STEVEN J. BOYAJIAN

One Financial Plaza, 14th Floor
Providence, RI 02903-2485
Main (401) 709-3300

Fax (401) 709-3399
sboyajian@rc.com

Direct (401) 709-3359

Also admitted in Massachusetts

September 25, 2023
VIA ELECTRONIC MAIL AND HAND DELIVERY

Luly E. Massaro, Clerk

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, Rl 02888

Dear Ms. Massaro:

Re:  Docket No. 23-23-NG - Rhode Island Distribution Adjustment Charge Filing
Responses to Division Data Request — Set 7 (Full Set)

On behalf of The Narragansett Electric Company d/b/a Rhode Island Energy (“Rhode
Island Energy” or the “Company”), | have enclosed the Company’s responses to the Seventh Set
of Data Requests (Full Set) issued by the Division of Public Utilities and Carriers in the above-
referenced docket. Please note that Attachment DIV 7-1 is provided in Excel format.

Please contact me if you have any questions. Thank you for your attention to this matter.

Very truly yours,

Steven J. Boyajian

cc: Docket 23-23-NG Service List
Leo Wold, Esq.
John Bell, Division
Al Mancini, Division
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The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-1
Request:

Please provide Schedule JDO/GRS-1 in Excel format with the formulae intact.

Response:

Please see Attachment DIV 7-1, which is Schedule JDO/GRS-1 in Excel format.

Prepared by or under the supervision of: Jeffrey D. Oliveira



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Attachment Division 7-1

Please see the Excel Worksheet of Attachment DIV 7-1

Prepared by or under the supervision of: Jeffrey D. Oliveira



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-2
Request:

Referring to Schedule JDO/GRS-1, Page 1, please provide supporting documentation for the:

a.  Current Year actual Pension/PBOP Expense Direct;
b.  Current Year actual Service Company Pension/PBOP Expense;
c.  Current Year actual PPL Services Company Pension/PBOP Expense; and

d.  Current Year actual Affiliate Pension/PBOP Expense.
Response:

Please see Attachment DIV 7-2 for the supporting documentation for: (a) the Current Year
actual Pension/PBOP Expense Direct, (b) Current Year actual Service Company Pension/PBOP
Expense, (c) Current Year actual PPL Services Company Pension/PBOP Expense, and

(d) Current Year actual Affiliate Pension/PBOP Expense.

Prepared by or under the supervision of: Jeffrey D. Oliveira and George R. Sunder
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Narragansett Electric - Gas Operations
Pension/Post-Retirement Benefits Other Than Pension (PBOP) Costs
12 Months Ended March 31, 2023

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2
Page 1 of 6

The Narragansett Electric Company
d/b/a Rhode Island Energy
R.ILP.U.C. Docket No. 23-23-NG
Gas Pension Adjustment Mechanism
Schedule JDO/GRS-1

Rate Allowance:
Direct - RI Gas Pension/PBOP Costs Allowance
Service Company/Other Affiliates Pension/PBOP Costs Allowance

Total Pension/PBOP Costs in Base Rates

Expense Reconciliation:
Current Year actual Pension/PBOP Expense Direct

Current Year actual Service Company Pension/PBOP Expense
Current Year actual PPL Services Company Pension/PBOP Expense
Current Year actual Affiliated Pension/PBOP Expense

Page 1 of 5
April 2022 - March 2023
Pension PBOP Total
(@ (b) ©
$426,651 ($1,856,234) (81,429,583)
$1,331,085 $631,210 $1,962,295
$1,757,736 ($1,225,024) $532,712

($4,967,290) @ ($1,074,799) © ($6,042,089)

Total Current Year Pension/PBOP Expense Including Service Company/Other Affiliates Expense
Current Year Pension/PBOP Expense Reconciliation

Funding Carrying Charge

Page 4 of 5, Line (5) (e)

Page 4 of 5, Line (5) (f)

Page 4 of 5, Line (9) (e)

Page 4 of 5, Line (9) (f)

Line (2) + Line (3)

Per Company Books

Sum of Lines (6) through (9)
Line (10) - Line (4)

Minus Page 2 of 5, Line (24) ()

$321,528 @ $93,381 @ $414,909
($867,591) © $14,005 @ ($853,496)
$14,927 @ $8,218 @ $23,146
($5,498,426) ($959,104) ($6,457,531)
($7,256,162) $265,920 ($6,990,243)
($132,315)



The Narragansett Electric Company
d/b/a Rhode Island Energy

Pension

FY 2023 (April 2022 - March 2023)

Pension Costs Charged to The Narr

G/L Account - Key (Not Compounded)
LO3 Cost Type
Receiving Segment - Key

(a)

Row Labels

Narragansett Electric Co
Boston Gas Company
Boston Gas-Colonial Div
Brooklyn Union Gas-KEDNY
KS Gas East Corp-KEDLI
Massachusetts Electric Co
Narragansett Electric Co
NG Engineering Srvcs, LLC
NGUSA Service Company
Niagara Mohawk Power Corp

Grand Total

Total from above

Deferrals - Gas

Pension-Gas

Prior Period Adj-Gas

Adjusted (variance in SAP CO vs. Fl)-Gas

Adjusted Total

Total Direct

Total Charged from ServCo
Total Charged from Affiliates
Total

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2

Page 2 of 6
t Electric Company-G:
(Multiple Items)
(Multiple Items)
RIGASD
(b) (c) (d) (e) (f)=(b) +(c) + (e) (g)=(d) (h)=(f) +(g)
Sum of Other
Balance Sheet - Total OPEX -
Sum of CAPEX - Amount  Sum of COR - Amount  Sum of OPEX - Amount Amount Total BS - Amount Amount Total - Amount
1,336.30 48.68 1,504.83 1,384.99 1,504.83 2,889.82
(16.16) - (16.16) (16.16)
152.45 856.60 152.45 856.60 1,009.05
183.47 1,300.11 183.47 1,300.11 1,483.58
92.89 1,453.96 12.90 105.79 1,453.96 1,559.75
1,591,015.03 90,145.25 2,708,667.49 26,891.08 1,708,051.36 2,708,667.49 4,416,718.85
560.03 (27.74) 560.03 (27.78) 532.29
102,390.33 3,553.16 321,527.83 12,851.85 118,795.34 321,527.83 440,323.17
1,551.25 78.48 9,855.74 1,730.82 3,360.56 9,855.74 13,216.30
1,697,281.75 93,825.58 3,045,122.67 41,486.65 1,832,593.98 3,045,122.67 4,877,716.66
1,697,281.75 93,825.58 3,045,122.67 41,486.65 1,832,593.98 3,045,122.67 4,877,716.66
4,312,747.24 - 4,312,747.24 4,312,747.24
1,632,109.00 - 1,632,109.00 1,632,109.00
0.25 - 0.25 0.25
1,697,281.75 93,825.58 (2,899,733.82) 41,486.65 1,832,593.98 (2,899,733.82) (1,067,139.83)
1,591,015.03 90,145.25 (3,236,189.00) 26,891.08 1,708,051.36 e (3,236,189.00) (1,528,137.64)
102,390.33 3,553.16 321,527.83 12,851.85 118,795.34 0 321,527.83 440,323.17
3,876.40 127.16 14,927.35 1,743.72 574728 @ 14,927.35 20,674.63
1,697,281.75 93,825.58 (2,899,733.82) 41,486.65 1,832,593.98 (2,899,733.82) (1,067,139.83)




The Narragansett Electric Company
d/b/a Rhode Island Energy

PBOP

FY 2023 (April 2022 - March 2023)

PBOP Costs Charged to The Narragansett Electric Company-Gas

G/L Account - Key (Not Compounded)
LO3 Cost Type
Receiving Segment - Key

(a)

Row Labels

Narragansett Electric Co
Boston Gas Company
Boston Gas-Colonial Div
Brooklyn Union Gas-KEDNY
KS Gas East Corp-KEDLI
Massachusetts Electric Co
Narragansett Electric Co
NG Engineering Srvcs, LLC
NGUSA Service Company
Niagara Mohawk Power Corp

Grand Total

Total from above

Deferrals - Gas

PBOP-Gas

Prior Period Adj-Gas

Adjusted (variance in SAP CO vs. Fl)-Gas

Adjusted Total

Total Direct

Total Charged from ServCo
Total Charged from Affiliates
Total

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2

Page 3 of 6
(Multiple Items)
(Multiple Items)
RIGASD
(b) (c) (d) (e) (f)=(b) +(c) + (e) (g)=(d) (h) = () +(g)
Sum of Other
Balance Sheet - Total OPEX -

Sum of CAPEX - Amount  Sum of COR - Amount  Sum of OPEX - Amount Amount Total BS - Amount Amount Total - Amount

320.59 11.64 362.53 332.23 362.53 694.76

(3.87) - (3.87) (3.87)

42.18 243.84 42.18 243.84 286.02

147.54 1,024.65 147.54 1,024.65 1,172.19

26.19 467.87 3.83 30.02 467.87 497.89

460,159.26 25,411.90 (573,551.23) 7,518.19 493,089.34 (573,551.23) (80,461.89)

369.32 (497.93) 369.32 (497.93) (128.62)

34,481.42 1,187.91 93,381.39 4,501.11 40,170.44 93,381.39 133,551.84

1,038.88 53.61 6,621.13 1,163.14 2,255.62 6,621.13 8,876.75

496,585.37 26,665.06 (471,951.62) 13,186.27 536,436.70 (471,951.62) 64,485.07

496,585.37 26,665.06 (471,951.62) 13,186.27 536,436.70 (471,951.62) 64,485.07

(255,379.16) - (255,379.16) (255,379.16)

411,686.00 - 411,686.00 411,686.00

547.49 - 547.49 547.49

496,585.37 26,665.06 (628,805.95) 13,186.27 536,436.70 (628,805.95) (92,369.26)

460,159.26 25,411.90 (730,405.56) 7,518.19 493,089.34 e (730,405.56) (237,316.22)

34,481.42 1,187.91 93,381.39 4,501.11 40,170.44 e 93,381.39 133,551.84

1,944.69 65.25 8,218.22 1,166.97 3,176.91 e 8,218.22 11,395.13

496,585.37 26,665.06 (628,805.95) 13,186.27 536,436.70 (628,805.95) (92,369.26)




RI ENERGY DIRECT (GAS) 2023 PENSION & PBOP TOTALS

Sum of Amount

Row Labels
24299
924299012
924299018
42671
(blank)
42672
(blank)
Grand Total

Ql

Service Cost
Capex %

Less Capex

0&M Service Cost

Non-Service Cost

Total 0&M Pension/PBOP

Column Labels
75400

$  570,889.90

$ (1,993,710.62)

$ (1,422,820.72)

100%

100%

100%

PENSION

75400 Total 75400

$ 570,889.90
$  130,797.73

$ (1,993,710.62)

$  (404,560.17)
$ (1,422,820.72) $ (273,762.44)

75400 Total

PBOP

Grand Total

$ 570,889.90
130,797.73 $ 130,797.73

$  (1,993,710.62)

(404,560.17) $
(273,762.48) $

(404,560.17)
(1,696,583.16)

Pension 24299/42671 PBOP 24299/42672

$ (1,422,820.72) $ (1,422,820.72) (273,762.44) $ (273,762.44)
$ 570,889.90 $  570,889.90 130,797.73 $ 130,797.73
54.00% 54.00%

$  308,280.55 $ 70,630.77

$  262,609.35 $ 60,166.96

$ (1,993,710.62) $ (1,993,710.62) (404,560.17) $ (404,560.17)
$ (1,731,101.27) $ (344,393.21)

PENSION PBOP
January $  (577,033.76) $ (114,797
February $  (577,033.76) $ (114,797.74)
March $  (577,033.76) $ (114,797.74)
$

@ $(1,731,101.27)

(344,393.21)

74)

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2
Page 4 of 6



The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2
Page 5 of 6

PPL SERVCIES 2022 PENSION & PBOP TOTALS AND ALLOCATION TO RIE

Account 24299
PENSION PBOP
Sum of Amount Column Labels
924299012 924299012 Total 924299018 924299018 Total Grand Total
Row Labels 15000 15000
Mar $ (1,493,592.20) §(1,493,592.20) $  (79,621.15) $ (79,621.15) $  (1,573,213.35)
Jun $ (837,150.86) $ (837,150.86) $  (55,367.88) $  (55,367.88) $ (892,518.74)
Sep $ (1,181,508.47) $(1,181,508.47) $ (67,384.74) $ (67,384.74) $  (1,248,893.21)
Nov $ (1,181,508.47) $(1,181,508.47) $ (67,384.74) $ (67,384.74) $  (1,248,893.21)
Grand Total $ (4,693,760.00) $ (4,693,760.00) $ (269,758.51) $ (269,758.51) $  (4,963,518.51)
Pension 924299012 PBOP 924299018
May 25 to June 30 weighting Q1/Q2
Q2 YTD 20% $(2,330,743.06) $ (476,450.24) $  (134,989.03) (27,594.44)
Capex % 18.86% 18.86%
Less Capex S (89,858.52) S (5,204.31)
Net PPL Srv After Capex PPLSrvcapexanm $ (386,591.72) S (22,390.13)
Q3 100% $ (1,181,508.47) $ (1,181,508.47) $  (67,384.74) $ (67,384.74)
Capex % 15.40% 15.40%
Less Capex S (181,952.30) S (10,377.25)
Net PPL Srv After Capex S (999,556.17) S (57,007.49)
Q4 100% S (1,181,508.47) $ (1,181,508.47) $ (67,384.74) S (67,384.74)
Capex % 13.96% 13.96%
Less Capex S (164,938.58) S (9,406.91)
Net PPL Srv After Capex $ (1,016,569.89) S (57,977.83)
2022 Total PPL Srv After Capex S (2,402,717.78) S (137,375.45)
2022 RIE Payroll Based Allocation % of PPL Services 36.48% 36.48%
2022 RIE Payroll Based Allocation $ of PPL Services $ (876,511.45) S (50,114.56)
RIE Electric Allocation 57.32% $ (502,416.36) S (28,725.67)
RIE Gas Allocation 42.68% $  (374,095.08) $ (12,260.12)
PENSION PBOP days
RIE Electric Allocation Monthly May S (15,985.98) S (914.00) 7 3.18%
June $  (68,511.32) $ (3,917.14) 30 13.64%
July $  (70,795.03) $ (4,047.71) 31 14.09%
August $  (70,795.03) S (4,047.71) 31 14.09%
September $  (68,511.32) $ (3,917.14) 30 13.64%
October $  (70,795.03) $ (4,047.71) 31 14.09%
November $  (68,511.32) $ (3,917.14) 30 13.64%
December S (68,511.32) S (3,917.14) 30 13.64%
$ (502,416.36) 3 (28,725.67) 220 100.00%
RIE Gas Allocation Monthly May S (11,903.03) S (390.09) 7 3.18%
June $  (51,012.97) $ (1,671.83) 30 13.64%
July $  (52,713.40) $ (1,727.56) 31 14.09%
August $  (52,713.40) $ (1,727.56) 31 14.09%
September S (51,012.97) S (1,671.83) 30 13.64%
October $  (52,713.40) $ (1,727.56) 31 14.09%
November $  (51,012.97) $ (1,671.83) 30 13.64%
December $  (51,012.97) $ (1,671.83) 30 13.64%
© S (374,095.08) Q (12,260.12) 220 100.00%




The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-2

Page 6 of 6
PPL SERVCIES 2023 PENSION & PBOP TOTALS AND ALLOCATION TO RIE
Account 24299
PENSION PBOP
Sum of Amount Column Labels
924299012 924299012 Total 924299018 924299018 Total Grand Total
Row Labels 15000 15000
Mar $ (3,983,269.45) $ (3,983,269.45) $ 212,726.17 $ 212,726.17 $ (3,770,543.28)
Grand Total $ (3,983,269.45) $ (3,983,269.45) $ 212,726.17 $ 212,726.17 $ (3,770,543.28)
Pension 924299012 PBOP 924299018
Q1 100% $ (3,983,269.45) $ (3,983,269.45) $ 212,726.17 $ 212,726.17
Capex % 13.10% 13.10%
Less Capex S (521,808.30) S 27,867.13
Net PPL Srv After Capex S (3,461,461.15) S 184,859.04
2023 RIE Payroll Based Allocation % of PPL Services 33.33% 33.33%
2023 RIE Payroll Based Allocation $ of PPL Services $ (1,153,705.00) S 61,613.52
RIE Electric Allocation 57.23% $ (660,208.83) 3 35,258.40
RIE Gas Allocation 42.77% $ (493,496.17) $ 26,355.12
PENSION PBOP days
RIE Electric Allocation Monthly January S (227,405.26) S 12,144.56 31 34.44%
February S (205,398.30) S 10,969.28 28 31.11%
March S (227,405.26) S 12,144.56 31 34.44%
$ (660,208.83) $ 35,258.40 90 100.00%
RIE Gas Allocation Monthly January S  (169,982.01) S 9,077.88 31 34.44%
February S (153,532.14) S 8,199.37 28 31.11%
March S (169,982.01) S 9,077.88 31 34.44%
9 $ (493,496.17) o $ 26,355.12 90 100.00%




The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-3

Request:

Referring to Schedule JDO/GRS-1, Page 2, please provide supporting documentation for the
amounts on Lines (10), (11), (14) and (15).

Response:

Please see Attachment DIV 7-3 for the supporting documentation for the Current Year actual
Pension Capitalized Amounts that are reported on Schedule JDO/GRS-1, Page 2, Lines (10) and
(12).

The amounts reported in Column (b), Lines (10) and (11) are from the Company’s 2022
Distribution Adjustment Charge Filing in Docket No. 22-13-NG. That column is included on
Schedule JDO/GRS-1, Page 2 to calculate the Five Quarter Average for the Cumulative
Under/(Over) Funding on Line (21) of Page 2 of that schedule. Consequently, the documentation
provided in Attachment DIV 7-3 does not include support for that column.

Please note that Schedule JDO/GRS-1, Page 2, Line (14) is zero because the Company did not
make any contributions; therefore, there is no documentation to include in this response for the
amount on Line (14).

Line (15) is a sum of Line (3), Line (5), and Line (11).

Prepared by or under the supervision of: Jeffrey D. Oliveira and George R. Sunder



The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-3
Page 1 of 3

The Narragansett Electric Company
d/b/a Rhode Island Energy
R.LP.U.C. Docket No. 23-23-NG
Gas Pension Adjustment Mechanism
Schedule JDO/GRS-1

Page 2 of 5
Narragansett Electric - Gas Operations
Pension Funding Carrying Charges
12 Months Ended March 31, 2023
(2) (b) (©) (d) (©) (®
Annual Recovery
Customer Funding Amount Mar-2022 Jun-2022 Sep-2022 Dec-2022 Mar-2023

1) Base Rate Recovery:
?2) Direct - Docket No. 4770 Rate Yr 3 (4/2022 - 8/2022) $426,651 $106,663 $106,663 $71,109
A3) Servco/Other Affiliates - Docket No. 4770 Rate Yr 3 (4/2022 - 8/2022) $1,331,085 $332,771 $332,771 $221,848
“) Direct - Docket No. 4770 Rate Yr 3 (9/2022 - 3/2023) $426,651 $35,554 $106,663 $106,663
5) Servco/Other Affiliates - Docket No. 4770 Rate Yr 3 (9/2022 - 3/2023) $1,331,085 $110,924 $332,771 $332,771
6) PAF Surcharge Recovery:
) Docket No. 5165 $3,617,675 $904,419 $904,419 $904,419 $301,473
®) Docket No. 22-13-NG $2,521,793 $420,299 $630,448
) Pension Capitalized Amount:
(10) Direct $544,192 $661,329 $746,981 $299,741 $308,281 @
arn Servco/Other Affiliates $164,154 $107,740 $7,449 $4,580 $4,774 @
(12) Total Customer Funding: $2,052,199 $2,112,922 $2,098,283 $1,465,527 $1,382,936
(13) Company Contributions Jun-2022 Sep-2022 Dec-2022 Mar-2023 Jun-2023
(14) Pension $0 $0 $0 $0 $0
(15) Service Company Allocated Costs $496,925 $440,511 $340,220 $337,352 $337,545
(16) Total Contributions $496,925 $440,511 $340,220 $337,352 $337,545
a7 Under/(Over) Funding $1,555,274 $1,672,411 $1,758,063 $1,128,176 $1,045,392
(18) Cumulative Under/(Over) Funding - Pension $7,534,238 $9,206,648 $10,964,711 $12,092,887 $13,138,278
19) Cumulative Under/(Over) Funding - PBOP ($8,867,789) ($8.,886,808) ($8,878,748) ($9,099.,451) ($9,337,425)
(20) Cumulative Under/(Over) Funding - Total ($1,333,552) $319,841 $2,085,963 $2,993,435 $3,800,853
@20 Five Quarter Average $1,573,308
(22) Base for Carrying Charge ( greater of line 22 or zero) $1,573,308
(23) Pre-tax WACC 8.41%
(24) Carrying Charge $132,315

Company Contributions-This amount represents dollars funded in the subsequent quarter

2) (a) Page 4 of 5, Line (3) (b)
(2)(b)-(2)(¢) Line (2) @)+ 12x3
2) (d) Line (2) (a) + 12x 2
3)(a) Page 4 of 5, Line (7) (b)
(3)(b)-(3)(c) Line(3)(@)+12x3
(3) (d) Line (3) (a) + 12x 2
4 (a) Page 4 of 5, Line (4) (b)
@) (d) Line (4) (a) + 12x 1
4)(e)-(4) () Line (4)(a)+12x3
(5) (a) Page 4 of 5, Line (8) (b)
(%) (d) Line (5) (a) + 12x 1
(5)(e)-(5) () Line (5)(a)+12x3
(7) (a) Docket No. 5165 Schedule JDO/JHA-1, page 1 of 5, Line 10, column (a)
(7)(b)-(7)(d) Line (7) (a)+ 12x 3
) () Line (7) (a) + 12 x 1
(8) (a) Docket No. 22-13-NG Schedule JDO/JHA-1, page 1 of 5, Line 10, column (a)
®) (e) Line (8) (a) + 12x2
®) Line (8) (a) +12x 3

(10) (b) - (10) (f) Per Company Books
(11) (b) - (11) (f) Per Company Books
(12) (b) - (12) (f) Sum of Line (2) through Line (11)

(14) Per Company Books

(15) Line (3) + Line (5) + Line (11)

(16) Line (14) + Line (15)

17 Line (12) - Line (16)

(18) Line (17) + prior qtr Line (18)

(19) Page 3 of 5, Line (18)

(20) Line (18) + Line (19)
[#20]6i) Average of Line (20) column (b) through column (f)
(22)(H If Line 21 is greater than zero, Line 21 if not, zero

(23) Page 5 of 5, Line (5) column (¢)

(24) Line (22) x Line (23)



The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-3

Page 2 of 3
The Narragansett Electric Company
d/b/a Rhode Island Energy
Pension
FY 2023 (April 2022 - March 2023)
Pension Costs Charged to The Narragansett Electric Company-Gas
G/L Account - Key (Not Compounded)  (Multiple Items)
LO3 Cost Type (Multiple Items)
Receiving Segment - Key
(@) (b) (c) (d) (e) (f) = (b) + (c) + (e) (g)=(d) (h) =(f) +(g)
Sum of Other
Balance Sheet - Total OPEX -
Row Labels Sum of CAPEX - Amount  Sum of COR - Amount  Sum of OPEX - Amount Amount Total BS - Amount| Amount Total - Amount
Narragansett Electric Co
Direct 1,591,015.03 90,145.25 2,708,667.49 26,891.08 1,708,051.36 | @  2,708,667.49 4,416,718.85
Ql 593,543.18 60,902.76 1,083,029.10 6,883.10 661,329.05 1,083,029.10 1,744,358.15
Q2 704,392.21 32,824.29 660,971.90 9,764.73 746,981.23 660,971.90 1,407,953.13
Q3 293,079.63 (3,581.80) 964,693.90 10,243.25 299,741.08 964,693.90 1,264,434.98
Q4 0.00 (27.41) 0.00 (27.41) (27.41)
ServCo 102,390.33 3,553.16 321,527.83 12,851.85 118,795.34 o 321,527.83 440,323.17
Ql 97,552.19 3,598.60 52,084.40 3,858.23 105,009.02 52,084.40 157,093.42
Q2 2,608.31 14.12 85,265.50 3,146.61 5,769.03 85,265.50 91,034.53
Q3 951.63 (59.56) 92,974.03 2,904.60 3,796.67 92,974.03 96,770.70
Q4 1,278.21 91,203.91 2,942.40 4,220.61 91,203.91 95,424.52
Affiliate 3,876.40 127.16 14,927.35 1,743.72 5,747.28 o 14,927.35 20,674.63
Ql 2,123.99 29.87 6,392.35 576.86 2,730.72 6,392.35 9,123.07
Q2 1,104.66 19.54 4,316.72 555.77 1,679.98 4,316.72 5,996.70
Q3 401.14 77.03 2,226.77 305.52 783.69 2,226.77 3,010.45
Q4 246.61 0.73 1,991.51 305.57 552.90 1,991.51 2,544.41
Grand Total 1,697,281.75 93,825.58 3,045,122.67 41,486.65 1,832,593.98 3,045,122.67 4,877,716.66
Total from above 1,697,281.75 93,825.58 3,045,122.67 41,486.65 1,832,593.98 3,045,122.67 4,877,716.66
Deferrals - Gas 4,312,747.24 4,312,747.24 4,312,747.24
Pension-Gas 1,632,109.00 - 1,632,109.00 1,632,109.00
Prior Period Adj-Gas - - -
Adjusted (variance in SAP CO vs. Fl)-Gas 0.25 - 0.25 0.25
Adjusted Total 1,697,281.75 93,825.58 (2,899,733.82) 41,486.65 1,832,593.98 (2,899,733.82) (1,067,139.83)
Ql 693,219.37 64,531.23 441,707.58 11,318.19 769,068.79 441,707.58 1,210,776.37
Q2 708,105.18 32,857.95 559,525.82 13,467.11 754,430.24 559,525.82 1,313,956.06
Q3 294,432.40 (3,564.33) (3,994,134.98) 13,453.37 304,321.44 (3,994,134.98) (3,689,813.54)
Q4 1,524.81 0.73 93,167.76 3,247.97 4,773.51 93,167.76 97,941.27
Total 1,697,281.75 93,825.58 (2,899,733.82) 41,486.65 1,832,593.98 (2,899,733.82) (1,067,139.84)




RI ENERGY DIRECT (GAS) 2023 PENSION & PBOP TOTALS

PENSION PBOP
Sum of Amount Column Labels
Row Labels 75400 75400 Total 75400 75400 Total Grand Total
24299
924299012 S 570,889.90 S 570,889.90 $ 570,889.90
924299018 $ 130,797.73 $ 130,797.73 $ 130,797.73
42671
(blank) $ (1,993,710.62) $ (1,993,710.62) $ (1,993,710.62)
42672
(blank) $ (404,560.17) $ (404,560.17) $ (404,560.17)
Grand Total $ (1,422,820.72) $ (1,422,820.72) $ (273,762.44) $ (273,762.44) $ (1,696,583.16)
Pension 24299/42671 PBOP 24299/42672
Q1 100% $ (1,422,820.72) $ (1,422,820.72) $ (273,762.44) $ (273,762.44)
Service Cost 100% $ 570,889.90 $ 570,889.90 $ 130,797.73 $ 130,797.73
Capex % 54.00% 54.00%
|Less Capex @ < 30828055 S 70,630.77 |
O&M Service Cost S 262,609.35 S 60,166.96
Non-Service Cost 100% $ (1,993,710.62) $ (1,993,710.62) $ (404,560.17) $ (404,560.17)
Total O&M Pension/PBOP $ (1,731,101.27) S (344,393.21)
PENSION PBOP
January $  (577,033.76) $ (114,797.74)
February $  (577,033.76) $ (114,797.74)
March $  (577,033.76) $ (114,797.74)
$ (1,731,101.27) $ (344,393.21)

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-3
Page 3 of 3



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-4
Request:

Referring to Schedule JDO/GRS-1, Page 3, please provide supporting documentation for the
amounts on Lines (10), (11), (14) and (15).

Response:

Please see Attachment DIV 7-4 for the supporting documentation for the Current Year actual
Pension Capitalized Amounts that are reported on Schedule JDO/GRS-1, Page 3, Lines (10) and
(12).

The amounts reported in Column (b), Lines (10) and (11) are from the Company’s 2022
Distribution Adjustment Charge Filing in Docket No. 22-13-NG. That column is included on
Schedule JDO/GRS-1, Page 3 to calculate the Cumulative Funding on Line (18) of Page 3 and to
calculate the Five Quarter Average for the Cumulative Under/(Over) Funding on Line (21) of
Page 2 of Schedule JDO/GRS-1. Consequently, the documentation provided in Attachment DIV
7-4 does not include support for that column.

Please note that Schedule JDO/GRS-1, Page 3, Line (14) is zero because the Company did not
make any contributions; therefore, there is no documentation to include in this response to support
the amount on Line (14).

Line (15) is a sum of Line (3), Line (5), and Line (11).

Prepared by or under the supervision of: Jeffrey D. Oliveira and George R. Sunder



The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
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The Narragansett Electric Company
d/b/a Rhode Island Energy
R.LP.U.C. Docket No. 23-23-NG
Gas Pension Adjustment Mechanism
Schedule JDO/GRS-1

Page 3 of 5
Narragansett Electric - Gas Operations
PBOP Funding - Carrying Charges
12 Months Ended March 31, 2023
(2) (b) ©) (d (©) ()
Annual Recovery
Customer Funding Amount Mar-2022 Jun-2022 Sep-2022 Dec-2022 Mar-2023

(1) Base Rate Recovery:
2) Direct - Docket No. 4770 Rate Yr 3 (4/2022 - 8/2022) ($1,856,234) ($464,059) ($464,059) ($309,372)
3) Servco/Other Affiliates - Docket No. 4770 Rate Yr 3 (4/2022 - 8/2022) $631,210 $157,803 $157,803 $105,202
4) Direct - Docket No. 4770 Rate Yr 3 (9/2022 - 3/2023) ($1,856,234) ($154,686) ($464,059) ($464,059)
5) Servco/Other Affiliates - Docket No. 4770 Rate Yr 3 (9/2022 - 3/2023) $631,210 $52,601 $157,803 $157,803
(6) PAF Surcharge Recovery:
(7) Docket No. 5165 $966,494 $241,624 $241,624 $241,624 $80,541
8) Docket No. 22-13-NG $621,816 $103,636 $155,454
) PBOP Capitalized Amount:
(10) Direct $159,704 $203,417 $230,494 $59,178 $70,631 @
(1 Servco/Other Affiliates $49,857 $35,031 $2,708 $3,745 51,864 @
(12) Total Customer Funding: $144,929 $173,815 $168,570 (859,156) ($78,307)
(13) Company Contributiond Jun-2022 Sep-2022 Dec-2022 Mar-2023 Jun-2023
(14) PBOP $0 $0 $0 $0 $0
(15) Service Company Allocated Costs $207,660 $192,833 $160,511 $161,547 $159,667
(16) $207,660 $192,833 $160,511 $161,547 $159,667
(17) Under/(Over) Funding ($62,731) ($19,018) $8,059 ($220,703) ($237,974)
(18) Cumulative Funding Under/(Over) Funding ($8,867,789) ($8,886,808)  ($8,878,748) ($9,099,451) ($9,337,425)

Company Contributions-This amount represents dollars funded in the subsequent quarter

(2)(a) Page 4 of 5, Line (3) (c)
2)(b)-@2)(c) Line(2)(a)+12x3
2)(d) Line (2) (a) = 12x 2
3)(a) Page 4 of 5, Line (7) (c)
3)(b)-(3)(c)  Line (3)(a)+12x3
3) () Line (3) (a) + 12x 2
) (a) Page 4 of 5, Line (4) (c)
) (d) Line (4) (a) + 12x 1
4)(e)-(4) ()  Line (4)(a)+12x3
(%) (a) Page 4 of 5, Line (8) (c)
) (d) Line (5) (a) + 12x 1
(5)(©)-(5) ()  Line(5)(a)+12x3
() (a) Docket No. 5165 Schedule JDO/JHA-1, page 1 of 5, Line 10, column (b)
() (b)-(7)(d)  Line (7) (a)+ 12x 3
) (e Line (7) (@) + 12x 1
() (a) Docket No. 22-13-NG Schedule JDO/JHA-1, page 1 of 5, Line 10, column (b)
@) (e) Line (8) (a) + 12x2
®) Line (8) (a) +12x 3

(10) (b) - (10) (f)  Per Company Books
(11) (b) - (11)(f)  Per Company Books
(12) (b) - (12) (f)  Sum of Line (2) through Line (11)

(14) Per Company Books
(15) Line (3) + Line (5) + Line (11)
(16) Line (14) + Line (15)
(17) Line (12) - Line (16)

(18) Line (17) + prior qtr Line (18)



The Narragansett Electric Company
d/b/a Rhode Island Energy

PBOP

FY 2023 (April 2022 - March 2023)

PBOP Costs Charged to The Narragansett Electric Company-Gas

G/L Account - Key (Not Compounded)
LO3 Cost Type
Receiving Segment - Key

(a)

Row Labels
Narragansett Electric Co
Direct
Ql
Q2
Q3
Q4
ServCo
Qi1
Q2
Q3
Q4
Affiliate
Ql
Q2
Q3
Q4
Grand Total

Total from above

Deferrals - Gas

PBOP-Gas

Prior Period Adj-Gas

Adjusted (variance in SAP CO vs. Fl)-Gas

Adjusted Total

Qi
Q2
Q3
Q4

Total

The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

Attachment DIV 7-4

Page 2 of 3
(Multiple Items)
(Multiple Items)
RIGASD
(b) (c) (d) (e) (f) = (b) + (c) + (e) (8) = (d) (h) =(f) +(g)
Sum of Other
Balance Sheet - Total OPEX -

Sum of CAPEX - Amount  Sum of COR - Amount  Sum of OPEX - Amount Amount Total BS - Amount Amount Total - Amount

460,159.26 25,411.90 (573,551.23) 7,518.19 493,089.34 (573,551.23) (80,461.89)

182,512.48 18,788.03 (111,501.36) 2,116.28 203,416.79 (111,501.36) 91,915.44

217,091.93 10,389.38 (250,590.95) 3,013.13 230,494.44 (250,590.95) (20,096.51)

60,554.85 (3,765.52) (211,449.35) 2,388.78 59,178.11 (211,449.35) (152,271.24)

0.00 (9.58) 0.00 (9.58) (9.58)

34,481.42 1,187.91 93,381.39 4,501.11 40,170.44 93,381.39 133,551.84

31,314.56 1,158.10 (6,699.79) 1,221.66 33,694.32 (6,699.79) 26,994.53

763.19 4.25 24,673.65 914.09 1,681.53 24,673.65 26,355.18

1,950.03 25.57 43,000.16 1,320.97 3,296.57 43,000.16 46,296.73

453.64 32,407.37 1,044.39 1,498.03 32,407.37 33,905.40

1,944.69 65.25 8,218.22 1,166.97 3,176.91 8,218.22 11,395.13

949.77 7.22 3,147.50 379.27 1,336.26 3,147.50 4,483.76

648.41 10.67 2,403.19 367.46 1,026.54 2,403.19 3,429.73

190.98 46.86 1,350.56 210.16 448.00 1,350.56 1,798.56

155.53 0.50 1,316.97 210.08 366.11 1,316.97 1,683.08

496,585.37 26,665.06 (471,951.62) 13,186.27 536,436.70 (471,951.62) 64,485.07

496,585.37 26,665.06 (471,951.62) 13,186.27 536,436.70 (471,951.62) 64,485.07

(255,379.16) - (255,379.16) (255,379.16)

411,686.00 - 411,686.00 411,686.00

547.49 - 547.49 547.49

496,585.37 26,665.06 (628,805.95) 13,186.27 536,436.70 (628,805.95) (92,369.26)

214,776.81 19,953.35 (16,996.13) 3,717.21 238,447.37 (16,996.13) 221,451.24

218,503.52 10,404.30 171,954.19 4,294.68 233,202.50 171,954.19 405,156.69

62,695.86 (3,693.09) (817,345.39) 3,919.91 62,922.68 (817,345.39) (754,422.71)

609.17 0.50 33,581.38 1,254.47 1,864.14 33,581.38 35,445.52

496,585.37 26,665.06 (628,805.95) 13,186.27 536,436.70 (628,805.95) (92,369.25)




RI ENERGY DIRECT (GAS) 2023 PENSION & PBOP TOTALS

Sum of Amount

Row Labels
24299
924299012
924299018
42671
(blank)
42672
(blank)
Grand Total

Ql

Service Cost
Capex %

Less Capex

0&M Service Cost

Non-Service Cost

Total 0&M Pension/PBOP

Column Labels
75400

$  570,889.90

$ (1,993,710.62)

$ (1,422,820.72)

100%

100%

100%

PENSION

75400 Total 75400

$ 570,889.90
$  130,797.73

$ (1,993,710.62)

PBOP
75400 Total Grand Total

$ 570,889.90
$ 130,797.73 $ 130,797.73

$ (1,993,710.62)

$ (404,560.17) $ (404,560.17) $ (404,560.17)
$ (1,422,820.72) $ (273,762.44) $ (273,762.44) $  (1,696,583.16)
Pension 24299/42671 PBOP 24299/42672

$ (1,422,820.72) $ (1,422,820.72) $ (273,762.44) $ (273,762.44)
$ 570,889.90 $ 570,889.90 $ 130,797.73 $ 130,797.73
54.00% 54.00%

$  308,280.55 [1 I 70,630.77

$  262,609.35 $ 60,166.96

$ (1,993,710.62) $ (1,993,710.62) $ (404,560.17) $ (404,560.17)
$ (1,731,101.27) $ (344,393.21)

PENSION PBOP

January $  (577,033.76) $ (114,797.74)
February $  (577,033.76) $ (114,797.74)
March $  (577,033.76) S (114,797.74)
$ (1,731,101.27) $ (344,393.21)

The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-4
Page 3 of 3



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Request:

Division 7-5

Reference the September 1, 2023 direct testimony of Jeffrey D. Oliveira and George R Sunder at
Page 6. The witnesses state that “the Company’s Pension and PBOP expenses were calculated
based upon financial and demographic assumptions applicable to new Pension and PBOP plans
established by PPL for eligible employees and retirees of the Company and a small number of
employees and retirees of Services Corporation who continue to be entitled to the Pension and
PBOP benefits provided under those plans.”

a.

Response:

a.

With respect to the small number of employees and retirees of Services Corporation
who continue to be entitled to the Pension and PBOP benefits, are these employees
and retirees of National Grid Services Corporation or PPL Services Corporation?

Please identify the specific Pension/PBOP plan that covered these employees and
retirees before the Acquisition.

Please identify which of the Company’s existing plans cover these employees and
retirees.

These are former employees of National Grid USA Service Company, Inc. who
transferred to the Company (i.e., Rhode Island Energy) or PPL Services Corporation
and were active employees of the Company or PPL Services Corporation during all or
a portion of the May 25 through December 31, 2023 time frame. These individuals
have Pension and PBOP benefits under the Rhode Island Energy plans identified in the
response to part c., below. Some of these individuals are former employees of
National Grid USA Service Company, Inc. who left the company for a period of time
and later returned. Except for one individual, the Company incorrectly referred to
these individuals as “retirees” on Line 12 on page 6 of the Joint Pre-filed Direct
Testimony of Company witnesses Jeffrey D. Oliveira and George R. Sunder. There is
one individual who retired from National Grid USA Service Company, Inc. and
transferred to the Company as of May 25, 2022, and has Pension and PBOP benefits
described in the response to part c., below.

Pension benefits were provided under the National Grid USA Companies Final

Average Pay Pension Plan, and PBOP benefits were provided under the National Grid
USA New England Retiree Welfare Plans.

Prepared by or under the supervision of: George R. Sunder



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-5, Page 2

c. Pension benefits are provided under the Rhode Island Energy Retirement Plan, and
PBOP benefits are provided under the Rhode Island Energy Retiree Health and Life
Insurance Plan.

Prepared by or under the supervision of: George R. Sunder



The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-6
Request:

Please provide a copy of the section of the Transition Services Agreement with National Grid
Service Company that deals with employees and retirees Pension and PBOP expenses.

Response:

Please see Section 2.1 of the Transition Services Agreement by and among National Grid USA
Service Company, Inc. (“National Grid Service Company”), National Grid USA (solely with
respect to Section 4.6), and The Narragansett Electric Company (the “Company”) dated as of May
25, 2022 (the “TSA”), a copy of which (excluding Exhibit A) is provided as Attachment DIV 7-6.
Section 2.1 describes the amounts to be paid by the Company to National Grid Service Company
in consideration for receiving Transition Services (defined in Section 1.2 of the TSA) that include
the fully loaded direct and indirect costs and expenses of providing the Transition Services
including, without limitation, employee salaries, wages, pensions, benefits, and health insurance.

Prepared by or under the supervision of: George R. Sunder
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Page 1 of 34
EXECUTION VERSION

TRANSITION SERVICES AGREEMENT

by and among

NATIONAL GRID USA SERVICE COMPANY, INC,,

NATIONAL GRID USA
(solely with respect to Section 4.6)

and

THE NARRAGANSETT ELECTRIC COMPANY

Dated as of May 25, 2022




The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-6

Page 2 of 34
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TRANSITION SERVICES AGREEMENT

This TRANSITION SERVICES AGREEMENT (including all Exhibits and any other
attachments hereto, this “Agreement”), is entered into as of May 25, 2022 by and among National
Grid USA Service Company, Inc., a Massachusetts corporation (“Service Provider”), The
Narragansett Electric Company, a Rhode Island corporation (“Rover” and together with Service
Provider, the “Parties” and each individually a “Party”), and, solely with respect to Section 4.6,
National Grid USA, a Delaware corporation (“Newquay”). Capitalized terms used in this
Agreement and not otherwise defined shall have the respective meanings ascribed to them in that
certain Share Purchase Agreement (as it may be amended, modified or supplemented from time to
time in accordance with its terms, the “Share Purchase Agreement”), dated as of March 17, 2021,
by and among PPL Energy Holdings, LLC, a Delaware limited liability company (“Pluto”),
Newquay, and PPL Corporation, a Pennsylvania corporation.

WHEREAS, pursuant to the Share Purchase Agreement, Pluto agreed, among other things,
to purchase from Newquay, and Newquay agreed to sell to Pluto, one hundred percent (100%) of
the outstanding shares of common stock of Rover;

WHEREAS, Newquay and its Affiliates will derive a substantial benefit from the
transactions contemplated by the Share Purchase Agreement; and

WHEREAS, in connection with the transactions contemplated by the Share Purchase
Agreement, Newquay and Pluto desire that Service Provider, an Affiliate of Newquay, provide
Rover with certain transitional services as set forth in this Agreement; and

WHEREAS, the Parties have agreed to enter into such transitional arrangements to be
effective as of the Closing under the Share Purchase Agreement on the terms and conditions set
forth in this Agreement.

NOW, THEREFORE, for valid consideration, the sufficiency of which is hereby
acknowledged and in consideration of the foregoing and the mutual agreements contained herein,
the Parties hereby agree as follows:

ARTICLE |

TRANSITION SERVICES

Section 1.1  General Intent. Each Party acknowledges and understands that the
services provided hereunder are transitional in nature and are furnished by Service Provider solely
for the purpose of facilitating the transactions contemplated by the Share Purchase Agreement and
the operation of Rover and its Affiliates for a limited period of time, as set forth herein, and in
furtherance thereof each Party expresses its intention to cooperate in good faith to provide
information and assistance as reasonably requested by the other Party to effectuate a smooth
transition. For the duration of the Transition Period (as defined in Section 3.2), to the extent not
otherwise acquired by Pluto pursuant to the Share Purchase Agreement, Pluto and Rover shall have
access during regular business hours and upon reasonable advance notice to such documents,
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books and manuals as are reasonably necessary to obtain the benefit of the use of the Transition
Services and to transition away from the use of the Transition Services by the end of the Transition
Period. As part of each of the Transition Services, Service Provider will (a) cooperate with and
use commercially reasonable efforts to assist Rover and its Affiliates in effectuating an orderly
transition of each Transition Service to Pluto’s or Rover’s own internal organization or other third-
party suppliers no later than the expiration of the term set forth herein applicable to such Transition
Service, including by making employees of Service Provider and its Affiliates reasonably available
during normal business hours for knowledge transfer to Pluto, Rover or its designee, and each
Party shall otherwise reasonably cooperate with the other Party to facilitate such orderly transition,
(b) transfer, or cause to be transferred, the books, records, files, information and data held, received
or created by Service Provider or its Affiliates for the benefit of Pluto, Rover, or each of their
Affiliates as reasonably requested by Pluto or Rover as related to the Rover Business, subject to
reasonable mutually agreed transfer timetables and staging and (c) provide to Rover, subject to
reasonable mutually agreed transfer timetables and staging or as otherwise more specifically set
forth on Exhibit A, copies of data generated by Service Provider in providing the Transition
Services that relate to Pluto’s, Rover’s or each of their Affiliates’ businesses, including its
customers, products, technologies and assets, subject to any third-party confidentiality or other use
restrictions (with Service Provider to use commercially reasonable efforts to communicate the
applicable information to Rover in a way that would not violate such restrictions); provided, for
the avoidance of doubt, that costs and expenses of Service Provider with respect to the foregoing
will be charged to Rover consistent with Section 2.1.

Section 1.2 Provision and Purchase of Transition Services. Subject to and upon
the terms and conditions set forth in this Agreement and on Exhibit A annexed hereto, Service
Provider agrees to provide, or cause to be provided, to Pluto and Rover, and Rover agrees to
purchase from Service Provider, each of the services set forth on Exhibit A (collectively the
“Transition Services” and separately a “Transition Service”) for the applicable service period for
such Transition Service set forth on Exhibit A (as such service period may be extended in
accordance with Section 3.1(a)(i)). For the avoidance of doubt, each of the Transition Services
shall include all of the underlying services and tasks that are necessary for the proper performance
of, or that are inherent to or necessarily part of, the provision of such Transition Service.

Section 1.3  Omitted and Additional Services.

(@ Inthe event that within twelve (12) months after the date hereof, Pluto
identifies a service that Service Provider or any of its Affiliates provided to Rover in the twelve
(12) months prior to the Closing, and that Pluto reasonably needs in order to continue to operate
the business operations of Rover in substantially the same manner in which Rover operated prior
to the Closing, and such service was not included (and not otherwise expressly excluded) in Exhibit
A (each, an “Omitted Service”), then Rover may submit a written request to Service Provider to
provide such Omitted Service. Upon receipt of such written request for an Omitted Service,
Service Provider will, so long as Service Provider has not ceased performing services substantially
similar to the Omitted Service for the benefit of itself or its Affiliates, respond in writing within
ten (10) days of the written request, notifying Rover (i) whether Service Provider is able, through
the use of commercially reasonable efforts, to provide such Omitted Service and (ii) the earliest
date upon which Service Provider expects it can begin providing such Omitted Service through
the use of commercially reasonable efforts, which date shall be within a reasonable period after

2
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Rover’s request; provided that, Service Provider shall inform Rover (which may be through
communication between the Coordinators) as promptly as possible if it anticipates that it will not
be able to commence providing such Omitted Service within fifteen (15) days after Rover’s request
and the Parties shall cooperate in good faith to attempt to expedite commencement or implement
earlier partial provision of such Omitted Service. Within ten (10) days of Service Provider’s
notice, the Parties shall negotiate in good faith to execute amendments to Exhibit A, as applicable,
for such Omitted Service to be provided that shall set forth, among other things, (A) a description
of such Omitted Service in reasonable detail, (B) the applicable service period for such Omitted
Service, (C) the fees and expenses for such Omitted Service (it being agreed that the fees for such
service shall be determined on a basis consistent with Article Il unless otherwise mutually agreed)
and (D) any additional reasonable terms and conditions specific to such Omitted Service. For
clarity, each Omitted Service that Service Provider commences providing pursuant to the
foregoing provisions will thereafter be deemed to be a Transition Service hereunder.

(b) In the event that within twelve (12) months after the Closing, Rover
requests a service that was not included (and not otherwise expressly excluded) in Exhibit A (each,
an “Additional Service”), Service Provider shall consider such request in good faith and, to the
extent that the Parties reach an agreement on the provision of such Additional Service, the Parties
shall cooperate to amend Exhibit A, as applicable, for such Additional Service that shall set forth,
among other things, (i) a description of such Additional Service in reasonable detail, (ii) the
applicable service period for such Additional Service, (iii) the fees and expenses for such
Additional Service (it being agreed that the charge for such service to the extent performed by
Service Provider or its Affiliates for Rover in the ordinary course of business prior to the Closing
shall be determined on a basis consistent with Article Il unless otherwise mutually agreed) and (iv)
any additional reasonable terms and conditions specific to such Additional Service. For clarity,
each Additional Service that is agreed to be provided by Service Provider pursuant to the foregoing
provisions thereafter will be deemed to be a Transition Service hereunder. Notwithstanding
anything to the contrary herein, the provision of any Additional Services shall be subject to the
receipt of any required regulatory approvals in connection therewith.

Section 1.4 Service Standards. Subject to any limitations expressly set forth in
Exhibit A, Service Provider shall provide and perform, or cause to be provided and performed, the
Transition Services that it is required to provide under this Agreement using the same degree of
care and skill as it utilizes in rendering such services for its own utility Affiliates’ operations, and
in any event, in accordance with Good Utility Practice; provided that nothing in this Agreement
shall require Service Provider to favor the business of Pluto or Rover over Service Provider’s own
or its Affiliates’ business operations. Nothing in this Agreement shall restrict or prohibit Service
Provider from, with reasonable advance notice to Rover with respect to material changes made to
a Transition Service, modifying the manner in which it provides, or systems utilized in providing,
any Transition Service, in order to (a) automate, update, upgrade or enhance the provision of such
Transition Service or the provision of similar services to Service Provider’s Affiliates or
(b) otherwise satisfy a legitimate business purpose, so long as such change does not materially
adversely impact Rover’s receipt of the Transition Service. The quantity of each Transition
Service to be provided shall be that which Rover may reasonably require for the operation of Rover
in the ordinary course of business consistent in all material respects with the operation of Rover
prior to the Closing and, in any event, in accordance with Good Utility Practice. Service Provider
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agrees to assign sufficient resources and qualified personnel as are reasonably required to perform
the Transition Services in accordance with the standards set forth in this Section 1.4.

Section 1.5  Premises Access Rights. During the Transition Period, Rover shall
grant to the employees, agents and authorized third-party vendors of Service Provider access to
Rover’s premises and equipment as may be reasonably necessary for Service Provider to perform
its obligations under this Agreement, subject to (a) Rover’s existing premises and equipment
access policies and (b) Rover’s subsequently updated premises and equipment access policies of
which Service Provider has been informed and given reasonable advance notice and that do not
unreasonably interfere with the provision of Transition Services consistent with past practice.

Section 1.6  Points of Contact. Each of Service Provider and Rover shall
designate one individual to serve as principal transaction coordinator (each a “Coordinator’) with
regard to this Agreement, and such Coordinators, including addresses and email addresses for
notices, shall be identified on Exhibit B. Each Coordinator shall be responsible for the overall
implementation of this Agreement between Service Provider and Rover, including resolution of
any issues that may arise during the performance hereunder on a day-to-day basis. The
Coordinators may designate by written notice to the other Party additional sub-coordinators to be
primarily responsible for the implementation of this Agreement with respect to specific functional
areas. To ensure overall coordination and administration of this Agreement on a consistent basis,
the Coordinators and sub-coordinators shall report to each other regarding any ongoing
implementation issues, including any disputes. Either Party may change its designated
Coordinator or sub-coordinators upon written notice to the other Party. The Coordinators and sub-
coordinators shall communicate with each other on an as-needed basis, including participating in
a telephone conference regarding the Transition Services at least once a month, with specific sub-
coordinators designated to meet more frequently.

Section 1.7 Cooperation. Each Party will perform all of its obligations under
this Agreement in good faith and reasonably cooperate with the other Party in all matters relating
to the provision and receipt of the Transition Services in order to facilitate the provision and receipt
of the Transition Services and effect a smooth and orderly transition of the Transition Services
provided hereunder. Each Party shall provide updates to the other Party regarding the achievement
of key transition milestones or any delays or expected delays with respect to transitioning any
Transition Service by the expiration of the applicable service period for such Transition Service.
The Parties will reasonably cooperate with each other in making information available as needed
in the event of any and all internal or external audits, including regulatory audits. From time to
time after the date hereof, each Party shall use reasonable efforts to take, or cause to be taken, all
appropriate action, do or cause to be done all things reasonably necessary, proper or advisable
under applicable Requirements of Law, and execute and deliver such documents as may be
required or appropriate to carry out the provisions of this Agreement and to consummate, perform
and make effective the transactions contemplated hereby.

Section 1.8  Subcontracting; Third-Party Warranties.

(@)  Subject to any limitations expressly set forth in Exhibit A, Service
Provider may in its discretion provide the Transition Services either through its own resources or
the resources of its Affiliates or by contracting with third-party subcontractors (each a
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“Subcontractor”) consistent with Service Provider’s practices in rendering such services for its
own utility Affiliates’ operations. Notwithstanding the foregoing, (i) such delegation or
subcontracting shall not relieve Service Provider of any of its obligations under the Agreement
and (ii) Service Provider shall be responsible for the actions or inactions of its Affiliates, and for
the Specified Subcontractor Acts (as defined below), to the same extent it would have been
responsible had Service Provider itself provided or failed to provide the applicable Transition
Services (or portion thereof). Except as set forth on Exhibit A, to the extent Service Provider has
during the twelve (12) months prior to the Closing provided certain services to Rover through
Service Provider’s own resources or the resources of its Affiliates, Service Provider shall use
commercially reasonable efforts to maintain such practice with respect to the same Transition
Services, except (A) as consistent with changes in Service Provider’s practices in rendering similar
services for its own utility Affiliates operations, (B) for changes to adjust for personnel that
previously supported such services being hired by or transferred to Rover, Pluto or their Affiliates
or (C) for changes that otherwise satisfy a legitimate business purpose, so long as such change
does not materially adversely impact Rover’s receipt of the applicable Transition Service. In the
event Service Provider fails to comply with the preceding sentence in contracting with a
Subcontractor to provide Transition Services, Service Provider shall be responsible for the actions
or inactions of such Subcontractor in providing the applicable Transition Service (or portion
thereof) that Service Provider previously provided through its own resources or the resources of
its Affiliates during the twelve (12) months prior to the Closing (such actions or inactions, the
“Specified Subcontractor Acts”) in accordance with clause (ii) above.

(b)  Notwithstanding Section 1.8(a), to the extent that a Subcontractor is
performing Transition Services: (i) Service Provider’s sole liability (other than with respect to
Specified Subcontractor Acts) shall be to transfer or otherwise pass through to Rover the benefit
of any warranties or remedies available under Services Provider’s contracts with such
Subcontractor in a manner that is equitable given the value of services, goods, inventory or
equipment received by Rover; and (ii) Service Provider shall negotiate such contracts with
Subcontractors that perform Transition Services using the same degree of care and skill as it
utilizes in negotiating similar contracts for its own utility Affiliates’ operations, and in any event,
using Good Utility Practice, including with respect to the negotiation of available warranties and
remedies.

Section 1.9  Third-Party Consents. This Agreement shall not constitute an
agreement by Service Provider to provide any Transition Service or portion thereof if the provision
thereof, without the consent of a third party, would constitute a breach of a third party contract or
a violation of any Requirements of Law. Service Provider shall use commercially reasonable
efforts to timely obtain all third-party consents and licenses necessary to provide the Transition
Services to Pluto, Rover or each of its Affiliates, with any out-of-pocket third-party consent fees
(collectively, “Consent Expenses”) incurred since the date of the Share Purchase Agreement to be
borne by Rover. Service Provider shall keep Rover informed of the status of such negotiations
and the amount of such Consent Expenses on a reasonably current basis and shall not, without
Rover’s written consent, incur Consent Expenses in excess of $100,000 individually or $1,000,000
in the aggregate in connection with obtaining any individual or series of related third-party
consents or licenses. Rover shall provide assistance as Service Provider may reasonably require
to obtain such third-party consents or licenses, including assistance with negotiating the terms of
consents with third-party suppliers and, as Service Provider or Rover may request, being
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responsible for negotiations with respect to any additional licenses required for Pluto, Rover or
their Affiliates to use third-party software. If any such consents or licenses are not obtained,
Service Provider shall cooperate with Rover and use commercially reasonable efforts to determine
and implement alternative equivalent services, as necessary for the Transition Services to be
provided to or obtained by Pluto, Rover or their Affiliates, and Rover shall reasonably cooperate
in good faith in connection therewith. To the extent that any such consents or licenses are not
obtained or alternative arrangements made by Service Provider, the Parties shall cooperate in good
faith to arrange for alternative services from a third-party provider and Service Provider shall, at
Rover’s request, use commercially reasonable efforts to purchase substantially similar services
from a third party provider as a Transition Service (subject to Rover paying the fees and expenses
for such Transition Service consistent with ARTICLE I1), and shall use commercially reasonable
efforts to ensure there is no material disruption to the business operations of Rover.

Section 1.10 Limitation on Transition Services. In connection with the
performance of the Transition Services, unless otherwise expressly required to be performed by
Service Provider as set forth on Exhibit A or agreed to by the Parties as an Additional Service in
accordance with Section 1.3, Service Provider shall have no obligation to (a) upgrade, enhance or
otherwise modify any computer hardware, software or network environment currently used by
Rover; provided that, subject to the second sentence of Section 1.4, the foregoing clause (a) shall
not relieve Service Provider from its obligation to maintain its computer hardware, software or
network environment in a manner, consistent with Good Utility Practice, to avoid a material
degradation in Transition Services as compared to the functionality provided during the twelve
(12) months prior to the Closing; (b) convert from one format to another any data of Rover for use
by Rover or any other person in connection with the Transition Services or otherwise, so long as
the data and electronic files are readable to Rover through commercially reasonable means;
(c) prepare financial statements, financial information or related certifications to be attributed to
Service Provider or its Affiliates for incorporation in any reporting required by the U.S. Securities
and Exchange Commission; or (d) provide legal advice to Rover or its Affiliates (it being
understood that any analysis or recommendations provided by Service Provider or its Affiliates
with respect to legal or regulatory matters shall not be construed as legal advice or create any
professional client relationship and Rover shall be responsible for obtaining its own legal advice
from internal or external legal counsel).

Section 1.11  Operations Protocols. If, from time to time, the Parties reasonably
determine any Transition Service, the more general terms of which are set forth on Exhibit A,
requires a more detailed operations protocol pursuant to which Service Provider will provide such
Transition Service to Rover, the Parties will cooperate in good faith to document the terms of an
appropriate operations protocol for such Transition Service, provided that such terms shall be
consistent with the terms for such Transition Service as provided on Exhibit A.

ARTICLE I

FEES AND EXPENSES

Section 2.1  Fees for Transition Services. In consideration for receiving the
Transition Services, Rover shall pay to Service Provider an amount equal to (a) the Fully Loaded
Costs (as defined below) plus (b) a five percent (5%) mark-up on such Fully Loaded Costs (the

6


E02588
Highlight


The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-6
Page 10 of 34

“Mark-up”); provided, that the Mark-up shall not be charged on the costs and expenses of third-
party services, goods (including gas and electricity sales arranged by Service Provider), inventory
or equipment (collectively, “Third-Party Expenses”). For purposes hereof, “Fully Loaded Costs”
shall mean fully loaded direct and indirect costs and expenses of providing the Transition Services
(including employee salaries, wages, pensions, benefits and health insurance, office supplies and
expenses, property insurance, injuries and damages, miscellaneous general expenses,
administrative, supervisory and support costs, rents, maintenance of structures and equipment,
capital expenditures, depreciation and amortization, payroll and other taxes, and compensation for
the use of capital). Rover acknowledges that an extension to the Transition Services as provided
herein beyond the 24-month anniversary of the Closing may result in incremental costs to Service
Provider or its Affiliates related to projects and/or initiatives within Service Provider or its
Affiliates, and, accordingly, Rover agrees that all such incremental costs in connection with such
projects and/or initiatives, to the extent such costs are a consequence of an extension to a Transition
Service, shall be included within “Fully Loaded Costs”. Subject to the terms of this Agreement,
Fully Loaded Costs shall be charged to Rover on the same general basis as has been in effect prior
to the date hereof, as may be more specifically set forth on Exhibit A with respect to individual
Transition Services. In the event that any Transition Services continue beyond the 24-month
anniversary of the Closing, the Mark-up shall be increased by an additional ten percent (10%) for
the first three (3) months after the 24-month anniversary of the Closing (resulting in an aggregate
Mark-up of 15%) and thereafter shall be increased by an additional five percent (5%) for each
subsequent three (3) month period.

Section 2.2  Invoicing and Payment.

(@ Unless otherwise specified in Exhibit A and subject to Section 2.3,
Service Provider shall render to Rover within fifteen (15) days of the beginning of each month an
invoice that includes estimates of all fees payable to it and all charges and expenses incurred by it
for the then-current calendar month of the Transition Period, itemizing all such fees, charges and
expenses in reasonable detail. These estimated amounts subsequently will be adjusted by Service
Provider to reflect final amounts and included on the subsequent monthly invoice. Rover shall
pay, or cause to be paid, any undisputed amounts set forth in each such invoice from Service
Provider within fifteen (15) days after receipt by it of each such invoice. Payment to Service
Provider of all invoices in respect of the Transition Services shall be made in United States dollars
($). Neither Party shall offset any amounts owing to it by the other Party or under the Share
Purchase Agreement against amounts payable hereunder. Service Provider and Rover shall
reasonably cooperate to develop a form of monthly report itemizing the fees, costs and expenses
to Rover for each calendar month of the Transition Period to be included with the invoices to be
delivered under this Section 2.2(a).

(b) If there is a dispute between the Parties regarding the amounts shown
as billed to Rover on any invoice, Rover shall pay the full amount of such invoice that is not in
dispute within the time periods set forth herein for such payment, and Service Provider shall, where
applicable and practicable, furnish to Rover such additional supporting documentation to
substantiate the amounts billed as Rover shall reasonably request. Upon delivery of such
additional documentation, the Parties shall cooperate in good faith and use their commercially
reasonable efforts to resolve such dispute. If the Parties are unable to resolve such dispute within
twenty (20) Business Days after the delivery of such additional supporting documentation by
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Service Provider or notice from Service Provider that additional supporting documentation will
not be provided, as applicable, with respect to a final amount included on an invoice then the
dispute shall be referred for resolution to a firm of independent accountants mutually agreed upon
in good faith by the Parties in writing (the “Accounting Referee”). If the parties are unable to
agree on an Accounting Referee, the matter shall be referred for resolution to KPMG, which will
serve as the Accounting Referee. The Accounting Referee shall be instructed to determine the
validity of the disputed amounts within thirty (30) days of the referral of such dispute to the
Accounting Referee. The determination of the Accounting Referee shall be binding on the Parties;
provided that such determination shall not require Rover to pay more than the amount in dispute
(except as provided herein with respect to interest and fees and expenses of the Accounting
Referee). The fees and expenses of the Accounting Referee shall be borne by the Parties based on
the percentage which the portion of the disputed amount not awarded to each Party bears to the
amount actually contested by such Party.

(c) Foraperiod of seven (7) years after the Closing, each Party shall keep
and maintain books, records, accounts and other documents related to the provision of the
Transition Services consistent with historical practices. Such records shall include receipts,
invoices, memoranda, vouchers, inventories, timesheets and accounts pertaining to the Transition
Services, as well as complete copies of all written contracts, purchase orders, service agreements
and other such written arrangements entered into in connection therewith.

(d) Notwithstanding the payment by Rover of any charges, Rover shall
have the right, by written notice given to Service Provider no later than six (6) months following
the delivery of the applicable invoice (including any invoice adjusting the applicable estimated
amounts to reflect final amounts), to review and contest the charges. Rover shall have the right to
audit Service Provider or any of its Affiliate’s relevant books, records, documents, accounting
practices or internal controls; provided that such audit (i) relates solely to the Transition Services
and (ii) shall not unreasonably interrupt the business or operations of Service Provider and its
Affiliates. Subject to the foregoing limitations, upon written request by Rover, Service Provider
shall, or shall cause its Affiliates to, within a reasonable period of time, provide, at the sole cost
and expense of Rover, assistance, records and access reasonably requested by Rover in responding
to such audit (including documents related to testing methodologies, test results, audit reports of
significant findings, and remediation plans with respect to any material deficiencies in Service
Provider’s or its Affiliates’ internal controls or procedures), to the extent that such assistance,
records or access is within the reasonable control of Service Provider or its Affiliates and relates
to the Transition Services provided hereunder by Service Provider.

Section 2.3  Taxes.

(@ All charges and fees to be paid by Rover under this Agreement are
exclusive of any sales Tax, goods and services Tax, value added Tax or any other similar Tax or
assessment that is required to be paid in connection with the Transition Services (each a “Sales
and Services Tax”, and collectively, “Sales and Services Taxes”). If any Sales and Services Taxes
are assessed on the provision of any Transition Services under this Agreement, (i) Service Provider
shall deliver to Rover an invoice (or other valid and customary documentation) reflecting such
Sales and Services Taxes in accordance with applicable Requirements of Law, (ii) Rover shall pay
to Service Provider the amount shown as due on such invoice in accordance with Section 2.2, and
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(iii) Service Provider shall timely remit to the applicable Governmental Authority any Sales and
Services Taxes that are paid by Rover to Service Provider pursuant to clause (ii) hereof or that are
otherwise required to be collected and remitted to the applicable Governmental Authority under
applicable Law; provided that, for the avoidance of doubt, except to the extent reflected in Fully
Loaded Costs charged pursuant to Section 2.1, each of Rover and Service Provider shall be
responsible for (A) any real or personal property Taxes on property it owns or leases, (B) franchise,
margin, privilege and similar Taxes on its business, (C) the employment Taxes or contributions
imposed on it or required from it with respect to its employees and (D) Taxes based on its income,
gross receipts or capital.

(b) Notwithstanding any other provision in this Agreement to the
contrary, Rover and each of its Affiliates shall be entitled to deduct and withhold (or cause to be
deducted and withheld) from amounts otherwise payable to any person pursuant to this Agreement
such amounts as it is required to deduct and withhold with respect to the making of such payment
under any provision of any U.S. federal, state, local or non-U.S. Tax law (“Withholding Taxes”).
To the extent that amounts are so withheld by Rover or any of its Affiliates and remitted to the
appropriate Governmental Authority, such withheld and remitted amounts shall be treated for all
purposes of this Agreement as having been paid to the relevant person in respect of which such
deduction and withholding was made. Each of the Parties agrees to use reasonable best efforts to
mitigate the imposition of any Withholding Taxes.

(c) Rover shall be entitled to any refund of any Sales and Services Tax
for which it is responsible under this Section 2.3, and if Service Provider or any of its Affiliates
receives a refund of such Sales and Services Taxes borne by Rover, Service Provider shall remit,
or cause to be remitted, to Rover within ten (10) days, the amount of such refund.

(d) Each Party shall, and shall cause its Affiliates to, reasonably
cooperate with the other Party (in accordance with Section 1.7) in connection with (i) mitigating
the imposition of any Sales and Services Taxes required to be paid or collected, including by the
provision of documentation necessary to support Sales and Services Tax exemptions, and (ii) the
reporting of, or any audit, assessment, refund, claim or proceeding relating to, any such Sales and
Services Taxes, including by the provision of information or data (including any resale certificate,
other exemption certificates, and information regarding out-of-state use of materials, services or
sale) as reasonably requested from time to time. Each Party shall promptly notify the other Party
of any material deficiency claim or similar notice by a Governmental Authority connected to the
provision of any Transition Services under this Agreement.

(e) Notwithstanding anything to the contrary contained in this
Agreement, this Section 2.3 shall survive expiration or termination of this Agreement.

Section 2.4  No Right to Suspend Performance; Interest.

(@ Neither Party shall suspend the performance of its obligations
hereunder notwithstanding any dispute that may be pending between the Parties or their Affiliates,
whether under this Agreement or otherwise. If it is mutually agreed by the Parties or otherwise
determined pursuant to Section 2.2 that Service Provider has incorrectly invoiced or billed Rover
for excess fees or insufficient fees, as applicable, Service Provider shall remit any excess amounts
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to Rover or Rover shall remit such insufficient amount, in each case, within fifteen (15) days
following such determination.

(b) Any amounts payable by a Party to the other Party shall accrue
interest at a rate of 7.00% per annum as of the date payment was due until the date such payment
is made. Neither Party may deduct from or set off against any amounts such Party or any Affiliate
of such Party may owe to the other Party or its Affiliates.

ARTICLE I

TERM AND TERMINATION

Section 3.1  Duration of the Transition Services.

() Each Transition Service described in Exhibit A shall continue until
the earlier of (i) the expiration of the applicable service period for such Transition Service set forth
in Exhibit A, provided that Rover shall have the right, upon written notice to Service Provider at
least one hundred eighty (180) days prior to the date set forth in Exhibit A (provided that, if the
date set forth on Exhibit A is less than or equal to one hundred eighty (180) days after the date
hereof, then such written notice must be delivered within ten (10) Business Days of the date
hereof), to extend such date with respect to any Transition Service as and if reasonably expected
to be necessary to complete the successful transition to Pluto, (ii) the termination of this
Agreement, and (iii) such time as Rover terminates such Transition Service in accordance with

Section 3.1(h).

(b) Rover may terminate all or a portion of any Transition Service that is
being provided by Service Provider, subject to any limitations on the termination of individual
Transition Services described in Exhibit A, upon written notice to Service Provider identifying the
Transition Service to be terminated and the effective date of termination, which date shall not be
earlier than one hundred eighty (180) days after receipt of such notice unless either (i) Service
Provider otherwise agrees or (ii) Rover reimburses Service Provider for Service Provider’s
incremental costs in connection with such earlier termination along with payment of all remaining
Fully Loaded Costs in accordance with Section 2.1 that Service Provider cannot reasonably
eliminate for the period beginning on the effective date of termination until the one hundred
eightieth (180th) day after receipt of such notice. Effective upon the termination of such Transition
Service, Service Provider shall have no further obligation under this Agreement to provide such
Transition Service and the fees associated with such Transition Service shall be equitably reduced
to reflect the removal of the terminated Transition Services (if such terminated Transition Services
are not reasonably required to be performed by Service Provider to continue to provide other
Transition Services that are not terminated in accordance herewith to Rover) with respect to any
period commencing on or after the effective date of such termination.

Section 3.2  Effectiveness; Term. The effectiveness of this Agreement and the
Parties’ rights and obligations hereunder is conditioned upon the occurrence of the Closing under
the Share Purchase Agreement. The term of this Agreement (including as it may be extended
pursuant to clause (a) below, the “Transition Period”) shall commence upon Closing and end,
subject to earlier termination, on the earlier of (a) the 24-month anniversary of the Closing,
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provided that Rover shall have the right, upon written notice to Service Provider at least one
hundred eighty (180) days prior to the 24-month anniversary of the Closing, to extend such date
as and if reasonably expected to be necessary to complete the successful transition to Pluto and (b)
the cessation by Rover of the purchase of all of the Transition Services under this Agreement.
Upon the termination of the Share Purchase Agreement, this Agreement shall immediately and
automatically terminate and shall be of no further force and effect, and the Parties shall have no
rights or obligations hereunder from and after any such termination.

Section 3.3  Termination for Material Breach. Rover may terminate this
Agreement or any specific Transition Service upon any material breach of this Agreement by
Service Provider that remains uncured for thirty (30) days after written notice thereof. Service
Provider may terminate its obligations to provide any Transition Service if Rover fails to pay any
sum due and payable to Service Provider with respect to such Transition Services within
fifteen (15) days after written notice thereof of such failure to pay a payment when due, unless
such amount is being disputed by Rover in good faith in accordance herewith.

Section 3.4  Survival. Notwithstanding any termination or expiration of this
Agreement (whether terminated by Service Provider or Rover) or any Transition Service, each
Party will remain liable to the other Party for the payment of fees and expenses accruing to the
other Party for the period prior to such termination or expiration even though such fees may not
become due until after termination or expiration. Further, the provisions of Section 2.3 (Taxes),
Section 2.4(b) (Interest), Section 4.1 (Confidentiality), Section 4.2 (Disclosure of Confidential
Information), Section 4.3 (Ownership of Intellectual Property), Section 4.4 (Non-Solicitation;
Offers of Employment), Section 4.5 (Security, Privacy and Data Use), Article V (Limitation of
Liability; Indemnification; Disclaimer of Warranty) and Article VI (Miscellaneous) shall survive
any termination or expiration of this Agreement or any Transition Service.

ARTICLE IV

CONFIDENTIALITY AND INTELLECTUAL PROPERTY; ADDITIONAL AGREEMENTS

Section 4.1  Confidentiality. All confidential or proprietary information or
documentation, regardless of its form, including, for the avoidance of doubt, Personal Information
(as defined in the Information Security Addendum appended hereto as Exhibit C) (“Confidential
Information”), of either Party or of its past, present or prospective customers or employees which
is disclosed to, is acquired by or comes into the possession of, the other Party through operation
of this Agreement shall be held in confidence by the other Party (including its Affiliates) and shall
be protected against unauthorized disclosure to the same extent and in the same manner as such
Party protects its own confidential or proprietary information of like nature. Neither Party shall
disclose, publish, release, transfer or otherwise make available Confidential Information of the
other Party in any form to, or for the use or benefit of, any person or entity, or duplicate or
reproduce the same, without such other Party’s prior written approval. Each Party shall, however,
be permitted to disclose relevant aspects of the other Party’s Confidential Information to its
officers, agents, employees and authorized representatives and to the officers, agents, employees
and authorized representatives of its Affiliates, only to the extent that such disclosure is reasonably
necessary to the performance of its duties and obligations under this Agreement; provided, that
such Party shall take all reasonable measures to ensure that Confidential Information of the other
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Party is not disclosed or duplicated in contravention of the provisions of this Agreement by any
such officer, agent, employee or authorized representative (it being understood that each Party
shall be responsible for any breach of such Party’s obligations caused by the acts or omissions of
its Affiliates, officers, agents, employees or authorized representatives). Notwithstanding the
foregoing, information of a Party disclosed to the other Party shall not be deemed Confidential
Information if such information (a) is at the time of such disclosure in the public domain, or
thereafter comes into the public domain from a third party and through no fault of the receiving
Party; (b) can be demonstrably shown to have been in the possession of the receiving Party at the
time of disclosure by the disclosing Party or to have been independently developed by the receiving
Party; or (c) shall have become legally available to the receiving Party from a third party having
no obligation of confidentiality with respect thereto, provided that information that would be
Confidential Information but not for this sentence is considered Confidential Information pursuant
to this Agreement even if it has become public as a result of a Security Breach (as defined in the
Information Security Addendum appended hereto as Exhibit C). To the extent practicable, upon
request of any disclosing Party, the other Party will, and will cause its Affiliates, agents and
authorized representatives to, promptly return to such disclosing Party (or, if requested by the
disclosing Party, destroy) all copies of the Confidential Information received from the disclosing
Party and will destroy all memoranda, notes and other writings prepared by such Party based on
the Confidential Information. No Party shall use Confidential Information for any purpose other
than in connection with performing its obligations under this Agreement. The rights and
obligations of the Parties hereunder with respect to any Confidential Information disclosed or
obtained prior to termination shall survive for a period of three (3) years following any termination
or expiration of this Agreement, and, with regard to Personal Information, for as long as such
information is Processed (as defined in the Information Security Addendum appended hereto as
Exhibit C) by the receiving Party.

Section 4.2  Disclosure of Confidential Information.  Notwithstanding
Section 4.1, either Party may disclose Confidential Information in the following circumstances (or
as otherwise provided by the provisions of this Agreement): (a) in response to a court order or
formal discovery request, (b) in compliance with the order of any governmental or regulatory
authority of competent jurisdiction (including a reasonable request by a Governmental Authority),
or (c) as otherwise required by applicable Requirements of Law; provided, in each such case, that
the disclosing Party may only disclose such information if (i) it shall first have used commercially
reasonable efforts to obtain, and, if practicable, shall have afforded the other Party the opportunity
to obtain, an appropriate protective order or other satisfactory assurance of confidential treatment
of the information required to be so disclosed, and (ii) if such protective order or other remedy is
not obtained, or the other Party waives such person’s compliance with the provisions of this
Section 4.2, it will only furnish that portion of the Confidential Information which is legally
required to be so disclosed.

Section 4.3 Ownership of Intellectual Property. Except as expressly set forth in
this Agreement, no provision of this Agreement is intended to, or will, (a) assign or otherwise
transfer any title in any goods, equipment or software, or any associated Intellectual Property
rights, from any Party to any Party, or (b) assign any contract, or rights under contracts, from any
Party to any other Party. Notwithstanding any materials, deliverables or other products that may
be created or developed by Service Provider or its Affiliates during the Transition Period, no title,
right or interest in such related Intellectual Property shall be obtained by Rover, unless Service
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Provider specifically agrees otherwise in response to a request from Rover. All rights not expressly
granted in this Agreement by a Party are expressly reserved to such Party and its licensors and
information, content and software providers. Notwithstanding the foregoing, solely to the extent
required for the provision or receipt of the Transition Services (as applicable) in accordance with
this Agreement, each Party (the “Licensor™), for itself and on behalf of its Affiliates, hereby grants
to the other party (the “Licensee”) (and the Licensee’s Affiliates) a non-exclusive, non-transferable
(other than in accordance with Section 6.4), royalty-free, worldwide license to use the Intellectual
Property rights (and any and all improvements, modifications, enhancements or derivative works
thereof) of the Licensor only to the extent and for the duration necessary for the Licensee to provide
or receive (as applicable) the applicable Transition Services under this Agreement. Upon the
expiration or termination of a Transition Service in accordance with this Agreement, the license to
the relevant Intellectual Property rights shall automatically and immediately terminate, and all
licenses granted hereunder shall automatically and immediately terminate upon the expiration or
earlier termination of this Agreement in accordance with the terms hereof.

Section 4.4 Non-Solicitation; Offers of Employment. For the duration of the
Transition Period and for a period of one year thereafter, neither Rover, nor any of its Affiliates or
Representatives shall, directly or indirectly, solicit for employment or hire any employee of
Service Provider or its Affiliates or otherwise initiate any offer or promise of employment with
any employee of Service Provider or its Affiliates without Service Provider’s prior written consent;
provided, that this prohibition does not apply to solicitations or hiring as the result of solicitations
made to the public or the industry generally, and Rover is not prohibited from employing any such
individual who (a) ceases to be employed by Service Provider or any of its Affiliates or (b) reaches
out to Rover on his or her own initiative, in either case without prior solicitation or encouragement
to terminate such employment from Rover or its Affiliates or Representatives in violation of this
Agreement, provided, further, that during the Transition Period, Pluto, Rover or one of their
Affiliates may (but shall not be required to) offer employment to one or more of the TSA
Employees as permitted by Section 6.9(a)(vi) of the Share Purchase Agreement.

Section 4.5  Security, Privacy and Data Use. If either Party (the “Accessing
Party”) or any of its Affiliates gains access to the other Party’s, or any of its Affiliates’ computer,
electronic or data storage systems in connection with the provision or receipt of the Transition
Services, the Accessing Party shall use such access solely for the purpose of providing or receiving
the Transition Services, as applicable. The Accessing Party shall use commercially reasonable
efforts to (a) limit such access to the Accessing Party’s employees who reasonably require such
access in connection with the Transition Services being provided or received, as applicable, and
(b) follow the other Party’s security, privacy and data use rules and procedures regarding the use
of such Party’s computer, electronic or data storage systems of which Accessing Party has been
informed and is given reasonable advance notice (including, for the avoidance of doubt, the
Information Security Addendum appended hereto as Exhibit C). Any employees, contractors or
other representatives of the Accessing Party or any of its Affiliates gaining access hereunder shall
as a condition precedent to gaining such access or use be directed to comply with the procedures
that the other Party requires for third party access pursuant to such Party’s security, privacy and
data use rules and procedures of which the Accessing Party has been informed and is given
reasonable advance notice. All user names and passwords disclosed to, or discovered by, the
Accessing Party and any information of the other Party or its Affiliates obtained by the Accessing
Party or its Affiliates as a result of the Accessing Party’s access to the other Party’s computer,
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electronic or data storage systems (other than the Accessing Party’s Confidential Information)
shall be deemed to be, and shall be treated as, the other Party’s Confidential Information. The
Information Security Addendum shall also apply to Service Provider’s Processing of Personal
Information regardless of whether such Processing involves access to Rover’s systems.

Section 4.6 Newquay Guarantee. Newquay shall cause Service Provider to
comply with all Service Provider’s agreements, covenants and obligations under this Agreement
and hereby unconditionally and irrevocably guarantees to Rover the full and complete performance
of all of Service Provider’s agreements, covenants and obligations under this Agreement on a
timely basis, including the due and punctual payment by Service Provider of Service Provider’s
payment obligations and liabilities under this Agreement (the “Guaranteed Obligations”). The
foregoing sentence is an absolute, unconditional and continuing guarantee of the full and punctual
discharge and performance of the Guaranteed Obligations. If Service Provider defaults in the
discharge and performance of all or any portion of its payment obligations under this Agreement,
the obligations of Newquay hereunder shall become immediately due and payable. Newquay
hereby waives diligence, presentment, demand of performance, filing of any claim, any right to
require any proceeding first against Service Provider, protest, notice and all demands whatsoever
in connection with the performance of its obligations set forth in this Section 4.6 or elsewhere in
this Agreement.

ARTICLE V

LIMITATION OF LIABILITY; INDEMNIFICATION; DISCLAIMER OF WARRANTY

Section5.1 LIMITATION OF LIABILITY. EXCEPT IN THE CASE OF
ACTUAL FRAUD OR WILLFUL MISCONDUCT, OR AMOUNTS DUE AND PAYABLE
PURSUANT TO SECTION 5.2, NEITHER PARTY NOR ANY OF ITS AFFILIATES SHALL
BE LIABLE TO THE OTHER PARTY FOR ANY PUNITIVE, INCIDENTAL INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING ANY SUCH DAMAGES FOR
LOST REVENUE, INCOME OR PROFITS, DIMINUTION IN VALUE OF THE BUSINESS
OR ASSETS OF THE OTHER PARTY OR ANY OF ITS AFFILIATES, ARISING FROM ANY
CLAIM RELATING TO THIS AGREEMENT OR ANY OF THE TRANSITION SERVICES TO
BE PROVIDED HEREUNDER OR THE PERFORMANCE OF OR FAILURE TO PERFORM
SUCH PARTY’S OBLIGATIONS UNDER THIS AGREEMENT, WHETHER SUCH CLAIM
IS BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT
LIABILITY) OR OTHERWISE, AND REGARDLESS OF WHETHER SUCH DAMAGES ARE
FORESEEABLE OR AN AUTHORIZED REPRESENTATIVE OF SUCH PARTY IS
ADVISED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES. EXCEPT IN
THE CASE OF (A) SERVICE PROVIDER’S OR ITS AFFILIATES® WILLFUL
MISCONDUCT, GROSS NEGLIGENCE OR ACTUAL FRAUD, (B)WILLFUL
MISCONDUCT, GROSS NEGLIGENCE OR ACTUAL FRAUD IN THE PERFORMANCE OF
A SPECIFIED SUBCONTRACTOR ACT BY THE APPLICABLE SUBCONTRACTOR OR
(C) INDEMNIFICATION CLAIMS UNDER SECTION 5.2, THE AGGREGATE DAMAGES
FOR ANY CAUSE WHATSOEVER FOR WHICH SERVICE PROVIDER SHALL BE LIABLE
UNDER THIS AGREEMENT SHALL NOT EXCEED THE TOTAL OF ALL FEES RECEIVED
BY SERVICE PROVIDER UNDER THIS AGREEMENT (EXCLUDING, FOR THE
AVOIDANCE OF DOUBT, ANY THIRD-PARTY EXPENSES) IN THE TEN (10) MONTH
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PERIOD IMMEDIATELY PRECEDING THE DATE OF THE APPLICABLE EVENT OR
ACTION GIVING RISE TO SUCH DAMAGES.

Section 5.2  Indemnification.

@ Rover shall indemnify Service Provider and each of its Affiliates
from, and defend and hold Service Provider and each of its Affiliates harmless from and against,
any and all damages, losses, liabilities, costs and expenses (including reasonable fees and expenses
of counsel) (collectively referred to as “Damages™) paid to third parties in connection with any
claims arising from or relating to this Agreement or the Transition Services, except to the extent
that such Damages are the direct result of Service Provider’s or its Affiliates’ (i) gross negligence
or willful misconduct or (ii) breach of Section 4.1 or Section 4.2 of this Agreement.

(b) Service Provider shall indemnify Rover and each of its Affiliates
from, and defend and hold Rover and each of its Affiliates harmless from and against, any and all
Damages paid to third parties in connection with any claims arising from or relating to this
Agreement or the Transition Services to the extent that such Damages are the direct result of
Service Provider’s or its Affiliates’ (i) gross negligence or willful misconduct or (ii) breach of
Section 4.1 or Section 4.2 of this Agreement.

Section 5.3  Indemnification Procedures. The provisions of Section 10.4 of the
Share Purchase Agreement shall govern the procedures for indemnification under this Article V;
provided that each reference in Section 10.4 of the Share Purchase Agreement to Article X of the
Share Purchase Agreement shall be deemed a reference to this Article V.

Section 5.4  Claims. Should either Party or its Affiliates be named as defendant
in any third-party claim or cause of action arising out of or relating to the Transition Services, the
Parties will reasonably cooperate with each other in the joint defense of their common interests to
the extent permitted by law.

Section5.5 LIMITED WARRANTY; DISCLAIMER OF WARRANTIES.

(@) EXCEPT AS OTHERWISE PROVIDED HEREIN, THE
TRANSITION SERVICES ARE FURNISHED AS IS, WHERE IS, WITH ALL FAULTS AND
WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE
OR ANY IMPLIED WARRANTY OF NON-INFRINGEMENT.

(b) SERVICE PROVIDER IS ACTING AS ROVER’S PURCHASING
AGENT OR OTHERWISE AS A RESELLER WITH RESPECT TO ALL THIRD PARTY
SERVICES, GOODS, INVENTORY AND EQUIPMENT PROVIDED HEREUNDER BY
THIRD PARTIES OTHER THAN SERVICE PROVIDER’S AFFILIATES, AND, AS SUCH,
DOES NOT PROVIDE ANY WARRANTY FOR SUCH THIRD PARTY SERVICES, GOODS,
INVENTORY OR EQUIPMENT PROVIDED TO ROVER HEREUNDER. ALL SUCH THIRD
PARTY SERVICES, GOODS, INVENTORY AND EQUIPMENT ARE PROVIDED AS IS,
WHERE IS, WITH ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND, EXPRESS
OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE OR ANY IMPLIED WARRANTY OF NON-
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INFRINGEMENT. ROVER’S SOLE REMEDY IN CONNECTION WITH ANY DEFECTS IN
OR FAILURES OF SUCH THIRD PARTY SERVICES, GOODS, INVENTORY OR
EQUIPMENT (WHETHER A CLAIM FOR SUCH DEFECT ARISES UNDER CONTRACT,
TORT, STRICT LIABILITY, STATUTE, OR ANY OTHER LEGAL OR EQUITABLE
THEORY OR PRINCIPLE INCLUDING NEGLIGENCE) SHALL BE TO SEEK RECOURSE
EXCLUSIVELY FROM THE COUNTERPARTIES TO THE THIRD PARTY CONTRACTS,
UNLESS THE DEFECT WAS CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF SERVICE PROVIDER OR ITS AFFILIATES. ROVER SHALL PASS
THESE TERMS TO SUBSEQUENT BUYERS AND USERS OF GOODS, INVENTORY AND
EQUIPMENT.

ARTICLE VI

MISCELLANEOUS

Section 6.1  Force Majeure. No Party shall be liable or deemed to be in breach
of or default under this Agreement or any provisions thereof to the extent resulting from any delay
or failure in performance under this Agreement resulting from acts of God, civil or military
authority, acts of a public enemy, war, terrorism, fires and explosions (other than to the extent
resulting from the gross negligence or willful misconduct of a Party), earthquakes, floods, the
elements, pandemics (including the COVID-19 virus or any COVID-19 Measures), labor disputes,
strikes, lockouts, disruption of supplies or transportation, delays by unaffiliated suppliers or
carriers (to the extent delayed by a force majeure event with respect to such supplier or carrier),
and acts, omissions or delays in acting by any Government Entity, impossibility due to operation
of Requirements of Law (including without limitation by decree of a court of competent
jurisdiction) or any cause beyond the Party’s reasonable control (each, a “Force Majeure Event”);
provided that (a) the foregoing may not be raised as a defense or excuse for the failure of Rover to
pay any amount due and payable to Service Provider pursuant to this Agreement and (b) in
connection with the delay, reduction or failure in, or suspension or resumption of, performance of
the Transition Services, Service Provider shall treat Rover on a non-discriminatory basis as
compared to Service Provider’s utility Affiliates. Upon the occurrence of a Force Majeure Event,
the affected Party shall promptly give written notice to the other Party of the Force Majeure Event
upon which it intends to rely to excuse its performance, and of the expected duration of such Force
Majeure Event. The duties and obligations of such Party hereunder shall be tolled for the duration
of the Force Majeure Event, but only to the extent that the Force Majeure Event prevents such
Party from performing its duties and obligations hereunder. During the duration of a Force Majeure
Event, the affected Party shall use commercially reasonable efforts to avoid, mitigate, remedy or
remove such Force Majeure Event as promptly as practicable and resume its performance under
this Agreement with the least practicable delay.

Section 6.2  Incorporation by Reference. Sections 11.1, 11.2, 11.8 and 11.11 of
the Share Purchase Agreement are hereby incorporated by reference in this Agreement in all
respects as though fully set forth herein. In the event of a conflict between any provision contained
herein and Sections 11.1, 11.2, 11.8 and 11.11 of the Share Purchase Agreement, the provision of
the Share Purchase Agreement shall supersede and replace such conflicting provision of this
Agreement.
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Section 6.3  Notices. Except as otherwise provided in this Agreement, all
notices, requests, claims, demands and other communications hereunder shall be in writing and
shall be given (and, in the case of delivery in person or by overnight courier, shall be deemed to
have been duly given upon receipt) by delivery in person or overnight courier to the respective
Parties at the following addresses, delivery by electronic mail transmission to the respective Parties
at the following email addresses, or at such other address or email address for a Party as shall be
specified in a notice given in accordance with this Section 6.3; provided, however, that delivery
by electronic mail transmission shall be deemed to have been duly given upon receipt only if
promptly confirmed by reply electronic mail transmission or telephone:

If to Rover:

The Narragansett Electric Company
c/o PPL Services Corporation

Two North Ninth Street

Allentown, PA 18101

Attn: Wendy E. Stark

Email: wstark@pplweb.com

If to Service Provider:

National Grid USA Service Company, Inc.
40 Sylvan Road

Waltham, MA 02451-1120

Attn: Duncan Willey

Email: Duncan.willey2@nationalgrid.com

With a copy to:

National Grid USA Service Company, Inc.
300 Erie Blvd W

Syracuse, NY 13202

Attn: Keri Sweet

Email: keri.sweet-zavaglia@nationalgrid.com

Section 6.4  Successors and Assigns; No Third-Party Beneficiaries. Subject to
the terms of this Section 6.4, this Agreement and all its provisions shall be binding upon and inure
to the benefit of the Parties and their respective permitted successors and assigns. Nothing in this
Agreement, whether expressed or implied, will confer on any Person, other than the Parties or their
respective permitted successors and assigns, any rights, remedies or liabilities; provided that the
provisions of Article V will inure to the benefit of the Affiliates of the indemnified Party. No Party
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may assign its rights or obligations under this Agreement without the prior written consent of the
other Party and any purported assignment without such consent shall be void.

Section 6.5  Independent Contractors; No Relationship. The Parties to this
Agreement are independent contractors. Neither Party hereto is an agent or representative of the
other Party. Nothing in this Agreement shall be deemed to create a partnership, joint venture or
other relationship between or among any of the Parties (other than a vendor-customer relationship),
including their Affiliates, employees, officers, directors or agents. In no event shall either Party’s
personnel be deemed to be employees of the other Party.

Section 6.6  Governing Law. This Agreement, and all claims or causes of action
(whether at law, in contract or in tort) that may be based upon, arise out of or relate to this
Agreement or the negotiation, execution or performance hereof, shall be governed by and
construed in accordance with the Requirements of Law of the State of Delaware, without regard
to any choice or conflict of law principles or rules (whether of the State of Delaware or any other
jurisdiction) that would mandate or permit the application of the Requirements of Law of any
jurisdiction other than the State of Delaware.

Section 6.7  Dispute Resolution; Jurisdiction; Venue; Specific Performance;
Waiver of Trial by Jury.

(@ In the event a disagreement should arise with respect to this
Agreement or any Transition Services, subject to the terms hereof, the sub-coordinators with
respect to the applicable subject matter shall refer such disagreement to the Coordinators. In the
event that the Coordinators are unable to resolve such disagreement within fifteen (15) days from
the date of such referral (or such lesser or longer period as the Coordinators may mutually agree
in their reasonable discretion is a useful period for their discussions), the Coordinators shall
escalate such disagreement (i) to the Executive Vice President and Chief Operating Officer of
Pluto and the Chief Transformation Officer of Newquay, who shall discuss and attempt in good
faith to resolve such disagreement and, if the disagreement is not resolved, then (ii) to the Chief
Executive Officers of Rover and Newquay, respectively, who shall do the same. Should the Parties
fail to reach agreement with respect to any such disagreements within fifteen (15) days of the
escalation referred to in clause (ii) (or such lesser or longer period as they may mutually agree in
their reasonable discretion is a useful period for their discussions), then it is the intent of the Parties
that the resolution for such disagreement or issue will be determined by the formal process for
resolution set forth in Section 6.7(b). In the event of such a disagreement, the Parties agree to
exhaust the foregoing process set forth in this Section 6.7(a) before pursuing any relief under the
other terms of the Agreement except in the event that a Party reasonably determines that
completing the process set forth herein would unalterably prejudice such Party, in which case, such
Party shall not be required to exhaust the process set forth herein before pursuing any relief under
the other terms of the Agreement.

(b) Each Party agrees that all claims arising out of or in connection with
this Agreement shall be brought in the United States District Court for the District of Delaware or,
if under applicable Requirement of Law exclusive jurisdiction is vested in state courts, in the
Chancery Courts of the State of Delaware located in Wilmington, Delaware. In connection with
any action or proceeding in any such court, each Party (i) consents to the service of process or

18



The Narragansett Electric Company
d/b/a Rhode Island Energy
RIPUC Docket No. 23-23-NG
Attachment DIV 7-6
Page 22 of 34

other papers in connection with such action or proceeding in the manner provided in Section 6.3
or in such other manner as permitted by Requirements of Law, (ii) submits with regard to any such
action or proceeding, generally and unconditionally, to the personal jurisdiction of any such court,
and (iii) irrevocably waives, to the fullest extent permitted by Requirements of Law, and agrees
not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or
proceeding with respect to this Agreement in such court, any claim that the suit, action or
proceeding in any such court is brought in an inconvenient forum, that the venue of such suit,
action or proceeding is improper, or that this Agreement, or the subject matter hereof, may not be
enforced in or by such court pursuant to this Section 6.7.

(c) The Parties agree that irreparable damage would occur in the event
that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. Accordingly, the Parties acknowledge and agree that, to prevent
breaches or threatened breaches by the Parties of any of their respective covenants or obligations
set forth in this Agreement and to enforce specifically the terms and provisions of this Agreement,
the Parties shall be entitled to seek an injunction, specific performance and other equitable relief
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof,
in addition to any other remedy to which they are entitled in law or in equity. In connection with
any request for specific performance or equitable relief by any Party, each of the other Parties
waives any requirement for the security or posting of any bond in connection with such remedy.

(d) EACH PARTY HEREBY WAIVES ITS RIGHT TO TRIAL BY
JURY IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, OR ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS AGREEMENT. EACH PARTY HERETO (i) CERTIFIES
THAT NO REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT OF
ANY LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(i) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 6.7.

Section 6.8  Entire Agreement. This Agreement, including Exhibit A and
Exhibit B, together with the Share Purchase Agreement and all annexes and exhibits hereto and
thereto, embody the entire agreement of the Parties with respect to the subject matter hereof and
supersede all prior agreements with respect thereto.

Section 6.9  Consents; Waivers; Amendment. All waivers and consents given
hereunder shall be in writing. No waiver by any Party of any breach or anticipated breach of any
provision hereof by any other Party shall be deemed a waiver of any other contemporaneous,
preceding or succeeding breach or anticipated breach, whether or not similar. Except as provided
in this Agreement, no action taken pursuant to this Agreement, including any investigation by or
on behalf of any Party, shall be deemed to constitute a waiver by the Party taking such action of
compliance by any other Party with any representations, warranties, covenants or agreements
contained in this Agreement. The failure of any Party to assert any rights under this Agreement
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or otherwise shall not constitute a waiver of such rights. Any amendment to this Agreement shall
be in writing and signed by both Parties.
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IN WITNESS WHEREOF, the Parties have caused this Transition Services Agreement to
be duly executed as of the date first written above.

THE NARRAGANSETT ELECTRIC
COMPANY

N Do Btz

Name: David J. Bonenberger
Title: President

[Transition Services Agreement Signature Page]


E172005
Stamp
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NATIONAL GRID USA SERVICE
COMPANY, INC.

. Bﬂ}ﬁ“tu’z )

Name: Daniel Davies
Title: Senior Vice President

NATIONAL GRID USA
(solely with respect to Section 4.6)

By Ef@v}ﬁ U_e”

Name: Daniel Davies
Title: Senior Vice President

[Transition Services Agreement Signature Page]
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Exhibit A

Transition Services
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Exhibit B

Coordinators

The Service Provider Coordinator is:

Name:
Address:

Phone:
Email:

Duncan Willey

40 Syvan Road

Waltham, MA 02451-1120

(781) 299-0086
Duncan.willey2@nationalgrid.com

The Rover Coordinator is:

Name:
Address:

Phone:
Email:

Cynthia M. Allan

Two North Ninth Street
Allentown, PA 18101
610-774-4987
cmallan@pplweb.com
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Exhibit C
Information Security Addendum

During the Transition Period and for as long as Service Provider Processes Personal
Information, the following terms and conditions of this Information Security Addendum
(““Addendum ) shall apply with regard to Personal Information accessed pursuant to the provision
or receipt of Transition Services under the Agreement. In the case of any inconsistency, conflict,
or any other difference with respect to Personal Information between the Agreement and any of
the terms in this Addendum, the terms of this Addendum shall in all cases be controlling. To the
extent any capitalized terms are not defined in this Addendum, such shall have the same definition
as have been provided in the Agreement. The obligations of each Party under this Addendum shall
be deemed to apply to and bind each of such Party’s Affiliates and its and their Representatives to
the extent such Affiliate or Representative receives or has access to any Personal Information;
provided, however, that each Party shall remain solely liable for any noncompliance with the terms
of this Addendum caused by its Affiliates or its or their Representatives.

1.0 DEFINITIONS

1.1  “Customers” means past, present and prospective customers of a Party or one of its

Affiliates.

1.2 “Employees” means past, present and prospective employees of a Party or one of
its Affiliates.

1.3 “Personal Information” means any information that identifies, relates to, describes,

is reasonably capable of being associated with, or could reasonably be linked,
directly or indirectly, with an identifiable individual, which the Party receives from
the other Party or its Customers or Employees.

1.4 “Personal Information Law” means any applicable law that applies to Personal
Information received by either Party or its Affiliates or its or their Representatives
from the other Party, including, but not limited to, the Protection of Personal
Information of Residents of the Commonwealth of Massachusetts, 201 CMR 17.00
(the “MA Security Regs”), the Rhode Island Identity Theft Protection Act, RIGL
811-49.3-1 (the “RI Security Regs”), the New York SHIELD Act, N.Y. Gen. Bus.
Law § 899-bb and the California data security regulations, Cal. Civ. Code
§1798.81.5.

15 “Process”, “Processed” or “Processing” means any operation or set of operations
performed, whether by manual or automated means, with respect to Personal
Information or on sets of Personal Information, such as the collection, use, storage,
retention, disclosure, analysis, deletion, or modification of Personal Information.

1.6 “Profiling” means any form of automated processing performed with respect to
Personal Information to evaluate, analyze, or predict personal aspects related to an
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identified or identifiable natural person’s economic situation, health, personal
preferences, interests, reliability, behavior, location, or movements.

1.7  “Sale” or “Sell” means exchanging, disclosing, making available, transferring or
otherwise providing or communicating Personal Information to a third party for
monetary or other valuable consideration.

1.8 “Share” or “Sharing” means sharing, releasing, disclosing, making available,
transferring or otherwise providing or communicating Personal Information to a
third party for cross-context behavioral advertising, whether or not for monetary or
other valuable consideration, including transactions between a business and a third
party for cross-contextual behavioral advertising for the benefit of a business in
which no money is exchanged.

1.9  “Targeted Advertising” means displaying advertisements to a consumer where the
advertisement is selected based on Personal Information obtained or inferred from
that consumer’s activities over time and across nonaffiliated websites, applications,
or online services to predict such consumer’s preferences or interests.

PRIVACY

2.1 For clarity, and without limiting the foregoing, in no event will either Party: (a) Sell
or Share Personal Information; (b) disclose Personal Information to any third party
for the commercial benefit of the disclosing Party or any third party; (c) retain, use,
or disclose Personal Information outside of its direct business relationship with the
other Party or for any commercial purpose other than the business purposes
specified in the Agreement or as otherwise permitted by Personal Information
Laws; or (d) combine Personal Information with personal information that such
Party receives from, or on behalf of, other persons, except as expressly permitted
under Personal Information Laws. Each Party certifies that it understands and will
comply with the foregoing restrictions.

2.2  Each Party will provide all necessary information to enable the other Party to
conduct and document data protection and risk assessments with regard to Personal
Information.

2.3 Inthe event that a Party subcontracts the Processing of Personal Information to a
subcontractor and/or allows such a subcontractor to further subcontract the
Processing of Personal Information to a sub-subcontractor, the subcontracting Party
will notify the other Party of such engagement(s). The subcontracting Party will
ensure that all such engagement(s), whether between the subcontracting Party and
a subcontractor or between a subcontractor and a sub-subcontractor, are pursuant
to a written agreement that binds each such subcontractor and sub-subcontractor to
obligations that are at least as restrictive and protective of Personal Information as
those set forth in this Addendum.

2.4 Ateither Party’s request, the other Party will promptly, and in any event within five
(5) business days of the request, assist the requesting Party with fulfilling its
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obligations to respond to consumers’ requests to exercise their rights under Personal
Information Laws by using appropriate technical and organizational measures,
including without limitation by: (a) accessing, correcting, securely deleting, opting
out of Sale, Sharing, Targeted Advertising or Profiling, or providing copies of any
Personal Information identified by the requesting Party; and (b) as applicable,
directing any affiliate, subcontractor, or other third party that Processes Personal
Information to access, correct, securely delete, opt out of Sale, Sharing, Targeted
Advertising or Profiling, or provide copies of any Personal Information identified
by the requesting Party. Within five (5) business days of receipt of any such
request, the other Party will send to the requesting Party any request or inquiry
related to Personal Information received by the other Party or by the other Party’s
Affiliate or subcontractor.

3.0 SECURITY

3.1  Each Party hereby agrees to comply with all Personal Information Laws with
respect to Personal Information it receives from the other Party or from Customers
during the term of the Agreement and all Representatives who have access to such
Personal Information will comply with all Personal Information Laws.

3.2  Each Party agrees to, and agrees to ensure that its Representatives who have access
to the other Party’s Personal Information will, implement and maintain appropriate
physical, technical and administrative security measures for the protection of
Personal Information as required by any Personal Information Law or required by
the other Party to comply with Personal Information Law including, but not limited
to: (a) encrypting all transmitted records and files containing Personal Information
that will travel across public networks, and encryption of all data containing
Personal Information to be transmitted wirelessly; (b) prohibiting the transfer of
Personal Information to any portable device unless such transfer has been approved
in advance; (c) retaining Personal Information for a period no longer than is
reasonably required for the purpose requested, to meet the purpose for which it was
collected, or in accordance with a written retention policy or as may be required by
Personal Information Law; and (d) encrypting any Personal Information to be
transferred to a portable device.

3.3 In addition to the above requirements, each Party shall adopt, implement and
maintain security procedures sufficient to protect Personal Information from
improper access, disclosure, use, or premature destruction. Such security procedures
shall be in compliance with all Personal Information Laws. Each Party shall
maintain or adopt a written information security program (“WISP”) or its equivalent
consistent with the MA Security Regs and the RI Security Regs, and any other
applicable Personal Information Laws that govern the protection of Personal
Information received from the other Party or maintained on behalf of the other Party.
Each Party agrees to apply the standards and requirements of the MA Security Regs
and RI Security Regs to all such Personal Information, regardless of the jurisdiction
in which the subject of Personal Information resides. During the Transition Period
and for a period of six (6) years thereafter, each Party shall maintain, and provide
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for the other Party’s review during the providing Party’s normal business hours of
operation, at the requesting Party’s reasonable request and sole cost and expense, (i)
such Party’s WISP; and (ii) other applicable security program documents, including
summaries of its incident response policies, encryption standards and/or other
computer security protection policies or procedures, that constitute compliance with
Personal Information Laws.

Each Party agrees to notify the other Party promptly, but in no event later than forty-
eight (48) hours, after discovery of a security vulnerability within such Party’s or its
Representative’s information technology environment that concerns the Personal
Information provided by the other Party or by Customers, including, but not limited
to, an exploitation of security vulnerabilities by third parties that have resulted in
corruption, unauthorized modification, sale, rental, and/or otherwise damages to or
materially alters the integrity of Personal Information provided by the other Party or
by Customers, and the Parties will exercise commercially reasonable efforts to work
with each other to mitigate such vulnerabilities.

Each Party shall have a process for managing a Security Breach. Each Party shall
notify the other Party promptly, and in no event later than seventy two (72) hours
after discovery, in writing, of any unauthorized access, possession, use, destruction
or disclosure of Personal Information of the other Party (a “Security Breach”). Such
Party shall promptly and in writing provide the other Party with details of the
Security Breach, and shall use commercially reasonable efforts to mitigate such
Security Breach and prevent a recurrence thereof. Security Breaches include, but are
not limited to, a virus or worm outbreak, cyber security intrusions into systems
directly responsible for supporting the other Party’s data and services, physical
security breaches into facilities directly responsible for supporting the other Party’s
data and services, and other directed attacks on systems directly responsible for
supporting the other Party’s Personal Information. Neither Party shall be required to
provide a written report of Attempted Security Incidents. “Attempted Security
Incidents” means, without limitation, pings and other broadcast attacks on firewall,
port scans, unsuccessful log-on attempts, common denial of service attacks, and any
combination of the above, so long as no such incident results in unauthorized access,
use or disclosure of Personal Information provided by the other Party or other serious
vulnerability to the other Party’s data. In the event of a Security Breach, the Parties
shall cooperate to (a) mitigate and resolve any data privacy or security issues
involving Personal Information, and (b) make any notifications to individuals
affected by the Security Breach, and/or governmental/administrative entities as
required by applicable law.

Following a Security Breach of either Party, the other Party, or its respective
designated agent who agrees to be bound by the confidentiality restrictions set forth
in this Agreement, shall have the right, upon reasonable notice to the breached
Party, to complete a review of the breached Party’s relevant written security
documentation and security measures so that the other Party can determine that
unauthorized access to Personal Information has been eliminated and cannot be
repeated.
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3.7  Each Party agrees to ensure that any Representative to which it provides the other
Party’s Personal Information, including Personal Information created or received
by such Party on behalf of the other Party, agrees to restrictions and conditions no
less stringent than those set forth herein through a written contractual agreement.

3.8 Each Party agrees that the other Party’s Personal Information may not be
maintained, stored, or transmitted to an entity outside of the United States of
America.

3.9  Each Party agrees that it shall be responsible for any and all acts in violation of
Personal Information Law or this Addendum of any Representatives to which it
allows access to the other Party’s Personal Information.

3.10  Neither Party will share Personal Information with a foreign adversary of the
United States, as such term is defined, from time to time, by the United States
government, including Department of Energy or Department of State, which
countries shall include China, Cuba, Iran, North Korea, and Russia.

3.11 Each Party agrees that, except as provided in Article V of the Agreement, to the
fullest extent permitted by law, it shall be and remain responsible under applicable
laws for the security of all Personal Information when in such Party’s possession
and when being transmitted from such Party or received by such Party.

3.12  Each Party shall maintain or cause to be maintained sufficient insurance coverage
as shall be necessary to insure such Party and its Representatives against any and
all claims or claims for damages arising under this Addendum. Each Party may
self-insure its obligations under this Section 3.12 through a bona fide corporate self-
insurance program that covers the subject matter of this Addendum.

3.13  When required by applicable law to provide Personal Information, by a court or by
other governmental or regulatory authorities (including, without limitation, an
employment tribunal), each Party shall provide, and formally document, a method
that ensures that it can secure, preserve, and transfer digital evidence and artifacts
to the other Party in a format that shall comply with such applicable law or be
admissible by such court or authority. Deviations from the documented method,
either ad-hoc or permanent (e.g.,, due to new case law or technological
advancements), must be agreed upon by the Parties in advance and must still adhere
to the aforementioned format and documentation requirements.

40 DATA SCRUBBING VERIFICATION

4.1  Upon arequest made by either Party to return or destroy Personal Information of the
other Party, such Party shall, at the other Party’s choice, either return to the other
Party all such Personal Information or destroy such Personal Information beyond
recovery and certify such destruction in writing to the other Party, as applicable.
Without limiting the foregoing, such destruction shall include using commercially
reasonable means to scrub, or otherwise destroy beyond recovery all such electronic
Personal Information in its possession, and to cross shred paper media containing
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Personal Information, certifying such destruction in writing to the other Party and
providing the other Party with a written explanation of the method used for data
disposal/destruction, along with a written certification that such method meets or
exceeds the other Party’s data handling standards and commercially reasonable
practices for the disposal/destruction of sensitive data.

If such return or destruction is impracticable, such Party shall provide to the other
Party notification of the conditions that make return or destruction impracticable.
Upon the other Party’s written agreement that return or destruction of such Personal
Information is impracticable, such Party shall extend the protections of this
Addendum to such Personal Information and limit further uses and disclosures of
such Personal Information to those purposes that make the return or destruction
impracticable, for so long as such Party maintains such Personal Information.

5.0 AUDIT

5.1  Each Party shall, from time to time during the Transition Period and for a period of
six (6) years thereafter, during regular business hours and upon reasonable advance
notice, permit the other Party or its respective Representatives who enters into a
confidentiality agreement with the audited Party to perform an audit one (1) time
per year at its sole cost and expense and so as not to interrupt the audited Party’s
normal business operations of the audited Party’s relevant books and records
(electronic or otherwise), and relevant documentation concerning the audited
Party’s operational systems to confirm the audited Party’s compliance with the
obligations concerning Personal Information disclosed to the audited Party under
this Addendum.

5.2 In addition to the above, either Party may also request the other Party reasonably
cooperate in an audit of its relevant documents concerning its cyber security
policies in the event (a) the requesting Party receives any audit requests from a
governmental or regulatory agency that concerns Personal Information disclosed to
the other Party by the requesting Party, and/or (b) within forty-eight (48) hours if
the other Party suffers a Security Breach.

6.0 MISCELLANEOUS

6.1  Where applicable, if, and only with the other Party’s prior consent, either Party
processes Personal Information received from the other party from the “European
Economic Area” or “EEA” (as defined below) in a jurisdiction that is not an
approved jurisdiction under the EEA, such Party shall ensure that it has a legally
approved mechanism in place to allow for the international data transfer prior to the
transfer of any such Personal Information and abide by the obligations under
Regulation (EU) 2016/679, the General Data Protection Regulation, fair and lawful
use requirements, together with any additional implementing legislation, rules or
regulations that are issued by applicable supervisory authorities with respect to such
Personal Information. The “EEA” means those countries that are members of
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European Free Trade Association (EFTA), and the then-current, post-accession
member states of the European Union.

Each Party agrees to reasonably cooperate with the other Party and to execute such
further instruments, documents and agreements, and to give such further written
assurances as may be reasonably requested by the other Party, to better evidence
and reflect the transactions described in and contemplated by this Addendum, and
to carry into effect the intents and purposes of this Addendum.
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The Narragansett Electric Company

d/b/a Rhode Island Energy

RIPUC Docket No. 23-23-NG

In Re: 2023 Distribution Adjustment Charge Filing
Responses to Division’s Seventh Set of Data Requests
Issued September 14, 2023

Division 7-7
Request:

Reference the September 1, 2023 direct testimony of Jeffrey D. Oliveira and George R Sunder at
Page 6. The witnesses state that “during the term of the Transition Services Agreement with
National Grid Service Company, the Company also incurs Pension and PBOP expenses for
National Grid employees providing services to the Company. These expenses represent the
Company’s payment of a portion of the benefit costs of National Grid employees based upon the
time spent providing services to the Company under the Transition Services Agreement. Please
explain whether these transition costs are considered part of the Acquisition transaction costs or
the routine normal cost of doing business.

Response:

These Pension and PBOP expenses for National Grid employees providing Transition Services
(as defined in Section 1.2 of the TSA?) to the Company are part of the routine normal cost of
doing business while National Grid Service Company is providing Transition Services to the
Company under the TSA. These Transition Services include a wide variety of daily operating
functions, such as payroll processing, customer billing, and procurement. These services are
being performed by National Grid employees until such time that the Company and/or PPL
Services Corporation establishes the staffing, systems, and vendor changes necessary to
incorporate them into its processes.

! The term “TSA” refers to the Transition Services Agreement by and among National Grid USA Service Company,
Inc. (“National Grid Service Company”), National Grid USA (solely with respect to Section 4.6), and The
Narragansett Electric Company (the “Company”) dated as of May 25, 2022.

Prepared by or under the supervision of: George R. Sunder
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