantity of LNG specified in Section 3.3 or'Section 3.4 of this LNG Annex,
and Seller shall cooperate fully with Buyer in any exercise of this iight.

ii. Access to Equipment and Records. Each party shall have the right to be
present at the time of any installation, reading, cleaning, changing, repair,
inspection, testing, calibration, or adjustment done in connection with the
other’s measurement of deliveries of LNG hereunder.

Correction of Errors of Meters
The quantity of LNG delivered hereunder during periods when the measuring

equipment is out of service or registering inaccwately shall be estimated as
follows:
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i, If, upon testing, any equipmeni for measuring LNG, including recording
calorimeters, is found to be in error by ot more than two percent (2%),
previous recordings of such equipment shall be considered accurate in
computing deliveries hereunder but such equipment shall be adjusted at once
to record correctly;

ii. If, upon test, measuring equipment shall be found to. be inaccurate by an
amount exceeding two percent (2%) at a recording corresponding to the
average hourly rate of flow while recording for the period since the last
prececling test, or if; upon test, a recording calorimeter shall be found 1o be
inaccurate by an amount exceeding two percent (2%), any previous recordings
of such equipment shall be corrected 1o zero error for the period since the last
test in which such error is known to have existed or which may be agreed
upon by the parties. If the period of such error is not known definitely or
agreed upon, such correction shall be for a period of one-half (1/2) of the
elapsed time since the date of last test, not to exceed a correction period of
sixteen (16) days.

iii. 1fno tests have been performed to determine the degree of inaccuracy, or if
the measuring equipment is out of service, the quantity of LNG dclivered
shall be estimated as follows:

A. by using the registration of any check meter or meters if installed and
accurately registering, or in the absence theveof,

B. by comrecting the ewor, if the quantity or percentage of such error is
ascertainable by calibration, test, or mathematical calculation; or if the
procedures in neither the preceding subparagraph A. nor this subparagraph
B. is-available,

C. by relating the quantity of LNG delivered hereunder during periods when
the measuring equipment was out of service or registering inaccurately to
LNG deliveries that occurred during periods under similar conditions
when the measuring equipment was deemed to have becn in service and
registering accuralely.

Test of Meters

The accuracy of any measuring equipment for LNG, other than recording
calorimeters, installed by either party shall be verified at reasonable intervals by
the installing party upon notice given to the other party. Either party shall notify
the other when it desires a special test of any measuring equipment other than
recording calorimeters installed by either party, and the parties shall thereupon
cooperate to secure a prompt verification of the accuracy of such equipment;
provided that no party shall be required to verify the accuracy of its equipment
more frequently than once in any fowrtcen (14) Day period.  Recording
calorimeters shall be verified by the installing party not less than once per Day at
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approximately the same hour each Day while in use, and if requested, in the
presence of representatives of the other party,

Preservation of Records

Each party shall pieserve all test data, charts, and other similar records relating to
the equipment referred to in the preceding paragraphs of this Section 3 for a
period of at least two (2) ycars from the Month to which such data, charts, and
other similar records relate.

Odorization of LNG

LNG delivered as liquitl hereunder shall be free of odorant cormpowds, and Buyer
shall indemnify and hold Seller harinless from all claims and damages, including
suits, actions, damages, costs, losses and expenses, arising by reason of any
failure of Buyer to odorize such LNG after its receipt at the point of delivery.

Section 4. Notices and Nominations

4.1.

4.2,

Each party shall provide the following notices and commurications by telephone,
electronic mail or facsimile to the other parly at the address agreed upon, and such
other party shall confirm such notices and communications to the sending party in
writing or by telephone at the address agreed upon within twenty-four (24) hours
following its receipt-of the telephone, electronic mail or facsimile communication:

i. Requests for delivery of LNG, including dispatch instructions, or variations in
rate of delivery.

ii. Requests for delivery of LNG to LNG Triicks.

ii.

Notices of an emergency nature.

Subject to Seller’s receipt of forty-eight (48) hour’s advance notice from Buyer,
Seller shall deliver liquid LNG to Buyer under the following conditions:

1, LNG trucks or trailevs arriving at Seller’s Terminal to receive LNG shall
comply with the following specifications:

A. aminimum capacity of six thousand (6,000) gallons;
B. amaximum pressure at time of loading of fifteen (15) psig;

C. pre-cooled to at least negative two hundred forty degrees (- 240°)
Fahrenheit;

D. the previons cargo contained in such truck or trailer shall have been LNG,
or documentation shall be provided certitying that incrt purge followed by
pre-cooling with LNG has been carried out; and
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E. safe operating.conditions, including compliance with the requirements of
all applicabie federal, state and local laws and regulations.

ii. Any track or trailer complying with the conditions of Section 4.2.i shall be a
“LNG Truck.”

iti. Seller has the right to refuse to load any trucks or trailers not mecting all of :
the above conditions. At Seller’s sole option, Seller may make available to- ;
Buyer additional LNG for use in cool-down, which LNG wiil be sold to Buyer I
at the price provided in the Transaction Confirmation. I

iv. Seller shall use commercially reasonable efforts to deliver LNG on less than
forty-eight (48) hours’ notice upon the request of Buyer.

Section 5. Amendments to Base Contract

33

5.1, The following Sections of the Base Contract are amended by inserting “or LNG
after each occurrence of the word Gas: 1.1;1.2;2.3; 2.10; 2.11; 2.12; 2.27, 2.30;
2.34;3.2,4.1,6; 7.6, 8.1, 8.2; 8.3; 8.5; 11.3; 11.5; 14 and 15.6.

5.2.  Section 2.14-of the Base Contract is amended by inserting the following
immediately after the word “transaction”:

“provided that, for purposes of delivery of LNG, a “Day” mean a period of 24
consecutive hours, commencing at 9:00 a.m. in the central tine zone.” .

5.3 Section 5 of the Base Contract is amended by adding the following sentence to
the end of the paragraph:

Notwithstanding the foregoing, LNG delivered by Seller shall comply with the
specifications specified in the LNG Annex.”

5.4  Section 7.1 of the Base Contract is amended as follows:
i. insert “or LNG” between “Gas” and “delivered”; and

ii. after the words “Scheduled Gas” add the words, “or, in the case of LNG
deliveries, the quantity of LNG dclivered, determined in accordance with the
LNG Annex”.

5.5 Section 10.3.1 (“Early Termination Damages Apply”) of the Base Contract is
amended by inserting “or LNG™ after the word “Gas” in the second line of the
first paragraph and the first and second lines of the second paragraph.

5.6 Section 10.3.1 (“Early Termination Damages Do Not Apply™) of the Base
Conuract is amended by inserting “or LNG” after the word “Gas.”
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5.7 Section 11.2.0f the Base Contract is amended by deleting the first sentence
thereof and replacing it with the following:

“The term “Force Majeure” as employed herein shall mean acts of God, strikes,
lockouts, or other industrial disturbances, acts of a public enemy, wars, blockades,
insurrcetions, riots, epidemics, landslides, lightning, carthquakes, fires, storms,
floods, washouts, atrests and restiaints of governments and people, civil
disturbances, explosions, breakage or accidents to machinery or lines of pipe, the
neeessity for making repairs or alteralions to machinery or lines of pipe,
unplanned outages at Seller’s Terminal, or the inability of Seller to deliver LNG,
Force Majeure on or of any third party providing transpertation service of LNG
for Seller for delivery to Buyer, acts of civil or military authority (including, but ,
not limited to, courts or administrative or regulatory agencies), loss or lack of i
LNG supply affecting Seller’s ability to perform in whole or in part, and any other
cause; whether of the kind enumerated herein or otherwise and which it could not
with the exercise of due diligence have avoided; such term shall likewise include
those instances where:

i either paity is required to obtain servitudes, rights of way, grants, pexmits or
licenses to enable such party to fulfill its obligations hereunder, the inabiiity
of such party to acquire, or the delays on the part of such party in acquiring,
servitudes, rights of way, grants, permits or licenses; and

ii. ecither party is required to secure permits or permissions fromn any
governmental agency to enable such party to fulfill jts obligations hereunder,
the inability of such party to acquire, or the delays on the part of such party in
acquiring, permits and permissions,

Section 11.3 of the Base Contract is amended by deleting the following language and
punctuation from the end of the Section: ; or (v) the Joss or failure of Seller’s gas supply
or depletion of reserves, except, in either casc, as provided in Section 11.2.” and by
adding a period at the end of subsection (iv} in place of the semicolon.

[The rest of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this LNG Amnex fo
supplement and, where applicable, to modify and supersede the Base Contract by and between
the parties.

GDF SUEZ GASNALLC BOSTON GAS COMPANY D/B/A
NATIONAL GRID

by / %'W By: MU(/MQ '

NamezAoseph P. Muiphy Name:__fohn V. \/mwﬁ/zﬁL
Titlg?” Vice President, Sales & Marketing, Title: o thert ,, g i
Eastern Region { '
!
1
I
i

_8-
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EXHIBIT A

TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

| ] |
GDF SUEZ GAS NA LLC ‘ !Data' March 28, 2013
‘ | [Transaction Confimation: NSB039-5

I
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated December 19, 2011. The terms of ||
this Transaction Confirmation are binding unless disputed in writing within two (2) Business Days of receipt unless otherwise

|' specified in the Base Contract

|

‘} Seller or Party A: Buyer or Party B:

| GDF SUEZ Gas NALLC Boston Gas Company d/b/a National Grid

I 20 City Square, Suite 3 clo National Grid

| Charlestown, MA 02129 40 Sylvan Road, E3/606

Il Attn: Contract Administration Waltham, MA 02451

‘ Telephone: (617) 886-8705 | Attn: Director Gas Supply Planning

| Facsimile: (617) 381-8605 Telephone: (781) 807-1639

f Base Contract No.: NSB039 Electronic Mail: elizabeth.arangio@nationalgrid.com

“ Delivery Period: Service under this Transaction Confirmation shall commence on April 1, 2013, at 10:00 8.m. and run through ”

and including November 30, 2013, at 9:58 a.m. CST.

‘ E
fl Performance Obligation and Contract Quantity: Firm Liquid Service

Firm (Variable) Quantity: Party A agrees to sell and make available o Party B at the Point(s) of Delivery and Party B agrees to
purchase and accept, on a firm basis, subject to the terms and conditions set forth in this Base Contract, a maximum daily
quantity ("Maximum Daily Quantity” or "MDQ") of up to approximately (i) 13,000 MMBtu (up to thirteen (13) truckloads®) of LNG
per day, (i) a minimum monthly quantity {“Minimum Monthly Quantity® or "MinMQ®) of LNG and a not fo exceed maximum
monthly quantity (*Maximum Monthly Quantity” or “MaxMQ") of LING, such MinMQ and MaxMQ in each Month of the Delivery
Period as set forth below, and (jii) a total Contract Quantity not to exceed 1,480,000 MMBtu during the term of the Delivery
Period, plus any additional quantities required to fill a final truck to capacity:

Party A and Party B hereby mutually agree that the MinMQ and MaxMQ of LNG that Party B may purchase in
each Month during the term of the Delivery Period are as follows:

Month: MinMQ: MaxMQ (of LNG):
April 111,000 MMBtu  up to 259,000 MMBtu
” May 74000 MMBtu  up fo 222,000 MMBtu
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June 81,400 MMBtu  up to 229,400 MMBtu
July 135,050 MMBlu  up to 283,050 MMBtu
August 159,100 MMBtu  up fo 307,100 MMBtu
September 111,000 MMBtu  up to 259,000 MMBtu
October 290,450 MMBtu  up to 438,450 MMBtu

November Not applicable up to 74,000 MMBtu

Notwithstanding this monthly schedule, the MinMQ set forth herein represents the minimum delivery obligation
that Party A endeavors to provide to Party B during the Delivery Period, provided, however that such MinMQ shall
in no event be construed as a minimum purchase obligation by Party B during the Delivery Period.

*The number of truckloads set forth herein is approximate and may vary depending on the size of Party B's LNG truck(s)
dispatched to Party A’s Facility to receive such LNG. Nevertheless, the firm service available to Party B herein shall in no event

exceed the MDQ, MaxMQ and Contract Quantity as stated herein.

Delivery Point(s):
For firm delivery service of LNG, at the truck loading flange of the Distrigas of Massachusetts LLC marine LNG terminal located in
Evsrett Massachusetts( Faclhty“) Nnbwmstandsng the foragolng Seller hareby reserves its right to e

A Aali

y-poini{s)-whether
l-as-te-make delivenes to Buyer at Buyer's facilities,

y-Detivery Point*)-as

at the Contract Price.

Special Conditions:

1) Transportation of LNG from the Facility shall be scheduled by Party B. All costs associated with such transportation

shall be the responsibility of Party B.

2) Seller and Buyer acknowledge and agree that for purposes of LNG sales described in this Transaction Confirmation, the terms
and conditions of the Base Contract, as modified and supplemented by the terms and conditions of the Special Provisions and
the LNG Annex, shall govern all sales of LNG; provided however, that in the event of a confiict between the terms and conditions
of (i) the Transaction Confirmation, (i) the LNG Annex, (iii) the Special Provisions, and (iv) the Base Contract, the terms and
conditions of the documents shall govern in the priority listed in this proviso.

3) Capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Base Contract, as amended
by any Special Provisions, and the LNG Annex.

Sﬂlh_foralﬂyk Buyer or Party B:
GIJF SUEZ Gas NALLC Boston
= | By:
Nams Juan M. Restrepo Name:
Title:  Vice President Title:
Date; _March _, 2013 o0 L™ | Date: \l
N

%{U&;
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EXHIBIT A
TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY
i GDF SUEZ GAS NALLC Eate. March 28, 2013 '
.

f ransaction Confirmation: NSB040-2

This Transaction Confirmation is subject o the Base Contract between Seller and Buyer dated December 19, 2011. The terms of
this Transaction Confirmation are binding unless disputed in writing within two (2) Business Days of receipt unless otherwise
specified in the Base Contract.

[
SELLER: | BUYER:

GDF SUEZ Gas NA LLC Colonial Gas Company d/b/a National Grid
| 20 City Square, Suite 3 c/o National Grid
Charlestown, MA 02129 40 Sylvan Road, E3/606
Attn: Contract Administration Waltham, MA 02451
| Telephone: (617) 886-8705 Afin: Director, Gas Contracting & Compliance
Facsimile: (617) 381-8605 Telephone: (516) 545-3108
‘ Base Contract No.: NSB039 Electronic Mail: john.alloca@us.ngrid.com

Base Contract No.:

Contract Price: Buyer shall pay to Seller a Contract Price equal to the following two (2) components: [

Delivery Period: Service under this Transaction Confirmation shall commence on April 1, 2013, at 10:00 a.m. and run through
and including November 30, 2013, at 9:59 a.m. CST. J
|

Performance Obligation and Contract Quantity: Firm Liquid Service

Firm (Variable) Quantity: Party A agrees to sell and make available to Party B at the Point(s) of Delivery and Party B agrees to
purchase and accept, on a firm basis, subject to the terms and conditions set forth in this Base Contract, a maximum daily

quantity ("Maximum Daily Quantity” or "MDQ") of up to approximately (i) 7,000 MMBtu (up to seven (7) truckloads®) of LNG per [
day, (i) a minimum monthly quantity (*Minimum Monthly Quantity” or "MinMQ") of LNG and a not to exceed maximum monthiy H

quantity (*Maximum Monthly Quantity® or “MaxMQ") of LNG, such MinMQ and MaxMQ in each Month of the Delivery Period as
set forth below, and (iii} a total Confract Quantity not to exceed 840,000 MMBtu during the term of the Delivery Period, plus any |
additional quantities required to fill a final truck to capacity: |

Party A and Party B hereby mutually agree that the MinMQ and MaxMQ of LNG that Party B may purchase in
each Month during the term of the Delivery Period are as follows:

| Month: MinMQ: MaxMQ (of LNG): ‘
|
‘ April 63,000 MMBtu up to 147,000 MMBtu

May 42,000 MMBtu up to 126,000 MMBtu

June 46,200 MMBtu up to 130,200 MMBtu |J
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July 76,650 MMBtu up to 160,650 MMBtu

August 90,300 MMBtu up to 174,300 MMBtu

September 63,000 MMBtu up to 147,000 MMBtu

Cctober 164,850 MMBtu  up to 248,850 MMBtu

November Not applicable up to 42,000 MMBtu
fl

Moty
Notwithstanding this merey schedule, the MinMQ set forth herein represents the minimum delivery obligation that
Party A endeavors to provide to Party B during the Delivery Period, provided, however that such MinMQ shall in
no event be construed as a minimum purchase obligation by Party B during the Delivery Period.

*The number of truckloads set forth herein is approximate and may vary depending on the size of Party B's LNG truck(s)
dispatched to Party A's Facllity to receive such LNG. Nevertheless, the firm service available to Party B herein shall in no event
exceed the MDQ, MaxMQ and Contract Quantity as stated in MMBtu herein.

Delivery Point(s): For firm delivery service of LNG, at the truck loading flange of the Distrigas of Massachusetts LLC marine
LNG terminal located in Everett, Massachusatts ("Facility). Notwithstanding the foregoing, Seller hereby reserves its right todead
trucks-atone-ermare Terminal{s)-o ry-peint{s)otherthanthe-Eacility.(sui erminal{s)-orse 2

se ar
le-make deliveries to

delivery-point{s)win oRe-BF-more-hereirafte
Buyer at Buyer's facilities, at the Contract Price.

Special Conditions:

1) Transportation of LNG from the Facility shall be scheduled by Party B. Al costs associated with such transportation
shall be the responsibility of Party B.

2) Seller and Buyer acknowledge and agree that for purposes of LNG sales described in this Transaction Confirmation, the lerms
and conditions of the Base Contract, as modified and supplemented by the terms and conditions of the Special Provisions and
the LNG Annex, shall govern all sales of LNG; provided however, that in the event of a conflict between the terms and conditions
of (i) the Transaction Confirmation, (ii) the LNG Annex, (iil) the Special Provisions, and (iv) the Base Contract, the terms and
conditions of the documents shall govern in the priority listed in this proviso.

3) Capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Base Contract, as amended
by any Special Provisions, and the LNG Annex.

Seller: Buyer:
GDF SUEZ Gas NALLC Colonial Bgs apy\d/b/a Natignal Grid
By: By: M
Name: Juan M. Restrepo Name:
Title:  Vice President Title:
Date: March __, 2013 AND RN Date: o |
=z =
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EXHIBIT A
TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY
|
GOF SUEZ GAS NALLC Date: March 28, 2013

Transaction Confirnation: NSB042-3

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated December 19, 2011. The terms of
this Transaction Confirmation are binding unless disputed in writing within two (2) Business Days of receipt unless otherwise

specified in the Base Contract.
[

Seller or Party A: Buyer or Party B:

GDF SUEZ Gas NA LLC The Narragansett Electric Company d/b/a National Grid
20 City Square, Suite 3 c/o National Grid

Charlestown, MA 02129 40 Sylvan Road, E3/606 ‘

Attn: Contract Administration Waltham, MA 02451

Telephone: (617) 886-8705 Atin: Director, Gas Supply Planning

Facsimile: (617) 381-8605 Telephone: (781) 907-1639 |
Base Contract No.: NSB042 Electronic Mail: Elizabeth.arangio@nationalgrid.com |

Contract Price: Buyer shall pay to Seller a Contract Price equal to the following two (2) components:

|

Delivery Period: Service under this Transaction Confirmation shall commence on April 1, 2013, at 10:00 a.m. and run through
and including November 30, 2013, at 9:59 a.m. CST.

Performance Obligation and Contract Quantity: Firm Liquid Service

Firm (Variable) Quantity: Party A agrees to sell and make available to Party B at the Point(s) of Delivery and Party B agrees to
purchase and accept, on a firm basis, subject to the terms and conditions set forth in this Base Contract, a maximum daily
quantity (“Maximum Daily Quantity” or "MDQ") of up to approximately (i) 15,000 MMBtu (up to fifteen (15) truckloads*) of LNG
per day, (ii) a minimum monthly quantity (“Minimum Monthly Quantity® or “MinMQ") of LNG and a not to exceed maximum
monthly quantity (*Maximum Monthly Quantity” or *“MaxMQ") of LNG, such MinMQ and MMQ in each Month of the Delivary
Period as set forth below, and (jii} a total Contract Quantity not to exceed 1,680,000 MMBtu during the term of the Delivery
Period, plus any additional quantities required to fill a final truck to capacity:

Party A and Party B hereby mutually agree that the MinMQ and MaxMQ of LNG that Party B may purchase in
each Month during the term of the Delivery Period are as follows:

Month: MinMQ: MMQ (of LNG):

April 126,000 MMBtu up to 294,000 MMBtu
May 84,000 MMBtu up to 252,000 MMBtu
June 92,400 MMBtu up to 260,400 MMBtu
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July 153,300 MMBtu up to 321,300 MMBtu
August 180,600 MMBtu up to 348,600 MMBtu
September 126,000 MMBtu up to 294,000 MMBtu
October 329,700 MMBtu up to 497,700 MMBtu
November Not applicable up to 84,000 MMBtu

Notwithstanding this monthly schedule, the MinMQ set forth herein represents the minimum delivery obligation
that Party A endeavors to provide to Party B during the Delivery Period, provided, however that such MinMQ shall
in no event be construed as a minimum purchase obligation by Party B during the Delivery Period.

“The number of truckloads set forth herein is approximate and may vary depending on the size of Party B's LNG truck(s)
dispatched to Party A's Facility to receive such LNG. Nevertheless, the firm service available to Party B herein shall in no event
exceed the MDQ, MMQ and Contract Quantity as stated in MMBtu herein.

Dellvery Point(s): For firm delivery service of LNG, at the truck loading flange of the Distrigas of Massachusetts LLC marine
LNG terminal Iocaled in Everaﬂ Massachusatts (‘Famltﬁy ). Nolwﬂhs!anding the foregomg, Seller hareby reserves I'S ngm todead

Buyer at Buyer‘s facmues. at tha Contract Pnce

Special Conditions:

1) Transportation of LNG from the Facility shall be scheduled by Party B. All costs associated with such transportation
shall be the responsibility of Party B. In the event that Party B receives any quantities of LNG at a Secondary Delivery
Point, Party A agrees to reimburse Party B for any incremental charges (if any) associated with the transporiation of LNG

J
from the Secondary Delivery Point to Party B's facilities for any such Day.

2) Seller and Buyer acknowledge and agree that for purposes of LNG sales described in this Transaction Confirmation, the terms
and conditions of the Base Contract, as modified and supplemented by the terms and conditions of the Special Provisions and
the LNG Annex, shall govern all sales of LNG; provided however, that in the event of a conflict between the terms and conditions
of (i) the Transaction Confirmation, (if) the LNG Annex, (iii) the Special Provisions, and (iv) the Base Contract, the terms and
conditions of the documents shall govern in the priority listed in this proviso.

3) Capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Base Contract, as amended
by any Special Provisions, and the LNG Annex.

Seller or Party A:
GDF SUEZ Gas NALLC

Na.rn__e: Juan M. Restrepo

Title:  Vice President
Date: March __, 2013 o LRI
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nationalgrid ot

June 3, 2013
VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Liquid Refill Inter Company Agreement among Colonial Gas Company, Boston Gas Company,
The Narragansett Electric Company, and EnergyNorth Natural Gas, Inc.

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, I have enclosed six (6) copies of an InterCompany Agreement
(“Agreement”) executed on May 31, 2013, by and among Boston Gas Company (“Boston”), Colonial Gas
Company (“Colonial”’) and The Narragansett Electric Company (‘“Narragansett”) (collectively the
“Companies”) that allows Boston to sell liquid from its underlying contract with Transcontinental Gas
Pipeline Company, LLC (“Transco”) to both Colonial and Narragansett. All the Companies will receive the
benefit of the rate charged in the underlying agreement between Boston and Transco for volumes allocated
to them. Also attached is the underlying agreement between Boston and Transco.

I certify that the enclosed documents are accurate copies of the above-referenced Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to contact me
at (401) 784-7667.

Very truly yours,

e

wut T fan
77{_ 4 / /..( e AN \
Thomas R. Teehan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

280 Melrose Street, Providence, Rl 02907
T:401-784-7667 ™ F:401-784-4321 ™ thomas.teehan@nationalgrid.com ™  www.nationalgrid.com
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AGREEMENT

This agreement (“Agreement”) is entered into as of May 31, 2013 by and among
Colonial Gas Company d/b/a National Grid (“Colonial”), Boston Gas Company d/b/a
National Grid (“Boston”), and The Narragansett Electric Company d/b/a National Grid
(“Narragansett™). Colonial, Boston, and Narragansett may be referred to herein as the
“Parties™.

RECITALS

WHEREAS, Boston is party to an agreement (the “Boston Agreement”) with
Transcontinental Gas Pipe Line Company, LLC (“Transco™) under Transco’s Rate
Schedule LG-S pursuant to which Boston purchases LNG from Transco, and

WHEREAS, the Boston Agreement is effective as of May 1, 2013 and shall
remain in force and effect until April 30, 2014 and thereafter until terminated upon at
least thirty days written notice from either Boston or Transco, and

WHEREAS, from time to time, Boston shall sell quantities of LNG purchased
pursuant to the Boston Agreement to its affiliates Colonial and Narragansett, and

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for consideration, the sufficiency of which is hereby acknowledged. Boston,
Narragansett, and Colonial agree as follows:

ARTICLE I
Sales by Boston

1.1 From time to time during the term of the Boston Agreement,
Boston shall sell LNG purchased from Transco pursuant to the
Boston Agreement to Colonial and/or Narragansett.

1.2 For such sales, transfer of title to the LNG from Boston to Colonial
and/or Narragansett shall take place immediately upon the
purchase of the LNG by Boston at the Transco facility.

1.3 Boston represents and warrants that it will have good and
merchantable title to all LNG sold to Colonial and/or Narragansett
hereunder.

1.4 For such sales, the price paid by Colonial and/or Narragansett shall
be the price paid by Boston to Transco under the Boston
Agreement.

280



THE NARRAGANSETT ELECTRIC COMPANY
d/b/a NATIONAL GRID

RIPUC Docket No. 4770

Attachment PUC 1-20-29

Page 3 of 6

1.5 Colonial and/or Narragansett shall arrange for transportation of any
LNG purchased from Boston at the Transco facility.

1.6 National Grid Corporate Services LLC, as agent for the Parties,
shall initiate and document such sales and ensure proper
intercompany accounting.

1.7 As between the Parties, Boston shall bear the risk of loss and shall
be liable for any damage caused by the LNG prior to delivery to
Colonial and/or Narragansett; and Colonial or Narragansett, as the

case may be, shall bear the risk of loss and shall be liable for any
damage caused by the LNG subsequent to such delivery.

This Agreement shall be effective as of May 1, 2013 through and including April
30, 2014 and thereafter until the Boston Agreement is terminated.

The Parties have acknowledged their agreement to the terms and conditions
contained herein by executing this Agreement below.

Colonigl Gas Company /a National Grid
m«c AL
hn\Vaughn
hprized Sigratory

Boston\Gas Company d/b/aNational Grid
| ,/.-f'; e’_'
aug,hn
rized Si tory

The Narragansett ElectncC(.;mpany d/b/a National Grid

Jo aughn
Authorjzed Signatpry
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FORM OF SERVICE AGREEMENT
(Applicable to Deliveries Under Rate Schedule LG-S)

THIS AGREEMENT entered into this /- day of Ma { by and between TRANSCONTINENTAL GAS
PIPE LINE COMPANY, LLC, a Delaware limited liability company, hereinafter referred to as Seller, first
party, and BOSTON GAS COMPANY D/B/A NATIONAL GRID, hereinafter referred to as Buyer, second

party,
WITNESSETH:
WHEREAS, Seller has made available to Buyer Liquefied Natural Gas in the Liguid Phase (LNG) from

its Liquefaction — Storage Plant near Carlstadt, New Jersey, and Buyer desires to purchase and Seller
desires to sell LNG service under Seller’s Rate Schedule LG-S as set forth herein.

NOW, THEREFORE, Seller and Buyer agree as follows:

ARTICLE |
GAS TO BE DELIVERED

Subject to the terms and provisions of this agreement and of Seller's LG-S rate schedule, Seller
agrees to deliver to Buyer, and Buyer agrees to receive from Seller quantities requested by Buyer which
Seller, in its sole judgment, determines that it can make available hereunder.

ARTICLE Il
POINT OF DELIVERY

The Paint of Delivery for the natural gas delivered under this agreement shall be at the outlet valve
of Seller's loading facilities at its liquefaction-storage plant located near Carlstadi, New Jersey.

ARTICLE 11l
DELIVERY PRESSURE

The natural gas delivered by Seller to Buyer in the liquid phase shall be at the pressure developed
by the force of gravity on the liquid head contained in Seller's storage tank or at the pressure developed
by auxiliary equipment that may be in operation at the time of delivery. The minimum pressure shall be
that which is developed by the force of gravity with a 23 foot head of liquid natural gas.

ARTICLE IV
TERM OF AGREEMENT

This agreement shall be effective as of May 1, 2013 and shall remain in force and effect untif April
30, 2014 and thereafter until terminated by Buyer or Seller upon at least thirty {30) days written notice.
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ARTICLEV
RATE SCHEDULE AND PRICE

Buyer shall pay Seller for natural gas service rendered hereunder in accordance with Seller's LG-S
rate schedule and the applicable provisions of the General Terms and Conditions of Seller's FERC Gas
Tariff as filed with the Federal Energy Regulatory Commission, and as the same may be amended or
superseded from time to time at the initiative of either party. Such rate schedule and General Terms
and Conditions are by this reference made a part hereof.

ARTICLE VI
ODORIZATION

The gas delivered by Seller shall not be odorized and Buyer agrees to indemnify Seller against any
liability or claim arising out of or in connection with the delivery of unodorized gas by Seller to Buyer.

ARTICLE VII
INDEMNIFICATION

Buyer agrees to indemnify and hold harmless Seller from any and all claims, suits or causes of
action of any type arising out of the operations provided for hereunder where such operations are
under the control of Buyer, its agents, representatives or caontractors.

ARTICLE Vil
MISCELLANEOUS

1. The subject headings of the Articles of this agreement are inserted for the purpose of
convenient reference and are not intended to be a part of this agreement nor to be considered in the
interpretation of the same.

2. This agreement supersedes and cancels as of the effective date hereof the following
contract(s): None.

3. No waiver by either party of any one or more defaults by the other in the performance of
any provisions of this agreement shall operate or be construed as a waiver of any future default or
defaults, whether of a like or different character.

4, This agreement shall be interpreted, performed and enforced in accordance with the laws of
the State of Texas.

5. This agreement shall be binding upon, and inure to the benefit of the parties hereto and
their respective successors and assigns.

6. Notices to either party may be in writing or by telecopy or telephone and shall be
considered as duly delivered to the other party at the following address:
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(a) IftoSeller:

Transcontinental Gas Pipe Line Company, LLC
P. 0. Box 1396

Houston, Texas 77251

Attention: Director, Customer Services

(b) Ifto Buyer:

Boston Gas Company d/b/a National Grid
100 E. Old Country Road

Hicksville, NY 11801

Attention: John Allocca

Such addresses may be changed from time to time by mailing appropriate notice thereof to the other
party.

IN WITNESS WHEREOQF, the parties hereto have caused this agreement to be signed by their
respective officers or representatives thereunto duly authorized. j

TRANSCONTINENTAL GAS PIPE LINE l
COMPANY, LLC ‘

WP S ‘

Print Name _Camilo Amezquita IS'G 4&

Title___Director, Customer Services

BOSTON GAS COMPANY D/B/A NATIONAL GRID

AN (quer)] | o
By '}{‘L/{Lﬂw\(\. Q:jift/

John V. Vghghn
J Autharized Sanatory

|
|
\
Title |
|
|

Print Namb\
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nationalgrid ot

March 3, 2014

VIA HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Agreement between Boston Gas Company, Colonial Gas Company and
The Narragansett Gas Company d/b/a National Grid for LNG

Dear Ms. Massaro:

Pursuant to R.I.G.L. §39-3-28, I have enclosed six (6) copies of an Agreement (“Agreement”) by
and among Boston Gas Company (“Boston Gas”), Colonial Gas Company (“Colonial Gas”) and The
Narragansett Electric Company (“Narragansett”). This agreement sets forth terms for Boston Gas to sell
LNG purchased from UGI Energy Services, LLC to Colonial Gas and Narragansett, if needed. The
agreement is effective February 21, 2014 through March 31, 2014.

I certify that the enclosed documents are accurate copies of the above-referenced Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to contact me
at (401) 784-7667.

Very truly yours,

——

e
Thomas R. Teehan

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

280 Melrose Street, Providence, Rl 02907
T: 401-784-7667 ™ F:401-784-4321 ™ thomas.teehan@nationalgrid.com ™  www.nationalgrid.com
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Agreement

This agreement (“Agreement”) is entered into as of February 21, 2014, by and
among Colonial Gas Company d/b/a National Grid (*Colonial”), Boston Gas Company
d/b/a Naticnal Grid (“Boston”) and The Narragansett Electric Company d/b/a National
Grid (“Narragansett’). Colonial, Boston and Narragansett may be referred to herein as the
“Parties”.

Recitals

Whereas, Boston is party to an agreement (the “Boston Agreement”) with UGI
Energy Services, LLC (“UGI”) pursuant to which Boston purchases LNG from UGI, and

Whereas, the Boston agreement is effective as of December 2, 2013, and shall
remain in force and effect until March 31, 2014, and

Whereas, from time to time, Boston shall sell guantities of LNG purchased
pursuant to the Boston Agreement to its affiliates Celonial and Narragansett, and

Now, therefore, in consideration of the mutual covenants herein contained and
for consideration, the sufficiency of which is hereby acknowledged, Boston, Narragansett
and Colonial agree as follows:

Article 1
Sales by Boston

1.1 From time to time, Boston shall sell LNG purchased from UGI pursuant to the Boston
Agreement to Colonial and Narragansett.

1.2 For such sales, transfer of title to the LNG from Boston to Colonial and/or
Narragansett shall take place immediately upon the purchase of the LNG by Bosten at
the UGI facility.

1.3 Boston represents and warrants that it will have good and merchantable title to all
LNG sold to Colonial and/or Narragansett hereunder.

1.4 For such sales, the price paid by Colonial and/or Narragansett shall be the price paid
by Boston to UGI under the Boston Agreement.

1.5 Colonial and/or Narragansett shall arrange for transportation of any LNG purchased
from Boston at the UGI facility.

1.6 National Grid Corporate Services LLC, as agent for the Parties, shall initiate and
document such sales and ensure proper intercompany accounting,

1.7 As between the Parties, Boston shall bear the risk of loss and shall be liable for any
damage caused by the LNG prior to delivery to Colonial and/or Narragansett, and
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Colonial or Narragansett, as the case may be, shall bear the risk of loss and shall be
liable for any damage caused by the LNG subsequent to such delivery.

This Agreement shall be effective as of February 21, 2014, through and including
March 31, 2014, and thereafter until the Boston Agreement is terminated.

The Parties have acknowledged their agreement to the terms and conditions
contained herein by executing this Agreement below.

Colonial Gas Company d/b/a National Grid

Nancy G.Euéiiford I

Manager, Gas Supply Planning
National Grid

Boston Gas Company d/b/a National Grid

Yo ). Ll

Nancy G. Culliford
Manager, Gas Supply Planmng
National Grid

The Narragansett Electric Company d/b/a National Grid

u(\/‘mrlCuMM

Nancy G. €ulliford
Manager, Gas Supply Planmng
National Grid
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Raquel J. Webster

nationalgrid

March 21, 2014

BY HAND DELIVERY & ELECTRONIC MAIL

Luly E. Massaro, Division Clerk

RI Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RI 02888

RE: Extension of Mutual Assistance Agreement to March 20, 2015
Dear Ms. Massaro:

Pursuant to R.I.G.L. § 39-3-28, I have enclosed five (5) copies of an extension of the
Mutual Assistance Agreement (‘“Agreement”) previously entered into by The Narragansett Electric
Company' on March 28, 2008. The extension of this Agreement is effective as of March 19, 2014.

In accordance with Paragraph 6 of the enclosed, the termination date of the Agreement has
been extended to March 20, 2015. I certify that the enclosed documents are accurate copies of this

extension Agreement.

Thank you for your attention to this filing. If you have any questions, please feel free to
contact me at (781) 907-2121.

Very truly yours,

Raquel J. Webster

Enclosures

cc: Leo Wold, Esq.
Steve Scialabba, Division

! The Narragansett Electric Company d/b/a National Grid.

40 Sylvan Road, Waltham, MA 02451
T:781-907-2121 ™ raquel.webster@nationalgrid.com ™  www.nationalgrid.com
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nationalgrid

Effective as of March 19, 2014 (“Effective Date”)

Re: Extension of Mutual Assistance Agreement

Reference is made to the Mutual Assistance Agreement dated as of March 28, 2008 executed
by the undersigned parties (the "Agreement"). In accordance with Paragraph 6 of the Agreement, the
undersigned hereby agree to extend the Agreement for an additional 364 days by extending the
Termination Date of the Agreement to March 20, 2015 ("Extended Termination Date"). The
Agreement shall continue in full force and effect through such Extended Termination Date. This
instrument may be executed in multiple counterparts, each of which shall be considered an original.

IN WITNESS WHEREOF, each of the undersigned has caused this instrument to be signed
in its name and behalf by its duly authorized representative as of the Effective Date.

MASSACHUSETTS ELECTRIC COMPANY

By W7y /A/Xp(

Name: zvi/ﬂy L. Reed
Title: President

NANTUCKET ELECTRIC COMPANY

By: Jey 2N oA
Name: MZI‘cy L. Reed
Title: President

MAA Extension Letter March 2014
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THE NARRAGANSETT ELECTRIC COMPANY

By: ~ /A
"Nﬂﬁ\;/ "fimothy # Horan

Title: President

NEW ENGLAND POWER COMPANY

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NEW ENGLAND ELECTRIC TRANSMISSION
CORPORATION

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NEW ENGLAND HYDRO-TRANSMISSION CORPORATION

By:

Name: Rudolph L. Wynter, Jr.
Title: President
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THE NARRAGANSETT ELECTRIC COMPANY

By:

Name: Timothy F. Horan
Title: President

NEW ENGLAND POWER COMPANY

By: QM%(— L)l 7z{>\

Name: Rudolph L. Wyn{e(, It
Title: President

NEW ENGLAND ELECTRIC TRANSMISSION
CORPORATION

By: KJQM%L 4)/%/72,;

Name: Rudolpﬂ L. Wynten,VJr. i
Title: President

NEW ENGLAND HYDRO-TRANSMISSION CORPORATION

o —SBusto ol L

Name: Rudolph L. Wynter,g *
Title: President
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NEW ENGLAND HYDRO-TRANSMISSION ELECTRIC

COMPANY, INC.
By: ; %”“"( ﬂéé a;; fa

Name: Rudolph L. Wynte#/ Jr.

Title: President

NIAGARA MOHAWK POWER CORPORATION

By:

Name: Kenneth D. Daly
Title: President

BOSTON GAS COMPANY

By:

Name: Marcy L. Reed
Title: President

COLONIAL GAS COMPANY

By:

Name: Marcy L. Reed
Title: President

MAA Extension Letter March 2014
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NEW ENGLAND HYDRO-TRANSMISSION ELECTRIC
COMPANY, INC.

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NIAGARA MOHAWK POWER CORPORATION

v A AA.K

Name Kenneth D. D
Title: President

BOSTON GAS COMPANY

By:

Name: Marcy L. Reed
Title: President

COLONIAL GAS COMPANY

By:

Name: Marcy L. Reed
Title: President

MAA Extension Letter March 2014
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NEW ENGLAND HYDRO-TRANSMISSION ELECTRIC
COMPANY, INC.

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NIAGARA MOHAWK POWER CORPORATION

By:

Name: Kenneth D. Daly
Title: President

BOSTON GAS COMPANY

By M2y il
Name: M@y L. Reed
Title: President

COLONIAL GAS COMPANY

By:
Name: ¢y L. Reed

Title: President

MAA Extension Letter March 2014
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KEYSPAN GAS EAST CORPORATION

M/&QM

Name Wl]llaHJ Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NATIONAL GRID ENGINEERING & SURVEY INC.

By:

Name: Sharon Partridge
Title: Vice President

MAA Extension Letter March 2014
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title:  President

THE BROOKLYN UNION GAS COMPANY

o LIS

Name: Kenneth D. l:@y’
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NATIONAL GRID ENGINEERING & SURVEY INC.

By:

Name: Sharon Partridge
Title: Vice President
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

ELECTRIC SERVICES LLC

y:
ﬁ\fame: John ckner
Title: Senidr Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NATIONAL GRID ENGINEERING & SURVEY INC.

By:

Name: Sharon Partridge
Title: Vice President

MAA Extension Letter March 2014
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title: President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

‘QMM [ szy_,ﬁj%

Name: Rudolph L. Wyntef,
Title: President

NATIONAL GRID ENGINEERING & SURVEY INC.

By:

Name: Sharon Partridge
Title: Vice President
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KEYSPAN GAS EAST CORPORATION

By:
Name: William J. Akley
Title:  President

THE BROOKLYN UNION GAS COMPANY

By:
Name: Kenneth D. Daly
Title: President

NATIONAL GRID ELECTRIC SERVICES LLC

By:
Name: John Bruckner
Title: Senior Vice President

NATIONAL GRID GENERATION LLC

By:

Name: Rudolph L. Wynter, Jr.
Title: President

NATIONAL GRID ENGINEERING & SURVEY INC.

oy Sfitridpc
“Name: Sharon Partriﬂge
Title: Vice President
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