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VIA FEDERAL EXPRESS
EFILE .PDF — Executive.director uc.nh. ov
New Hampshire Public Utilities Commission
21 South Fruit Street, Suite 10
Concord, NH 03301-2429
Attn: Debra Howland, Executive Director

RE: Chapter Puc 2000-Competitive Electric Power Supplier Rules, Part Puc 2003.01 & 2003.04

Initial Registration and Requirements of GDF Suez Energy Resources NA, Inc. (“GDF Suez”) to
become licensed as a Competitive Electric Power Supplier in the State of New Hampshire

Pursuant to the New Hampshire Code of Administrative Rules, Chapter Puc 2000, Competitive Electric
Power Supplier Rules, Parts Puc 2003.01 and 2003.04, GDF Suez hereby submits its Initial Registration to
be licensed as a Competitive Electric Power Supplier in the State of New Hampshire, exhibiting all of the
information required by Puc 2006.

Enclosed, please find one (1) original and two (2) copies of GDF Suez’s registration and the $250
registration fee. Also enclosed is an electronic copy of said registration application on a CD/DVD.

GDF Suez shall promptly notify the NH Commission of any changes to the information submitted in this
registration within 30 days following the effective date of the change. Following registration, GDF Suez
will continue to maintain compliance with the requirements of Puc 2000. Further, GDF Suez shall, within
30 days of receiving notice of successful completion of its registration, notify each utility in whose
franchise area it intends to operate, in writing, that it has successfully completed its registration. A copy
of such notification will be provided to the NH Commission.

Please do not hesitate to contact me via email at randy.iohnsonc~gdfsuezna.com with any questions
and/or to request additional information. Thank you in advance for your assistance.

Regards,

Counsel
GDF Suez Energy Resources NA, Inc.
1990 Post Oak Blvd., Suite 1900
Houston, Texas 77056
www.gdfsuezenergyresources.com

Ra n~



STATE OF NEW HAMPSHIRE 
PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01) 

1. The legal name of the applicant as well as any trade name(s) under which it intends to operate 
and, if applicable, its website [PUC 2006.0l(a)(l)]: 

GDF SUEZ Energy Resources NA, Inc. ("GDF Suez") 
www.qdfsuezenerqyresources.com 

2. The applicant's business address, telephone number, email address, and website address, as 
applicable [PUC 2006.0l(a)(2)]: 

1990 Post Oak Blvd., Suite 1900 
Houston, TX 77056 
Tel: (877) 321-4433 
Fax: (713) 636-1601 
Sales inquiries: sales@qdfsuezna.com 
www.qdfsuezenerqyresources.com 

3. The applicant's place of incorporation, if anything other than an individual [PUC 2006.0l(a0)(3)]: 

Delaware - June 12, 2001 
Corporation No.: 3402518 
Federal EIN: 76-0685946 

4. The name(s), title(s), business address(es), telephone number(s), and email address(es) of the 
applicant if an individual, or of the applicant's principal(s) if the applicant is anything other than 
an individual [PUC 2006.0l(a)(4)]: 

See Attachment 1 - Officers & Directors 

5. The following regarding any affiliate and/or subsidiary of the applicant that is conducting 
business in New Hampshire [PUC 2006.0l(a)(S)]: 

a. The name, business address, and telephone number of the entity. 
b. A description of the business purpose of the entity; and 
c. A description of any agreements with any affiliated New Hampshire utility. 

Not Applicable - GDF Suez does not have any affiliated New Hampshire entities. 
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6. The telephone number of the applicant's customer service department or the name, title and 
toll free telephone number and email address of the customer service contact person of the 
applicant, including toll free telephone numbers, if applicable [PUC 2006.0l(a)(6)]: 

Alicia Nieto, Account Services Director 
Toll Free: (BBB) 232-6206 
Fax: (713} 636-1601 
custserv@qdfsuezna.com 

7. The name, title, business address, telephone number, and email address of the individual 
responsible for responding to commission inquiries [PUC 2006.0l(a)(7)]: 

Randy Johnson, Counsel 
1990 Post Oak Blvd., Suite 1900 
Houston, TX 77056 
Tel: (713) 636-1607 
Fax: (713) 636-1601 
Randy.johnson@qdfsuezna.com 

8. The name, title, business address, telephone number and email address of the individual who is 
the applicant's registered agent in New Hampshire for service of process [PUC 2006.0l(a)(S)]: 

Capitol Corporate Services, Inc. 
1 Old Loudon Road 
Concord, NH 03301 

9. A copy of the applicant's authorization to do business in New Hampshire from the New 
Hampshire secretary of state, if anything other than an individual [PUC 2006.0l(a)(9)]: 

See Attachment 2 - Certificate of Authority, NH Secretary of State 

10. A listing of the utility franchise areas in which the applicant intends to operate. To the extent an 
applicant does not intend to provide service in the entire franchise area of a utility, this list shall 
delineate the cities and towns where the applicant intends to provide service [PUC 
2006.0l(a)(lO)]: 

Unitil ("Unitil") 
Liberty Utilities Corp. (f/k/a Granite State Electric) ("Liberty") 

11. A description of the types of customers the applicant intends to serve, and the customer classes 
as identified in the applicable utility tariff within which those customers are served [PUC 
2006.0l(a)(ll)]: 

GDF Suez intends to serve all commercial and industrial customers in the service territories 
listed in item 10 above, except for small customers as defined by the PUC. 
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12. A listing of the states where the applicant currently conducts business relating to the sale of 
electricity [PUC 2006.0l(a)(12)] : 

ST ATE OF LICENSE LICENSE NO. LICENSE ISSUE DATE 

Connecticut Docket #04-06-11 09/29/2004 
Delaware Docket #04-325 11/23/2004 

District of Columbia Order # 134 72 01/05/2005 
Illinois ICC Cert. No. 050257 06/07/2005 
Maine Docket #2003-120 03/14/2003 

Maryland License #605 03/21/2004 
Massachusetts License # CS-037 05/15/2002 

New Jersey License# E-SL-0061 08/06/2003 
New York (NY does not issue license #) 09/13/2004 

Ohio License #04-118 07/25/2004 
Pennsylvania License No. A-110156 09/25/2002 
Rhode Island Docket #D-96-6 (P2) 10/25/2004 

Texas License # 10053 08/05/2003 

13. A listing disclosing the number and type of customer complaints concerning the applicant or its 
principals, if any, filed with a state licensing/registration agency, attorney general's office or 
other governmental consumer protection agency for the most recent calendar year in every 
state in which the applicant has conducted business relating to the sale of electricity [PUC 
2006.0l(a)(13)]: 

See Attachment 3 - Listing of Formal Complaints 

14. A statement as to whether the applicant or any of the applicant's principals, as listed in a. 
through c. below, have ever been convicted or any felony that has not been annulled by a court 
[PUC 2006.0l(a)(14)]: 

a. For partnerships, any ofthe general partners; 
b. For corporations, any of the officers, directors or controlling stockholders; or 
c. For limited liability companies, any of the managers or members. 

None. 

15. A statement as to whether the applicant or any of the applicant's principals [PUC 
2006.0l(a)(lS)]: 

a. Has, within the 10 years immediately prior to registration, had any civil, criminal or 
regulatory sanctions or penalties imposed against them pursuant to any state or federal 
consumer protection law or regulation; 

b. Has, within the 10 years immediately prior to registration, settled any civil, criminal or 
regulatory investigation or complaint involving any state or federal consumer protection 
law or regulation; or 
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c. Is currently the subject or any pending civil, criminal or regulatory investigation or 
complaint involving any state or federal consumer protection law or regulation. 

None. 

16. If an affirmative answer is given to any item in (14) or (15) above, an explanation of the event 
[PUC 2006.0l(a)(16)]: 

Not Applicable. 

17. For those applicants intending to telemarket, a statement that the applicant shall [PUC 
2006.0l(a)(17)]: 

a. Maintain a list of consumers who request being placed on the applicant's do-not-call list 
for the purposes of telemarketing; 

b. Obtain monthly updated do-not-call lists from the National Do Not Call Registry; and 
c. Not initiate calls to New Hampshire customers who have either requested being placed 

on the applicant's do-not-call list(s) or customers who are listed on the National Do Not 
Call Registry. 

Not Applicable. GDF Suez does not intend to telemarket. 

18. For those applicants that intend not to telemarket, a statement to that effect [PUC 
2006.0l(a)(lS)]: 

GDF Suez does not intend to telemarket. 

19. A sample of the fill form(s) the applicant intends to use or a statement that the applicant 
intends to use the utility's billing service [PUC 2006.0l(a)(19)]: 

See Attachment 4 - Sample Bill 

20. A copy of each contract to be used for residential and small commercial customers [PUC 
2006.0l(a)(20)]: 

Not applicable. GDF SUEZ does not intend to serve residential or small commercial customers. 

21. A statement certifying that the applicant has the authority to file the application on behalf of 
the CEPS and that its contents are truthful, accurate and complete [PUC 2006.0l(a)(21)]: 

See Certification attached hereto. 

22. The signature of the Applicant or its representative [PUC 2006.01(a)(22)]: 

Please refer to Certification attached hereto. 
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23. Demonstration of technical ability to provide for the efficient and reliable transfer of data and 
electronic information between utilities and the CEPS in the form of: 

a. A statement from each local distribution company that the applicant has complied with 
the training and testing requirements for electronic data interchange; and 

b. A statement from each utility with which the CEPS does or intends to do business 
indicating that the applicant has successfully demonstrated electronic transaction 
capability [PUC 2003.0l(d)(l))]. 

See Attachment 5 - Local Distribution Companies' Statements; and 
See Attachment 6 - Local Utilities Statements 

24. Evidence, that the CEPS is able to obtain supply in the New England energy market. Such 
evidence may include, but is not limited to, proof of membership in the New England Power 
Pool {NEPOOL) or any successor organization, or documentation of a contractual sponsorship 
relationship with a NEPOOL member [PUC 2003.01(d)(2)]: 

GDF Suez, acting through its wholesale affiliate, GDF SUEZ Energy Marketing NA, Inc. 
("GSEMNA"), purchases 100% of the physical electric energy from NEPOOL and ISO-NE. 
GSEMNA makes such purchases for GDF Suez pursuant to the following: 

See Attachment 7 - Master Supply Agreement between GDF Suez and GSEMNA; 
See Attachment 8 - GSEMNA NEPOOL Agreement; and 
See Attachment 9 - ISO-NE Market Participant Agreement between GSEMNA and ISO New 
England Inc. 

25. Evidence offinancial security as defined in PUC 2003.03 [PUC 2003.01{d)(4)] : 

See Attachment 10 - Surety Bond No. 022052280 in the amount of $100,000 issued by Liberty 
Mutual Insurance Company in favor of the New Hampshire Public Utilities Commission. 
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STATE OF NEW HAMPSHIRE 
PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

CERTIFICATION 

I, T. RAY CUNNINGHAM. Vice President and Assistant General Counsel, for GDF Suez Energy Resources 
NA, Inc. ("GDF Suez") declare that I have personally reviewed the statements herein and that they are 
true and correct and complete in all material respects. I further declare that the information contained 
in this application was prepared and compiled under my supervision and control. I further declare that I 
am authorized by GDF Suez to file this application on its behalf. 

Dated this ;J../ 6ty of October, 2015. 

Subscrib~ and sworn to before me 

thi~1Jay of October, 2015. 

MARSHA FROST GRIFFIN 
My Commi11lon EllP!m 

Mar 18. 2018 

[Stamp of Notary] 

= 
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STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATIACHMENT 1 

OFFICERS & DIRECTORS OF GDF SUEZ ENERGY RESOURCES NA, INC. 

Sam Henry 
President & CEO 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: sam.henrv@gdfsuezna.com 

John Henderson 
Senior Vice President, Small Customer Business 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: john.henderson@gdfsuezna.com 

Patrick Gaussent 
Vice President, CFO & Treasurer 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: patrick.gaussent@gdfsuezna.com 

Ray Cunningham 
Vice President, Assistant General Counsel & Secretary 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: ray.cunningham@gdfsuezna.com 
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Brenda Bayer 
Vice President & Assistant Treasurer 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: brenda.bayer@gdfsuezna.com 

Douglas Stein 
Vice President & Controller, Business Control 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: douglas.stein@gdfsuezna.com 

Graham Leith 
Vice President, Sales 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: graham.leith@gdfsuezna.com 

J.D. Burrows 
Vice President, Marketing 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: jd.burrows@gdfsuezna.com 

Vikram Kulkarni 
Vice President, Solar 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: vikram.kulkarni@gdfsuezna.com 
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William ("Bill") Jordan 
Vice President, Supply 
1990 Post Oak Blvd., Suite 1900 
Houston, TX 77056 
T: 713-636-1622 
F: 713-636-1601 
Email: bill.jordan@gdfsuezna.com 

H. Joon Chun 
Vice President, Operations 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: joon.chun@gdfsuezna.com 

Rachel W. Kilpatrick 
Vice President 
1990 Post Oak Blvd, Suite 1900 
Houston, TX 77056 
T: 713-636-0000 
F: 713-636-1601 
Email: rachel.kilpatrick@gdfsuezna.com 
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STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATTACHMENT 2 

CERTIFICATE OF AUTHORITY - NH SECRETARY OF STATE 
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Business Name History 

Name 
GDF SUEZ Energy Resources NA, Inc. 

GDF SUEZ Energy Resources NA, Inc. 

TRACTEBEL ENERGY SERVICES, INC. 

SUEZ Energy Resources NA, Inc. 

TRACTEBEL ENERGY SERVICES, INC. 

SUEZ Energy Resources NA, Inc. 

Corporation - Foreign - Information 
Business ID: 
Status: 

Entity Creation Date: 

State of Business.: 
Principal Office Address : 

Principal Mailing Address: 

Last Annual Report Filed Date: 
Last Annual Report Filed: 

Registered Agent 
Agent Name: 

Office Address: 

Name Type 
Legal 

Home State 

Prev Legal 

Prev Legal 

Prev Home State 

Prev Home State 

462173 

Good Standing 

1/16/2004 

DE 

1990 POST OAK BLVD., SUITE 1900 
HOUSTON TX 77056 

1990 POST OAK BLVD., SUITE 1900 
HOUSTON TX 77056 

2/13/2015 

2015 

Capitol Corporate Services, Inc. 

1 Old Loudon Road 
Concord NH 03301 



~tat£ nf ~ tfu ~a:mpslyirt 
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AMENDED CERTIFICATE OF AUTIIORITY OF 

SUEZ Energy Resources NA. Inc. 

The undersigned, as Secretary of State ?f the State of New Hampshire, hereby certifies that an 

Application of SUEZ Energy Resources NA, Inc. for an Amended Certificate of Authortty to 

transact business In this State, duly signed pursuant to the provisions of the New Hampshire 

Business Corporation Act, has been received in this office. 

ACCORDINGLY the undersigned, as such Deputy Secretary of State, and by Virtue of the 

authortty vested in him by law, hereby issues this Amended Certificate of Authority to GDF 

SUEZ Energy Resources NA. Inc. and attaches hereto a copy of the Application for such 

Amended Certificate. 

Business ID#: 462173 

IN TESTIMONY WHEREOF, I hereto 
set my hand and cause to be affixed 
the Seal of the State of New Hampshire, 
this 20th day of May, 2009 A.O. 

William M. Gardner 
Secretary of State 



I 
Fll111! 

~bde nf ~efu ~mpsqire 
Filing fee: $35.00 

Dale Flied: 05120/2009 
lluelnaea ID: 482173 
Wllli•m M. Q1rdner 

Secratary or Sl•te 

Use black print or type. 
Leave I" mareln1 botb aides. 

RSA 293-A:IS.04 

APPLICATION FOR AMENDED CBRTIFICA lE OF AlITHORITY 
FOR PROFIT FOREIGN CORPORATION 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, 
THE UNDERSIGNED CORPORATION HEREBY APPLffiS FOR AN AMENDED CERTIFICATE OF 
AUTHORITY TO TRANSACT BUSINESS IN NEW HAMPSHIRE AND FOR THAT PURPOSE 
SUBMITS THE FOLLOWING STATEMENT: 

FIRST: The name of the corporation is: _su_ EZ_ E_n_er-'gy"'-R_es_o_ur_ces_ N_A._ In_c. __________ _ 

SECOND: The name the corporation is currently using in the state of New Hampshire is: ----

SUEZ Energy Rcsourcea NA, loc. 

THIRD: The state or country of incorporation is: ""D""'cl ... aw""'ar""c'----------------

FOUR TH: The date the corporation was authorized. to transact business in the state of New Hampshire is: 

January 16, 2004 

FIFTH: This application is filed for the following reason (complete all applicable items) 
a. The corporation has changed its corporate nami:i to: . GDF SUBZ Energy Rosoun:ca NA. Inc. 

b. The name the corporation will hereafter use in the state of New Hampshire is changed to: __ 

GDF SUEZ Encrp Resources NA, Inc. (Note 1). 

c. The corporation has changed its period of duration to: --- ------- --

d. The corporation has changed the state or country of its incorporation to --------" 

~ RobcrtA. 
(Print or type nmnc) 

President and CEO 
(Tille) 

(Note 2) 

(Note 3) 

(Note 3) 

Date si111ed: .:.:Ma=<-y=i.S':..::2:.:.00.;..;9'------- ----

DISCLAIMER: All documents filed with the Corp ~ 
available for public inspection in either tangible or 

Corporate Division, Department of State, 107 Nori~ 
11111111~I1~1111111~111111~11111~Ill1~~11~11~11111 

T081 ..031032 

~·onn 42'\11f.IUUH] 
J 
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CONSENT TO USE OF NAME 

GDF SUEZ Energy North America, Inc., a corporation organized under the laws of the 
state of Delaware, hereby consents to the Application for Amended Certificate of Authority For 
Profit Foreign Corporation to change the name of SUEZ Energy Resources NA, Inc. to GDF 
SUEZ Energy Resources NA, Inc. in the state of New Hampshire. 

IN WITNESS WHEREOF, the said GDF SUEZ Energy North America, Inc. ha$ caused 
this consent to be executed by its Executive Vice President, CFO and ireasurer and attested by 
its Assistant Secretary, this 1~day of May 2009. 

GDF SUEZ Energy North America, Inc. 
1990 Post Oak Boulevard, Suite 1900 
Houston, TX 770564499 
Tel. 713636-0000;Fax 713636-1364 

GDF SUEZ Energy North America, Inc. 

~-
Ja. Executive Vice President, CFO and 

Treasurer 

JKM.LG.COR.MINBK.NAME CONSENT SERNA NAME CHANGE - NH 

.. 
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Filed 

Date Filed: 0212312009 

Business ID: 462173 

William M. Gardner 

Secretary of State 

Filing fee : $15.00 
Use black print or type. 

Form 9 
RSA 293-A:S.02 (a) and 15.08 (a) 

STATEMENT OF CHANGE OF REGISTERED OFFICE 
OR REGISTERED AGENT, OR BOTH, BY CORPORATION 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, 
THE UNDERSIGNED CORPORATION, ORGANlZED UNDER THE LAWS OF THE STATE OF 
DELAWARE. SUBMITS THE FOLLOWING STATEMENT FOR THE 

PURPOSE OF CHANGING ITS REGISTERED OFFICE OR ITS REGISTERED AGENT, OR BOTH, 
IN THE STATE OF NEW HAMPSHIRE: 

FIRST: The name of the corporation is: 

SUEZ ENERGY RESOURCES NA. INC. 

SECOND: The name of its registered agent is recorded as : 

C T Corporation System 

THIRD: The street address, town/city of its registered office is recorded as: 

9 Capitol St, Concord 

FOURTH: The name of its new registered agent is (Note l): 

CAPITOL CORPORATE SERVICES INC. 

FIFTH: The street address, town/city of its new registered office is (Note l): 

1 OLD LOUDON RD CONCORD 

03301 

NH 03301 

SIXTH: The street address , tc:iwn/cily of its registered office and the address of the business office of its 
registered agent, as changed, will be identical. 

SEVENTH: (Pri111 Name) Oelanie Case Assistant Secretary on behalf of Capitol Corporate Services, Inc. 
hereby consents to serve as registered agent for this corporation. (Note 2) 

DISCLAIMER: ~ 

available for pub! 

·1 &: • l Mai 1ec with DA 
North Main Stree' 

-~~CilOL'--""'-=-_ (Note 2) 
Signature of new ageut 

Print or type name 

Date signed .J.-\\-C'f 

Stale of New Hampshire 
Form 9- 51•1•-t ol Challg• DI RegisleredAQen11Re!:l61 ... e<I 011\ce, P1119{s) 

\ lll\1111111111111111111\ll llllll\lll lllll lllll lll11 lll111111 \111 
, T090555'!()18 ... 

jc records and will be 

lartment of Slate, 107 

5/07 
Form 9 Vl.O 



~fate nf ~ efu ~amps4ire 
Jfltpnrtm.eut nf ~tub 

Corporation Division 
107 North Main Street 

Concord, N.H. 03301-4989 
603-271-3246 

Enclosed is your certificate. It acknowledges this office's receipt and processing of your 
documents. 

Should you have any questions, you may contact the Corporation Division at the above 
number or email us at comorate@sos.state.nh.us. Please reference your Business ID# 
located in the filed section of the enclosed acknowledgement copy. 

Please visit our website for helpful information regarding all your business needs. 

Regards, 

New Hampshire Department of State 
Corporation Division 

Business ID#: 462173 

Registration forms on Web - www.nh.gov/sosfcomorare 
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AMENDED CERTIFICATE OF AUTIIOR11Y OF 

TRAC1EBEL ENERGY SERVICES, INC. 

The undersigned, as Secretary of State of the State of New Hampshire, hereby certifies 

that an Application of TRACTEBEL ENERGY SERVICES, INC. for an Amended 

Certificate of Authority to transact business in this State. duly signed pursuant to the 

provisions of the New Hampshire Business Corporation Act, has been received in this 

office. 

ACCORDINGLY the undersigned, as such Deputy Secretary of State, and by virtue of 

the authority vested in him by law, hereby issues this Amended Certificate of Authority 

to SUEZ ENERGY RESOURCES NA, INC. and attaches hereto a copy of the Application 

for such Amended Certificate. 

Business ID#: 462173 

IN TESTIMONY WHEREOF, I hereto 
set my hand and cause to be affixed 
the Seal of the State of New Hampshire, 
this 16th day of March, 2005 A.D. 

William M. Gardner 
Secretary of State 



S'l'AD OF NEW HANPSHIRI 

Filing fee: $35.00 

Filed 

Date Flied: 03118/2005 

Effective Date: 03/1612005 

Business ID: 462173 

William M. Gardner 

Secretary of State 

Use black print or type. 
Leave 1" margins both sides. 

RSA Z":fT-""K;I • 

APPLICATION l'OR ANINDBD CERTIFICATE OF AU'l'HORITY 
FOR PROl'l't FOREIGN COl\PORATION 

TO THE SECRETARY OF STATE OF THE STATE or NEW HAMPSHIRE 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, THE 
UNDERSIGNED CORPORATION HEREBY APPLIES FOR AN AMENDED CERTIFICATE OF AUTHORITY 
TO TRANSACT BUSINESS IN NEW HAMPSHIRE AND FOR THAT PURPOSE SUBMITS THE 
FOLLOWING STATEMENT: 

FIRST: The name of the corporation is: Tractcbcl Energy Services, Inc. >r:, ;l. I 7 J 

SECOND: The name the corporation is currently using in the state of New 
Hampshire is: Tractebel Energy Service•, Inc. 

THIRD: The state or country of incorporation is: Delaware 
----------~ 

FOURTH: The date the corporation was authorized to transact business in 
the state of New Hampshire is: _J...;.a;.;.;n..;..u..;..a .... ry._l-'6c.:'---'2.;;..o..;;_o.;;..• _____ _______ _ _ 

FIFTH: This application is filed for the following reason (complete all 
applicable items) 

a. The corporation has changed its corporate name to: 
SUEZ Energy Resources NA, Inc. 

b. The name the corporation will hereafter use in the state of New 
Hampshire is changed to: SUEZ Energy Re sources NA, Inc. !Note l) 

c. The corporation has changed its period of duration to: 
No Change 

d. The corporation has changed the state or country of its incorpora
tion to: No Change 

Dated February 28 2005 

_T_r_a_c_t_eb_e_l_E_n_e_rgy.....__s_e_rv_i_c_es~, _I_n_c_. ____ INote 21 

By ~~ ~A~ 
Sig~ of i ts .. President - ----------

!Note 31 

Zin Smati 

Print or type name 

713.636.0000 

Phone Number Email Address 

Mall fee and ORIOINAL AND QNB EXACT OR CQNFORME! 
EXJSIENCE OR GOOD STANDJNQ ISSUED BY Tiffi STAI 
to: Corporation Division, Department of State, 107 N Main St., C 

State of New Hampshire 
Form 42 - Applk:ation for Amended CerUf 2 Page(s) 

I 111111111~ Ill~ Mii lllll lllll lllll lllll ~~I Ill 11111~1111 
T0507505052 



' " 'Delaware PAGB l 

'Tlie :first State 

I, HARRJ:ET SMITH WJ:NDSOR, SECRBTARY OF STATE OF THlll STATB Cl!' 

DBLAWARB, DO HBRBBY CERTIFY "SUEZ BNBRGY RESOURCES NA, INC. 11 l:S 

DULY INCORPORATED UNDBR THI LAWS OF THB STATB Ol!' DELAWARE AND IS 

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS 

THB RECORDS 01' THIS Ol'VICB SHOW, AS OJ' THB TBNTH DAY OJ' MARCH, 

A.D. 2005. 

AND Z DO HBRBBY FURTHBR CBRTil'Y THAT THE ANNUAL REPORTS HAVB 

BBBN FILED TO DATE. 

AND I DO HEREBY FURTHBR CBRTil!'Y THAT THB l!'RANCHISE TAXES 

HAVE BBBN PAID TO DATB. 

Harriet Smith Windsor, Secretary of State 

3402518 8300 A'O'THBNTICATIONs 3734136 

050202165 DATE1 03-10-05 

.. 



STATE OF NEW HAMPSHIRE 

Filing fee: $35.00 
Use black print or type. 
Leave 1" margins both sides. 

Form No . 42 
RSA 293-A:15.04 

APPLICATION FOR AMENDED CERTIFICATE OF AUTHORITY 
FOR PROFIT FOREIGN CORPORATION 

TO THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, THE 
UNDERSIGNED CORPORATION HEREBY APPLIES FOR AN AMENDED CERTIFICATE OF AUTHORITY 
TO TRANSACT BUSINESS IN NEW HAMPSHIRE AND FOR THAT PURPOSE SUBMITS THE 
FOLLOWING STATEMENT: 

FIRST: The name of the corporation is: Tractebel Energy Services, Inc. 

SECOND: The name the corporation is currently using in the state of New 
Hampshire is : Tractebel Energy Services, Inc. 

THIRD: The state or country of incorporation is: Delaware ------ ------
FOURTH: The date the corporation was authorized to transact business in 

the state of New Hampshire is: _J_a_n_u_ar_y._1_6_,_ 2_0_0_4 _____________ _ 

FIFTH: This application is filed for the following reason (complete all 
applicable items) , 

a. The corporation has changed its corporate name to: 
SUEZ Energy Resources NA, Inc. 

b. The name the corporation will hereafter use in the state of New 
Hampshire is changed to: SUEZ Energy Resources NA, Inc. (Note 1) 

C. The corporation has changed its period of duration to: 
No Change 

d. The corporation has changed the state or country of its incorpora
tion to: No Change 

Dated February 28 2005 

_T_r _a_c_te_b_e_l_ E_n_e_r =gy.__s_e_rv_ i _c_es ___ , _I_n_c_. _ _ __ (Note 2) 

(Note 3) 

Zin Smati 

Print or type name 

713.636.0000 
Phone Number Email Address 

Mail fee and ORIGINAL AND ONE EXACT OR CONFORMRD COPY WITH A CERTWICATE OF LBGAL 
EXISTENCE OR OOOD STANDING ISSU ED BY nm STATE OR COUNTRY OF INCORPORA- TION (Note 4) 
to: Corporation Division, Department of State, 107 N Main St., Concord, NH 03301-4989 12 / o 3 

CD Corp 42 Pg 2 v-1.0 



OFFICE OF SECRETARY OF STATE 

I, DAVID M. SCANLAN, Deputy Secretary of State of the State of New 
Hampshire, do hereby certify that the attached is a true copy of Certificate of 
Authority of TRACTEBEL ENERGY SERVICES, INC. as filed in this 
office and held in the custody of the Secretary of State. 

~n 'm.e1diman11 ~1tJ7.er.e.of 1 I hereto set my hand 

and cause to be affixed the Seal of the State, 

at Concord, this 21'1 day of January A.D. 2004 

Deputy Secretary of State 



STATE OF NEW HAMPSHIRE 

Fee for Form SRA: $50.00 
Filing fee: $35.00 
Total fees $85.00 
Use black print or type. 
Leave l" margins both sides . 

APPLICATION FOR CBRTIPICATB-OP AUTHORITY 
FOR PROPIT PORBIGH CORPORATION 

462173 
R:.45797 

Form No. 40 
RSA 293-A:15.03 

FILED 
JAN 1 6 2004 

TO THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE 
WILLIAM M. GARONER 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATIQ~EW HAMPSHIRE 
ACT, THE UNDERSIGNED CORPORATION HEREBY APPLIES FOR A CERTIFICATE ~fiCRETARY OF STATE 
AUTHORITY TO TRANSACT BUSINESS IN NEW HAMPSHIRE, AND FOR THAT PURPOSE 
SUBMITS THE FOLLOWING STATEMENT: 

FIRST: The na~e of the corporation is----------------------------~ 

Tractebcl Energy Services, Inc. 

SECOND: The name which it elects to use in New Hampshire is 

THIRD: It is incorporated under the laws of_D_e_la_w_are __________________ ~ 

FOURTH: The date of its incorporation is_0_6_1_12_1_20_0_1 ______________ ~ and 

the period of its duration is __________________ P_e.rp._e_tual ____________________ __ 

FIFTH: (Complete this statement only if a Professional Association.) 
All the shareholders and those of its directors and officers as are required 
by the laws of (enter the State of Incorporation) ________________________ __ 
and by RSA 294-A:20 are licensed in one or more states, territories of the 
United States or the District of Columbia to render a professional service 
described in the statement of purpose of the corporation. 

SIXTH: The complete address (including zip code and post office 
box, if any) of its principal office is 

--------------------------------~ 1990 Post Oak Boulevard, Suite 1900, Houston, TX 77056 

SEVENTH: The name of its registered agent in New Bamp•hire is~~~~ 

CT Corporation System and the complete address (including zip 
code and post office box, if any) of its registered office in New Bamp•hir• 
is (agent's business address). ____________________________________________ ___ 

9 Capitol Street, Concord, New Hampshire 03301 

(Note 2) 

NH023 -1111112003 CT Fllin1 Muqw Ollllm 

l 



APPLICATION FOR CERTIFICATE OF AUTHORITY OF 

(Corporate name) Tractcbel Energy Services, Inc. 

EIGHTH: The principal purpose or purposes which it proposes to 
pursue in the transaction of business in New Hampshire are ------
To engage in retail energy services to industrial and commercial customers in North America 
r~utw idmtandi11g die finegohij, the pwpose of drc w1po1ati911 is to engage in any lawful act 01 

. act~vity for "':hich corporations may be organized to do business under the laws of · j fdietiea /.J ff, 

Form No. 40 
(cont.) 

NINTH: The names and usual business addresses of its current officers 
and directors are: (If there are additional officers or directors, attach 
additional sheet OR if the laws or the state of inCOtl>Oration do not 
require directors, indicate below.) 

Office Address 

OFFICERS 

SEE .ATTACHMENT 

DIRECTORS 

SEE ATTACHMENT 

Dated JQJ\\.1.~ le 1 OOoY, 

Tractcbel Energy Services, Inc. (Note 4) 

By_~~...--woa...;~---------------~·<Note 5) 

Signature of its _v_ice_ Pre_ s_id_e_n_t _____ _ 

Robert Task 
-------------------------~ Print or type name 

Mail total fees of $85.00, DATBt> • SIGNBD ORIGINAL & ONB EXACT OR CONFORMED 
COPY, ORIGINAL CERTIFICATE OF LEGAL EXISTENCE OR GOOD STANDING ISSUED BY THE 
STATE OR COUNTRY OF INCORPORATION & FORM SRA (See Notes 6 & 7) to : Secretary 
of State, State House, 107 North Main Street, Concord, NH 03301-4989 

NH023 • 111112003 CT PUlq ~er O.llal 



TRACTEBEL ENERGY SERVICES, INC. 

OFFICERS 

NAME: TITLE: ADDRESS: 

William P. Utt Chairman & Vice 1990 Post Oak Boulevard, Suite 1900 
President Houston, Texas 77056-4499 

Zin Smati Vice Chairman, 1990 Post Oak Boulevard, Suite 1900 
President & CEO Houston, Texas 77056-4499 

Guy Braden Vice President 1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Geert Peeters Vice President - 1990 Post Oak Boulevard, Suite 1900 
Finance Houston, Texas 77056-4499 

Robert Task Vice President, 1990 Post Oak Boulevard, Suite 1900 
General Counsel & Houston, Texas 77056-4499 
Secretary 

Rachel W. Kilpatrick Vice President & 1990 Post Oak Boulevard, Suite 1900 
Treasurer Houston, Texas 77056-4499 

Timothy R. Dunne Vice President & 1990 Post Oak Boulevard, Suite 1900 
Assistant Secretary Houston, Texas 77056-4499 

Jose Rocha Vice President - Sales 1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 770564499 

Corby Whitaker Vice President, Sales - 1990 Post Oak Boulevard, Suite 1900 
Texas Houston, Texas 77056-4499 

John Henderson Vice President - 1990 Post Oak Boulevard, s·uite 1900 
Marketing Houston, Texas 77056-4499 

Keith Jenkins Vice President & 1990 Post Oak Boulevard, Suite 1900 
Controller Houston, Texas 77056-4499 

John Sadowski Regional Vice 1990 Post Oak Boulevard, Suite 1900 
President Houston, Texas 77056-4499 

CORPDATA/Tractebel Energy Services, lnc.wpd January 6, 2004 



TRACTEBEL ENERGY SERVICES, INC. 

NAME: 

Willi~r:Q P. .. U~. Chairman 

Zin Smati, Vice Chairman 

Derrick Gosselin 

Patrick Lafontaine 

Werner E. Schattner 

Marc van Haver 

CORPDATA/Tractebel Energy Services, lnc.wpd 

DIRECTORS 

ADDRESS: 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Place du Trone, 1 
B-1000, Brussels, Belgium 

Place du Trone, 1 
B-1000, Brussels, Belgium 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Place du TrOne, 1 
B-1000, Brussels, Belgium 

January 6, 2004 



~fnft nf ~tfu ~nmps·4irt 
lJtparfm~f nf 'fate 

CERTIFICATE OF AUTHORITY OF 

TRACTEBEL ENERGY SERVICES, INC. 

The undersigned, as Deputy Secretary of State of the State of New 

Hampshire, hereby certifies that an Application of TRACTEBEL ENERGY 

SERVICES, INC. for a Certificate of Authority to transact business in this 

State, duly signed pursuant to the provisions of the New Hampshire 

Business Corporation Act, has been received in this office. 

ACCORDINGLY the undersigned, as such Deputy Secretary of State, and by 

virtue of the authority vested in him by law, hereby issues this Certificate of 

Authority to TRACTEBEL ENERGY SERVICES, INC. to transact business in 

this State under the name of TRACTEBEL ENERGY SERVICES, INC. and 

attaches hereto a copy of the Application for such Certificate. 

Form No. 41 
RSA 293-A: 15.03 

IN TESTIMONY WHEREOF, I hereto 
set my hand and cause to be affixed 
the Seal of the State of New Hampshire, 
thi 16th day of January A.O. 2004 

~ ~ " · ' ',~~ 

David M. Scanlan 
Deputy Secretary of State 



STATE OF NEW HAMPSHIRE 

Fee for Form SRA: $50. 00 
Filing fee: $35.00 

Form No. 40 
RSA 293-A: 15. 03 

Total fees $05.00 
Use black print or type . 
Leave l" margins both sides . FILED 

APPLICATION FOR CERTIFICATE OF At1TBORITY 
FOR PROFIT FOREIGN CORPORATION JAN 1 6 2004 

TO THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE 

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS 

WILLIAM M. GARDNER 
NEW HAMPSHIRE 

CORPORATI~~CRETAAY OF STATE 
ACT, THE UNDERSIGNED CORPORATION HEREBY APPLIES FOR A CERTIFICATE OF 
AUTHORITY TO TRANSACT BUSINESS IN NEW HAMPSHIRE, AND FOR THAT PURPOSE 
SUBMITS THE FOLLOWING STATEMENT : 

FIRST: The name of the corporation is----''--------------------------~ 

Tractcbel Energy Services, Inc. 

SECOND: The name which it elects to use in New Hampshire is 

THIRD: It is incorporated under the laws of_D_e_la_w_arc ____________________ _ 

FOURTH: The date of its incorporation is 06/12/2001 and -------------------------the period of its duration is ___________________ P_e~rp_e_tu_a_l ____________________ _ 

FIFTH: (Complete this statement only if a Professional Association. ) 
All the shareholders and those of its directors and officers as are required 
by the laws of (enter the State of Incorporation) __________________________ _ 
and by RSA 294-A:20 are licensed in one or more states, territories of the 
United States or the District of Columbia to render a professional service 
described in the statement of purpose of the corporation. 

SIXTH: The complete address (including zip code and post office 
box, if any) of its principal office is 
1990 Post Oak Boulevard, Suite 1900, Houston, TX 77056-----------------------------------

SEVENTH: The name of its registered agent in New Hampshire is ________ _ 

CT Corporation System and the complete address (including zip 
code and post office box, if any) of its registered office in New Hampshire 
is (agent's business address>------------------------------------------------
9 Capitol Street, Concord, New Hampshire 03301 

(Note 2) 

NH023 • 8118/lOOJ CT Filing M.n1gcr Qpline 



.· ... 

APPLICATION FOR CERTIFICATE OF AUTHORITY OF 

(Corporate name) Tractebel Energy Services, Inc. 

EIGHTH: The principal purpose or purposes which it proposes to 
pursue in the transaction of business in New Hampshire are -------
To engage in retail energy services to industrial and commercial customers in North America 
lrfutwithstu.11diug drc fvtegoing, the put pose of dre co1po1atio11 is tu cugage in WlJ lawful act 01 
activity for which corporations may be organized to do business underihe laws of · j 'u!iel""' AJ ff. 

Form No. 40 

(cont.) 

NINTH: The names and usual business addresses of its current officers 
and directors are: (If there are additional officers or directors, attach 
additional sheet OR if the laws or the state of incorporation do not 
require directors, indicate below.) 

Office Address 

OFFICERS 

SEE ATTACHMENT 

DIRECTORS 

SEE ATTACHMENT 

Dated JQn\.t~ 1" I 8QQY, 

Tractebel Energy Servicc3, Inc. (Note 4) 

By~~.......,tT---b"it.....:;__~~~~~~~~~~~(Note 5) 

Signature of its _v_ic_e_P_re_s_i_d_en_t ______ _ 

Robert Task 

Print or type name 

Mail total fees of $85.00, DATED a SIGNED ORIGINAL & ONE EXACT OR CONFORMED 
COPY, ORIGINAL CERTIFICATE OF LEGAL EXISTENCE OR GOOD STANDING ISSUED BY THE 
STATE OR COUNTRY OF INCORPORATION & FORM SRA (See Notes 6 & 7) to: Secretary 
of State, State House, 107 North Main Street, Concord, NH 03301-4989 

NH02J - 1118/2003 CT filina M1111gorOnllnc 



: .... . \ 

TRACTEBEL ENERGY SERVICES, INC. 

OFFICERS 

NAME: TITLE: ADDRESS: 

William P. Utt Chairman & Vice 1990 Post Oak Boulevard, Suite 1900 
President Houston, Texas 77056-4499 

Zin Smati Vice Chairman, 1990 Post Oak Boulevard, Suite 1900 
President & CEO Houston, Texas 77056-4499 

Guy Braden Vice President 1990 Post Oak Boulevard, Suite 1900 
ftouston, Texas 77056-4499 

Geert Peeters Vice President - 1990 Post Oak Boulevard, Suite 1900 
Finance Houston, Texas 77056-4499 

Robert Task Vice President, 1990 Post Oak Boulevard, Suite 1900 
General Counsel & Houston, Texas 77056-4499 
Secretary 

Rachel W. Kilpatrick Vice President & 1990 Post Oak Boulevard, Suite 1900 
Treasurer Houston, Texas 77056-4499 

Timothy R. Dunne Vice President & 1990 Post Oak Boulevard, Suite 1900 
Assistant Secretary Houston, Texas 77056-4499 

Jose Rocha Vice President - Sales 1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Corby Whitaker Vice President, Sales - 1990 Post Oak Boulevard, Suite 1900 
Texas Houston, Texas 77056-4499 

John Henderson Vice President - 1990 Post Oak Boulevard, Suite 1900 
Marketing Houston, Texas 77056-4499 

Keith Jenkins Vice President & 1990 Post Oak Boulevard, Suite 1900 
Controller Houston, Texas 77056-4499 

John Sadowski Regional Vice 1990 Post Oak Boulevard, Suite 1900 
President Houston, Texas 77056-4499 

CORPDAT.A/Tractebel Energy Services, lnc.wpd January 6, 2004 



. . . . '•, ..... 
-:· . .. . : ... .. . 

TRACTEBEL ENERGY SERVICES, INC. 

NAME: 

Willi~~ P. ... Utt, Chairman 

Zin Smati, Vice Chairman 

Derrick Gosselin 

Patrick Lafontaine 

Werner E. Schattner 

Marc van Haver 

CORPDATAfTractebel Energy Services, lnc.wpd 

DIRECTORS 

ADDRESS: 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Place du Trone, 1 
B-1000, Brussels, Belgium 

~ 

Place du Trane, 1 
B-1000, Brussels, Belgium 

1990 Post Oak Boulevard, Suite 1900 
Houston, Texas 77056-4499 

Place du TrOne, 1 
B-1000, Brussels, Belgium 

January 6, 2004 



CONSENT TO USE OF NAME 

Tractebel Energy Marketing, Inc., a corporation organized under the laws of 

the state of Delaware, hereby consents to the use of the name Tractebel Energy 

Services, Inc. in the State of New Hampshire. 

IN WITNESS WHEREOF, the said Tractebel Energy Marketing, Inc. has 

caused this consent to be executed this 14th day of January, 2004. 

TRACTEBEL ENERGY MARKETING, INC. 

sr\forms\consent to use of name 



CONSENT TO USE OF NAME 

Tractebel Energy Marketing, Inc., a corporation organized under the laws of 

the state of Delaware, hereby consents to the use of the name Tractebel Energy 

Services, Inc. in the State of New Hampshire. 

IN WITNESS WHEREOF, the said Tractebel Energy Marketing, Inc. has 

caused this conse~t to be executed this 14th day of January, 2004. 

1rVorm1\con1ent to uae of name 

TRACTEBEL ENERGY MARKETING, INC. 

By: ~-...-«-..ac;.+.1ri.u~~~~~~-



'Delaware PAGE l 

T'fie :first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

D~LA.WARE, DO HEREBY CERTIFY 11 TRACTEBEL ENERGY SERVICES, INC. 11 IS 

DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS 

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS 

THE RECORDS OF THIS OFFICE SHOW, AS OF THE SIX':rB DAY OF JANUARY, 

A.D. 2004. 

AND I DO BEREBY 'FURTHER CERTIFY THAT THE ANNUAL REPORTS RAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

3402518 8300 

040007632 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 2852058 

DATE: 01-06-04 

• 



.... .. ·· . 

Form SRA - Addendum to Business Organization and Registration Forms 
Statement of Compliance with New Hampshire Securities Laws 

Part I - Business Identification and Contact Information 

Business Name: Tractcbcl Emrrgy SetViccs, Inc. 

Business Address (include city, state, zip): 1990 Post Oak Boulevard, Suite 1900, Houston, TX 77056 

Telephone Number: ~)_6_3_6_-1_7_4_2 _______ E-mail: rtask@tractebelusa.com 

Contact Person Address (If Different): ____________________________ _ 

Part II- Check Ql:!.E. of the following Items in Part II [PLEASE NOTE: Most small businesses registering in New 
Hampshire qualify for the exemption in Part II, Item I below. However, you must insure that your business meets all of the 
requirements spelled out in A), B), and C)]: 

1. Ownership interests in this business are exempt from the registration requirements of the state ofNew Hampshire 
because the business meets dIJ.. of the following three requireme";its: · 

A) This business has 10 or fewer owners; and 
B) Advertising relating to the sale of owner:1hip inlerem has not been circulated; and 
C) Sates of ownership interests- if any- will be completed within 60 days of the formation of this business. 

2. This business will offer securities in New Hampshire under another exemption from registration or will notice file 
for federal covered securities. Enter the citation for the exemption or notice filing claimed ---------

3. This business has registered or will register its securities for sale in New Hampshire. Enter the date the registration 
statement was or will be filed with the Bureau of Securities Regulation-------

4~ This business was formed in a state other than New Hampshire and will not offer or sell securities in New 
Hampshire. 

Part III - Check fJf!.E_ of the following Items in Part DI: 

1. ~ This business u not a New Hampshire corporation or limited partnership. 

2. This business u a New Hampshire cornoration or limited partnership and the articles of incorporation or certificate 
oflimited partnership states whether capital stock, memberships, or interests will be sold or offered for sale. 

Part IV - Certification of Accuracy 

(NOTE: The information in Part JV must be certified by: 1) all of the incorporators of a corporation to be formed; or 2) fill 
executive officer of an existing corporation; or 3) ill of the general partners or intended general partners of a limited 
partnership; or 4) one or more authorized members or managers of a limited liability company; or 5) one O[more authorized 
partners ofa registered limited liability partnership or foreign registered limited I' illty partnership .) 

I (We) certify that the information provided in this form is true and complete. res flllliJ 

Name (print): ""'12._.o ..... he...o.u.% ...... t _ _.-:r ....... \ ~a."'"'s"""'k...-=------
Name (print): -------------

Name (print): ------------

Date:~U..~ ~' ~~ 

NHO?l • 81111/lOOl CT Fillna Mu111er Onll.. ' 

Signature:---------------

Signature: ---------------

Rov. 5103 



STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATIACHMENT3 

LISTING OF FORMAL COMPLAINTS 

Customer Jurisdiction Date Filed Docket Nature of Complaint I Status Final 
# Resolution 

Date 

Carter Chevrolet CT PURA 03/11/14 N/A Customer entered into a 3- N/A. CT PURA 
Co Inc. year fixed price contract with did not 

GSERNA. The contract formally close 
specified 3 options at the end the matter, but 
of the 3-year term: 1) it did not 
execute a new agreement pursue any 
with GSERNA; 2) transfer further action 
service to another supplier; against 
or 3) provide a written GSERNA either. 
request to transfer service 
back to the default service 
provider. If the customer 
does not exercise one of the 
options, the contract stated 
that GSERNA may continue 
serving the customer at the 
real time index rate posted 
by the ISO, plus a specified 
adder. The customer did not 
elect one of the 3 
options. GSERNA continued 
serving the customer at the 
index rate allowed by the 
contract. 

Esplanade Hilltop CT PURA 09/29/14 N/A Customer entered into a 10 N/A. CT PURA 
LLC month fixed price contract did not 

with GSERNA. The contract formally close 
specified 3 options at the end the matter, but 
of the 10 month term: 1) it did not 

Page 1 of2 



Customer Jurisdiction Date Filed Docket Nature of Complaint I Status Final 
# Resolution 

Date 
execute a new agreement pursue further 
with GSERNA; 2) transfer action against 
service to another supplier; GSERNA either. 
or 3) provide a written 
request to transfer to a 
default service provider. If 
the customer does not 
exercise one of the options, 
the contract stated that 
GSERNA may continue 
serving the customer at the 
real time index rate posed by 
the ISO, plus a specified 
adder. GSERNA continued 
serving the customer at the 
index rate allowed by the 
contract. Thereafter, 
customers' consumption and 
the ISO's real time prices 
increased significantly due to 
extremely cold weather. 
Customer then refused to 
pay its bill. GSERNA offered 
to waive all margin, and 
settle for actual out-of-
pocket costs over time. 
Customer rejected these 
offers, which has resulted in 
litigation, attorney's fees and 
additional costs. Customer 
then tried to avail itself 
through CT PU RA'S complaint 
process. Customer has not 
asserted any violation of CT 
rules or regulations, and no 
violation has occurred. This 
is a simple debt collection 
matter for failure to pay 
outstanding monies due and 
owing by customer. 

Page 2 of2 



STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATTACHMENT 4 

SAMPLE BILL 

See attached. 

Page 1of5 



SERVICE ADDRESS: BILLING PERIOD Page 1 

WENDYS INTERNATIONAL 
376 RUSSELL ST 
STRATHAM NH 03885 
Utility Account Number: 
55555555555555555555 

BILL ACCOUNT NUMBER: 
55555-55555 

Jun 2, 2015 to Jul 01, 2015 

AMOUNT DUE 
$13.33 

DUE DATE: 
July 22, 2015 

Questions about Phone Online Billing Email Us 
Your Bill? 1-888-232-6206 mygdfsuezenergybilling.com custserv@gdfsuezna.com 

kWh - Average Per Day 

24 

16 

8 

JASSODJFMAMJ J 

2014 Months 2015 

Types of Meter Readings: 

Actual • Estimated • 

This graph shows your electric use 
over the last 13 months. 

Average - Jul 2014 
kWh Per Day 8 

Yearly Use: 
Aug 14 To 

Jul 15 

Total 
Use 
3743 

2015 
8 

Average 
Monthly 

312 

ACCOUNT BALANCE AS OF JUL 2, 2015 
Previous Balance 

Payment Received Jun 24 - THANK YOU 

Balance Remaining 
Current Charges 

Total Amount Due 

Summary of Current Charges 
Total GDF SUEZ Energy Resources Energy Charges 

Total Taxes 

Total Current Charges 

IMPORTANT MESSAGES 

To pay electronically and other important information, see back .. 

Return this part to address below with a check payable to GDF SUEZ Energy Resources NA 

Your Bill Account Number Pay This Amount 

55555-55555 $13.33 

Amount Enclosed 

$14.60 
$14.60 

$0.00 
$13.33 

$13.33 

$12.55 
$0.78 

$13.33 

ODD.ODD.DD 
WENDYS INTERNATIONAL 
MS#2 
PO BOX 183220 
STRATHAM NH 03885 

GDF SUEZ Energy Resources NA 
P. 0 . Box 9001025 
Louisville, KY 40290-1025 

20 7800000133380000013335 5555555555 



BILL ACCOUNT NUMBER 
55555-55555 

Understanding Your Bill 

Page 2 

Your Bill Account Number - A unique number assigned to your account. Customers with multiple locations may have multiple account 
numbers. 

Due Date - The date your payment is due to arrive at GDF SUEZ Energy Resources in order to avoid late charges. 

Energy Charge - Charges for electricity used during this period. 
Utility Charges - Charges for services rendered by your local Transmission and Distribution Service Provider. These charges are set by 
the service provider. 
Taxes - Taxes imposed on energy and utility charges and remitted to taxing entities. 
Late Payment Charges - Typically 1.5% monthly charge on funds received after the due date. 
KW (Kilowatt) - (1) A measure of demand for power during a preset time -- minutes, hours, days, months; (2) 1,000 watts --- Ten 
100-watt light bulbs use one KW of electric power. 
kWh (Kilowatt-hour) - The basic unit of electric energy for which most customers are charged in cents per kilowatt-hour. 
Prevent Disconnect - Please be aware that all charges must be paid each month to keep your account current and prevent collection 
activities. Neglecting to pay all charges may result in disconnection. 
Right to Disrute Bill - If ~ou believe your bill is inaccurate or you wish to dispute all or part of any bill, please contact GDF SUEZ Eneri:iy 
Resources a 1-888-232-6206. 

Corporate Headquarters: GDF SUEZ Energy Resources, 1990 Post Oak Blvd, Suite 1900 Houston, TX 77056-4499, 
internet: gdfsuezenergyresources.com. 

13.33 

* Wire electronic payment to: Mellon Bank, Pittsburgh, ABA: 031000037, Account Number: 8086282 
* Mail payments to: GDF SUEZ Energy Resources, P. 0 . Box 9001025, Louisville, KY 40290-1025. 
* Mail overnight payments to: PPS/489 6716 Grade Lane Building 9, Suite 910 Louisville, KY 40213. 
* Mail notes and letters in a separate envelope to: GDF SUEZ Energy Resources, P.O. Box 25225, Lehigh 

Valley, PA 18002-5225. 
* Fed. 1.D. 76-0685946. 
* DTE License No. CS-037. 



SERVICE ADDRESS: 
WENDYS INTERNATIONAL 
376 RUSSELL ST 
STRATHAM NH 03885 

Utility Account Number: 
55555555555555555555 

BILL ACCOUNT NUMBER: 
55555-55555 

BILLING PERIOD 
Jun 2, 2015 to Jul 01, 2015 

AMOUNT DUE 
$13.33 

DUE DATE: 
July 22, 2015 

Questions about Phone Online Billing Email Us 

Page 3 

Your Bill? 1-888-232-6206 mygdfsuezenergybilling.com custserv@gdfsuezna .com 

For power outages and other 
electrical emergencies, call your 
electric distribution company: 
Unitil Energy - NH Elec 
1-800-852-3339 
Utility Account Number: 
55555555555555555555 

ACCOUNT BALANCE AS OF JUL 2, 2015 
Previous Balance 
Payment Received Jun 24 - THANK YOU 

Balance Remaining 

Current Charges 

Total Amount Due 

Charges for Billing Period for Jun 2, 2015 - Jul 1, 2015 
Energy Charges 
Energy 243 kWh at $0.025206 per kWh 
Unforced Capacity Charge 
06/02-06/30 O kW at $0.1145/kW for 29 days 
Ancillary Services Charge 
06/02-06/30 242.8 kWh@ $0.02648/kWh 
Subtotal Energy Charges 

Taxes 
Sales Tax 
Subtotal Taxes 
Total Energy Charges 

Total Charges for this Billing Period 

GENERAL INFORMATION 

Thank you for being a GDF SUEZ Energy Resources customer, we value your business. 

Your monthly charges from GDF SUEZ Energy Resources average 5.16¢ per kWh (Price to Compare). 

$14.60 

$14.60 
$0.00 

$13.33 

$13.33 

6.12 

0.00 

6.43 
12.55 

0.78 
0.78 

$13.33 

$13.33 

Your contract price with GDF SUEZ Energy Resources has expired and you will be paying a post-term rate for 
month-to-month service. Please contact GDF Suez Energy Resources to discuss new pricing and service 
options that may be available. 

Meter data on back. 

GDF SUEZ Energy Resources reports status of accounts and payment history to credit bureaus. 

At least twice per year you have the right to request and receive actual consumption information for each billing period 

during the prior year or the months therein during which a competitive supplier sold electricity to you. 

If you are receiving separate bills from Suez and the local utility, your meter readings are available on the local utility's 

bill. 

You have the right to file a complaint with the New Hampshire Public Utilities Commission after you have attempted to 

resolve the dispute with Suez. You may contact the Commission at 1-800-852-3793. 



Reading Dates 
Previous/Present 

Jun 02 Jun 30 
Jun 30 Jul 01 
Jun 02 Jul 01 

Meter 
Number 

267741009 
267741009 

BILL ACCOUNT NUMBER 
55555-55555 

Summary of Usage by Meter 

Meter 
Constant 

1 
1 

Meter Reading 
Previous I Present 

0 0 
0 0 

UNDERSTANDING YOUR METER INFORMATION 

Meter Constant - A fixed value which is used when converting meter readings to actual energy use. 

Usage Type 
kWh 
kWh 
Total 

Page4 

Usage 
234.4 

8.4 
242.8 

Off Pk (Off-Peak) - Those periods of time at which energy is generally being delivered far below the utility's maximum demand. 

OnPk (On-Peak) - Those periods of time at which energy is generally being delivered near or at the utility's maximum demand. 

kW (kilowatt) - A unit of power equal to 1000 watts . 

kWh (Kilowatt-hour) - The basic unit of electric energy for which most customers are charged in cents per kilowatt-hour. 

kVa (Kilovolt-ampere) - The amount of apparent power in an electrical circuit, equal to the product of voltage and current. 

kVAR (Kilo-Volt-Amperes Reactive) -The product of the voltage and the amperage required to excite inductive circuits. 

kVARH (Kilo-Volt Amp Reactive Hours) - A measure of energy supplied but not converted into work. 

kV (kilovolt) - A unit of electromotive force, equal to 1,000 volts. 



STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATIACHMENTS 5 

LOCAL DISTRIBUTION COMPANY STATEMENTS 

Unitil Energy Systems, Inc. 
Electronic Data Interchange (EDI) Certification 

Liberty Utilities (Granite State Electric) Corp. 
Completion of EDI Testing 
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0 Unitil 
Unitil Energy Systems, Inc. 

Issued to: 
Represented by: 

Issued by: 
Represented by: 

Date: 

Electronic Data Interchange (EDD Certification 

Unitil Energy Systems (UES) 

GDF Suez Energy Resources NA 
Grant Hutchison 

Unitil Energy Systems 
Lisa S. Glover, Energy Analyst 

September 18, 2015 

This is official notification of the successful completion of Electric EDI testing between Unitil 
Energy Systems and GDF Suez Energy Resources NA. As of September 18, 2015, Unitil Energy 
Systems does hereby declare GDF Suez Energy Resources NA as a certified EDI trading partner 
capable of exchanging the following transactions: 

810 
814 
814 
814 
814 
820 
867 
867 
997 

Invoice 
Change 
Drop 
Enrollment 
Historical Usage Request 
Payment Notification 
Historical Usage 
Monthly Usage 
Functional Acknowledgement 

GDF Suez Energy Resources NA has successfully satisfied all the requirements of connectivity 
with Unitil Energy Systems. GDF Suez Energy Resources NA has also proven through detailed 
transaction testing its understanding of the business rules and EDI formats required for account 
maintenance, and billing (dual and LDC rate-ready consolidated) as described by the New 
Hampshire Public Utilities Commission and using V12 version 4010 standards. 

Date 

Lisa S. Glover 
Energy Analyst 
Unitil Service Corp. 
6 Liberty Lane West 
Hampton, NH 03842-1720 
EL_ SupplierServices@unitil.com 



Liberty Utilities·· 

COMPLETION OF EDI TESTING 
This is to certify that on September 29rh, 201 5 

GDF SUEZ Energy Resources NA, Inc. 

completed all of the requirements of New Hampshire 

Code of Administrative Rules, Section PUC 2003.01 (d). 

Deborah M. Gilbertson, Manager of Retail Choice 
Liberty Utilities (Granite State Electric) Corp. 

1 5 Buttrick Rd, Londonderry NH 03053 



STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATTACHMENT 6 

Utility Statements 

Unitil Energy Systems, Inc. 
Electronic Data Interchange (EDI} Certification 

Liberty Utilities {Granite State Electric) Corp. 
Completion of EDI Testing 
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0 Unitil 
Unitil Energy Systems, Inc. 

Issued to: 
Represented by: 

Issued by: 
Represented by: 

Date: 

Electronic Data Interchange (EDD Certification 

Unitil Energy Systems (UES) 

GDF Suez Energy Resources NA 
Grant Hutchison 

Unitil Energy Systems 
Lisa S. Glover, Energy Analyst 

September 18, 2015 

This is official notification of the successful completion of Electric EDI testing between Unitil 
Energy Systems and GDF Suez Energy Resources NA. As of September 18, 2015, Unitil Energy 
Systems does hereby declare GDF Suez Energy Resources NA as a certified EDI trading partner 
capable of exchanging the following transactions: 

810 
814 
814 
814 
814 
820 
867 
867 
997 

Invoice 
Change 
Drop 
Enrollment 
Historical Usage Request 
Payment Notification 
Historical Usage 
Monthly Usage 
Functional Acknowledgement 

GDF Suez Energy Resources NA has successfully satisfied all the requirements of connectivity 
with Unitil Energy Systems. GDF Suez Energy Resources NA has also proven tln·ough detailed 
transaction testing its understanding of the business rules and EDI formats required for account 
maintenance, and billing (dual and LDC rate-ready consolidated) as described by the New 
Hampshire Public Utilities Commission and using V 12 version 4010 standards. 

Date 

Lisa S. Glover 
Energy Analyst 
Unitil Service Corp. 
6 Liberty Lane West 
Hampton, NH 03842-1720 
EL_ SupplierServices@unitil.com 



Liberty Utilities·· 

COMPLETION OF EDI TESTING 
This is to certify that on September 291

h, 2015 

GDF SUEZ Energy Resources NA, Inc. 

completed all of the requirements of New Hampshire 

Code of Administrative Rules, Section PUC 2003.01 (d). 

Deborah M. Gilbertson, Manager of Retail Choice 
Liberty Utilities (Granite State Electric) Corp. 

l 5 Buttrick Rd, Londonderry NH 03053 
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MASTER SUPPLY AGREEMENT 

BETWEEN 

GDF SUEZ ENERGY RESOURCES NA, INC. 

AND 

GD:lf SUEZ ENERGY MARKETING NA, INC. 

AUGUST, 2010 
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MASTER SUPPLY AGREEMENT 

THIS MASTER SUPPLY AGREEMENT ("Agreement"), is made and entered into as of 
August 11, 2010 ("Effective Date"), by and between GDF Suez Energy Marketing NA, 
Inc., hereinafter referred to as "Seller" and GDF Suez Energy Resources NA, Inc, 
hereinafter refened to as "Buyer" (each hereinafter referred to individually as "Party" and 
collectively as "Parties"). 

WITNESSETH: 

WHEREAS, Buyer is engaged in the sale of retail electricity to commercial and 
industrial customers and requires physical energy for its load obligations in various ISO 
territories; 

WHEREAS, Seller is engaged in physical and financial transactions, including 
but not limited to the purchase and sale of electricity, capacity and ancillary services 
through enabling agreements with various counterparties, and is a qualified participant in 
the various ISO territories; 

WHEREAS, Buyer desires to purchase firm, load-following energy to meet 
Buyer's load service obligations and Seller desires to sell such requirements service on a 
firm and continuous basis; and 

NOW, THEREFORE, and in consideration of the foregoing, and of the mutual 
promises, covenants, and conditions set forth herein, and other good and valuable 
consideration, the Parties hereto, intending to be legally bound by the terms and 
conditions set forth in this Agreement, hereby agree as follows: 

ARTICLE 1 
DEFINITIONS 

In addition to terms defined elsewhere in this Agreement, the following 
definitions shall apply hereunder: 

"Affiliate" means, with respect to any entity, any other entity that, directly or indirectly, 
through one or more intermediaries, controls, or is controlled by, or is under common 
control with, such entity. For this purpose, "control" means the direct or indirect 
ownership of fifty percent (50%) or more of the outstanding capital stock or other equity 
interests having ordinary voting power. 

"Ancillary Services" shall have the meaning ascribed thereto in each of the ISO tariffs or 
operating agreements. 

"Bankrupt" means, with respect to any entity, such entity: (i) voluntarily files a petition 
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or otherwise commences, authorizes or acquiesces in the commencement of a proceeding 
or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has 
any such petition filed or commenced against it by its creditors and such petition is not 
dismissed within sixty (60) calendar days of the filing or commencement; (ii) makes an 
assignment or any general arrangement for the benefit of creditors; (iii) otherwise 
becomes insolvent, however evidenced; 
(iv) has a liquidator, administrator, receiver, trustee, conservator or similar official 
appointed with respect to it or any substantial portion of its property or assets; or (v) is 
generally unable to pay its debts as they fall due. 

"Business Day" means any day except a Saturday, Sunday or a day that each ISO 
declares to be a holiday, as posted on the ISO website. A Business Day shall open at 8:00 
a.m. and close at 5:00 p.m. Eastern Prevailing Time ("EPT"). 

"Buyer's Load" means the consumed quantity reported (by market-established interval 
period) to the ISO by each of the Transmitting Utilities where Buyer has retail customers, 
both estimated and final quantities. 

"Buyer's Load Forecast" means the quantity of Full Requirements Service, by ISO, 
estimated to be needed by Buyer in real time. 

"Capacity" means any measurement of the capacity obligation of a Load Serving Entity 
as may be employed in each ISO. 

"Delivery Points" means the various zone(s) and/or locations in an ISO territory where 
supply is delivered to the local utility city gate to meet Buyer's load obligations on any 
applicable utility and where the Full Requirements will be settled under ISO rules. 

"Eastern Prevailing Time" or "EPT" means Eastern Standard Time or Eastern Daylight 
Savings Time, whichever is in effect on any particular date. 

"Energy" means three-phase, 60-cycle alternating current electric energy, expressed in 
units of kilowatt-hours or megawatt-hours. 

"Equitable Defenses" means any bankruptcy, insolvency, reorganization and other laws 
affecting creditors' rights generally, and with regard to equitable remedies, the discretion 
of the court before which proceedings to obtain same may be pending. 

"FERC "means the Federal Energy Regulatory Commission or its successor. 

"Force Majeure" "Force Majeure" means an event or circumstance which prevents one 
party from performing its obligations under one or more transactions, such riot or 
revolutions, demands or embargoes of the United States Government, fire, flood, drought, 
insurrection, acts of God which are not within the reasonable control of, or the result of 
the negligence of the affected party and which, by the exercise of due diligence, the Party 
is unable to mitigate or avoid or cause to be avoided. Notwithstanding the foregoing, 
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under no circumstance shall an event of Force Majeure be based on: (i) the loss or failure 
of Seller's supply; (ii) Seller's ability to sell the Full Requirements Service at a price 
greater than that received under any Transaction; 
(iii) curtailment by a Transmitting Utility; (iv) Buyer's ability to purchase the Full 
Requirements Service at a price lower than paid under any Transaction; or (v) Labor 
stoppage or lockout. 

"Full Reguirements Service" means all Energy, Ancillary Services, Transmission and 
Capacity (and any other ISO requirements not otherwise self provided by Buyer) required 
to meet Buyer's Load in each ISO. 

"Governmental Authority" means any federal, state, local, municipal or other 
governmental entity, authority or agency, department, board, court, tribunal, regulatory 
commission, or other body, whether legislative, judicial or executive, together or 
individually, exercising or entitled to exercise any administrative, executive, judicial, 
legislative, policy, regulatory or taxing authority or power over a Party or this 
Agreement. 

"Imbalance Price" means the applicable real time locational marginal price (LMP), or 
successor thereto, published for the zone and time interval(s) where an Imbalance 
Quantity exists in any ISO. 

"Imbalance Quantity" means, as to each ISO, the net amount of Full Requirements 
Service provided by Seller in any settlement period that deviates from Buyer's Loaq 

1
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Forecast. ~ v 

"ISO" means the ISO-NE, NYISO, PJM, and MISO. 

"ISO Agreements" means each ISO OATT, participation agreement, and any other 
applicable ISO manuals, rules or documents, or any successor, superseding or amended 
versions that may take effect from time to time. 

"ISO-NE" means the New England Independent System Operator organization 
established in accordance with the NEPOOL Agreement. 

"ISO Settlement Date" means the date on which payments are due to the ISO for services 
provided in accordance with the ISO tariffs and agreements. 

"ISO Tariff' means the Open Access Transmission Tariff of each ISO that may be in 
effect from time to time. 

"kWh" means one kilowatt of electric power over a period of one hour. 

"Load Serving Entity" or "LSE" shall be Buyer. 

"MISO" means the Midwest Independent System Operator organization. 
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"MWh" means one megawatt of electric power used over a period of one hour which 
shall be rounded in a manner consistent with ISO standards. The current rounding 
standards are to the nearest one-thousandth of a megawatt hour. 

"Non-Defaulting Party" means the Party not responsible for an Event of Default, as set 
forth in Article 12. 

''NYISO" means the New York Independent System Operator organization. 

"Off-Peak Estimated Quantities" means, for each day of the term, the amount of supply 
estimated by Buyer to meet its load obligation during off-peak hours. 

"On-Peak Estimated Quantities" means, for each day of the term, the amount of supply 
estimated by Buyer to meet its load obligation during On-Peak hours. 

"PJM" means the PJM Interconnection, LLC organization or any successor organization 
thereto. 

"Settlement Amount" means with respect to any week during the term, the sum of: (i) 
the product of the applicable Settlement Price and Settlement Load; and (ii) product of 
any Imbalance Quantities and the applicable Imbalance Price, and (iii) any other 
adjustments as set forth in this Agreement. 

"Settlement Price" means the price for Settlement Load for the applicable product and 
period as published by the ISO. 

"Settlement Date" means the date(s) used for settlement pursuant to each ISO agreement. 

"Settlement Load" means the estimated and final amount of Buyer's Load as determined 
by the ISO. 

"Transmission" means the amount of transmission or transmission attributes necessary in 
each ISO to serve Buyer's Load. 

"Transmitting Utility(ies)" means the utility or utilities and their respective control area 
operators and their successors, transmitting Full Requirements Service to Buyer's retail 
customers. 

ARTICLE2 
TERMS AND CONDITIONS OF FULL REQUIREMENTS SERVICE 

2.1 Seller's Obligation to Provide Service. With respect to Buyer's load obligations in 
each ISO, Seller shall provide Full Requirements Service on a firm and 
continuous basis. Seller acknowledges that the volume of Full Requirements 
Service may fluctuate from day to day. 
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Amount for such Full Requirements Service on the applicable Settlement Date. 

2.3 Ancillary Services, Capacity, Transmission Service and Distribution Service. 
Buyer shall be responsible for the provision of Transmission Service, Capacity 
and Ancillary Services and any other requirements of the IS Os not otherwise 
agreed to be provided by Seller. Buyer shall be exclusively responsible for any 
utility distribution service necessary, to serve Buyer's load. 

2.4 Title Transfer. Seller shall transfer title, possession and risk ofloss with respect to 
liability of Full Requirements Service scheduled and received or delivered 
hereunder at the Delivery Point(s). Seller warrants that it has good title to the Full 
Requirements Senrice sold and delivered hereunder and that it has the right to sell 
such Full Requirements Service. As between Buyer and Seller only, Buyer shall 
at all times take title to, possession of, and risk of loss with respect to liability for 
Full Requirements Service scheduled and received or delivered hereunder at the 
downstream side of the Delivery Point(s) where ISO jurisdiction has ceased and 
local utility distribution services have begun . Notwithstanding the foregoing, 
nothing contained in this Agreement is intended to create or increase liability of 
Seller to any third party beyond such liability, if any, that would otherwise exist 
under applicable law if any other purchaser had taken title. 

2.5 Sales for Resale. All Full Requirements Service provided by Seller to Buyer shall 
be sales for resale, with Buyer reselling to its customers within the ISO territory. 

ARTICLE3 
SCHEDULING AND FORECASTING 

3.1 Load Forecasting. Buyer will provide Seller a Buyer's Load Forecast for the 
purpose of estimating Seller's Full Requirements Service obligation to Buyer, 
including but not limited to all Off-Peak Estimated Quantities and On-Peak 
Estimated Quantities by load zone. 

3.2 Scheduling. Seller shall meet the Full Requirements Service pursuant to the terms 
and conditions of the ISO tariffs. Any amount of Buyer's Load Forecast that 
deviates from Buyer's Load shall be for the account of Seller to liquidate or 
dispose of as an Imbalance Quantity. 

3.3 Imbalances. Any Imbalance Quantity in an ISO shall be for Seller's account with 
the ISO, and Buyer shall reimburse Seller or be credited by Seller, the result of 
the liquidation of excess supply at the Imbalance Price as published by the 
applicable ISO. 
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ARTICLE4 
SPECIAL TERMS AND CONDITIONS 

4.1 ISO Sub Accounts. Buyer and Seller shall cooperate to establish any accounts 
necessary for Seller to provide Full Requirements Service and minimize the 
administrative burden of settlement to the extent possible. 

4.2 ISO Membership. For the period of time that this Agreement is in effect Seller 
shall be (i) a member in good standing of each ISO; (ii) qualified to purchase day
ahead supply in each ISO market territory pursuant to the ISO agreements and 
tariffs; and, (iii) treated as the load serving entity to the extent necessary for 
settlement purposes so that the Full Requirement supply is linked to Buyer's load 
obligation. For the period of time that this Agreement is in effect, Buyer shall be 
a member in good standing of each ISO for purposes of serving retail load within 
the ISO territory. 

4.3 Transfer of Authority. For the period of time that this Agreement is in effect, both 
Buyer and Seller shall have executed the necessary documents in each ISO so that 
Buyer's real-time load obligations are met by the sale of Full Requirement service 
from Seller. This transfer shall include, where appropriate and/or required, the 
assignment of ownership or responsibility attributes for the load served by Buyer. 
No such transfer shall be for any purpose other than to effectuate the transfer so 
that Buyer is no longer acquiring energy from the ISO or in a position to sell 
energy or have any imbalance financially settled with the ISO to create the 
appearance of a sale of energy to the ISO or any other party. All such documents 
entered into to accomplish this transition are attached hereto at Exhibit A. 

4.4 FERC Authorization. For the period of time that this Agreement is in effect, 
Seller shall have FERC authorization to make sales of energy at market based 
rates within each IS 0. 

4.5 Credit Requirements. Buyer and Seller acknowledge that as a result of the 
transactions set forth in this Agreement, Seller will be required to post 
performance assurance to each ISO. Buyer and Seller agree to cooperate to the 
extent necessary to account for such postings in the normal course as Buyer 
would account for such credit requirements before the effective date of this 
Agreement. 
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ARTICLES 
TERM AND SURVIVAL 

5.1 Term. Unless otherwise agreed upon by Buyer and Seller, this Agreement shall 
continue in full force and effect from the Effective Date until this Agreement has 
been terminated as provided for herein or by the result of an uncured Event of 
Default. 

5.2 Survival. All provisions of this Agreement which must, in order to give full force 
and effect to the rights and obligations of the Parties hereto, survive termination 
or expiration of this Agreement, shall so survive, including, without limitation, 
Articles 9, 10, 12, and 13. 

ARTICLE6 
DELIVERED QUANTITIES 

6.1 Settlement Load. The amount of Settlement Load with respect to any period 
during the term shall be determined in terms of megawatt-hours ("MWh") of 
Energy. The MWh of Energy shall be equivalent to the amount of Energy 
reported as the Buyer's load obligation to the ISO and shall include any losses as 
necessary. The MWh of Energy shall be adjusted for any subsequent meter 
corrections or reconciliations reported to the ISO, or as a result of any subsequent 
retail load settlement process. The MWh of Energy may also include any 
reduction in load as a result of the participation by Buyer's load in any ISO or 
utility demand response program. 

ARTICLE? 
BILLING AND SETTLEMENT 

7 .1 Billing. Unless otherwise agreed to by the Parties, Seller and Buyer shall use the 
estimated data received from the ISO to produce a statement ("Invoice" currently 
sent weekly) that sets forth the total amount due for the previous period. Where 
Seller has a separate ISO subaccount to identify Buyer's Full Requirements 
Service as billed by the ISO, Seller may provide the ISO statement as the Invoice. 
Where Buyer's Full Requirements Service is commingled with other Seller ISO 
accounts the Invoice shall detail each of the following: 
(a) Settlement Load 
(b) Settlement Price 
( c) Settlement Amount 
( d) Settlement Date 
( e) Billing adjustments from imbalance reconciliations and any other adjustments 
or reconciliations from the ISO 
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7 .2 Buyer and Seller shall direct each ISO to invoice Seller for charges and credits 
relating to Seller's obligations under this Agreement. Buyer and Seller agree that 
the ISO invoice/statement may change from time to time and that Invoice 
identified by the ISO as final (the "Final Invoice") shall reflect the amount of Full 
Requirements Service that shall be provided and reconciled between Buyer and 
Seller. 

7.3 Payments of the Invoice. On the Settlement Date, Buyer will transfer to Seller, or 
Seller will transfer to the Buyer, as the case may be, the amount due from the 
applicable Invoice or a Final Invoice. Payment of Invoices shall not relieve the 
paying Party from any other responsibilities or obligations it has under this 
Agreement (other than the obligation to make such payment), nor shall such 
payment constitute a waiver of any claims arising hereunder. 

7.4 Settlements and Adjustments oflnvoices. Buyer or Seller may, in good faith and 
based on final reconciliation from the ISO, seek to adjust a prior Invoice to 
correct any errors or reconciliation. If requested in writing, a written explanation 
of the basis for the adjustment shall be provided. 

7.5 Interest on Unpaid Balances. Interest on delinquent amounts, other than amounts 
in good faith dispute, shall be calculated at the Interest Rate from the original due 
date to the date of payment. 

7.6 Netting of Payments. Buyer and Seller shall discharge mutual debts and payment 
obligations due and owing to each other under this Agreement, as of the 
Settlement Date, such that all amounts owed by each Party to the other Party shall 
be reflected in a single amount due to be paid by the Party who owes it and 
received by the other Party, provided that the calculation of the net amount shall 
not include any disputed amounts being withheld. 

ARTICLES 
TAXES 

8.1 Cooperation. Each Party shall use reasonable efforts to implement the provisions 
of and administer this Agreement in accordance with the intent of the Parties to 
minimize taxes, so long as neither Party is materially adversely affected by such 
efforts. 

8.2 Taxes. As between the Buyer and Seller, Buyer is responsible for the payment of 
all taxes imposed by any Governmental Authority on the purchase of Full 
Requirements Service under this Agreement. Any Party paying taxes that should 
have been paid by the other Party shall be reimbursed by such other Party in the 
next Invoice. 
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ARTICLE9 
LIMITATIONS ON LIABILITY 

9 .1 Limitation of Remedies, Liability and Damages. THERE IS NO WARRANTY 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, 
AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE 
PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES 
OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE 
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION 
FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS 
PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES 
SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR'S 
LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION 
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS 
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR'S LIABILITY SHALL 
BE LIMITED TO COSTS AND DIRECT DAMAGES AS DEFINED IN THIS 
AGREEMENT, SUCH COSTS AND DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT 
LAW OR IN EQUITY ARE WAIVED. NEITHER PARTY SHALL BE 
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY 
OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS 
INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, 
UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE 
INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED 
ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE 
SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE, TO THE 
EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 
LIQUATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE 
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE 
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE 
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE 
APPROXIMATION OF THE HARM OR LOSS. 

ARTICLElO 
FORCE MAJEURE 

10.1 Force Majeure means an event or circumstance as defined in Article 1. 
Notwithstanding anything in this Agreement to the contrary, the Parties shall be 
excused from performing their respective obligations under this Agreement (other 
than the obligation to make payments with respect to performance prior to the 
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event of Force Majeure) and shall not be liable for damages or otherwise due to 
their failure to perform, during any period that one Party is unable to perform due 
to an event of Force Majeure, provided that the Party declaring an event of Force 
Majeure shall: (i) act expeditiously to resume performance; (ii) exercise all 
commercially reasonable efforts to mitigate or limit damages to the other Party; 
and (iii) fulfills the requirements set forth in Section 11.2 (Notification). 

10.2 Notification. A Party unable to perform under this Agreement due to an event of 
Force Majeure shall: (i) provide prompt written notice of such event of Force 
Majeure to the other Party, which shall include an estimate of the expected 
duration of the Party's inability to perform due to the event of Force Majeure; and 
(ii) provide prompt notice to the other Party when performance resumes. 

ARTICLE 11 
LAWS AND REGULATIONS 

11.1 This Agreement and all rights, obligations, and performances of the Parties 
hereunder, are subject to all applicable federal and state laws, and to all duly 
promulgated orders and other duly authorized action of governmental authorities 
having jurisdiction hereof. 

ARTICLE12 
REPRESENTATIONS AND WARRANTIES 

12.1 Representations and Warranties. On the Effective Date and throughout the term of 
this Agreement, each Party represents and warrants to the other Party that: (a) it 
is duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its formation; (b) it has all regulatory authorizations necessary for it 
to legally perform its obligations under this Agreement; (c) the execution, 
delivery and performance of this Agreement is within its powers, have been duly 
authorized by all necessary action and do not violate any of the terms and 
conditions in its governing documents, any contracts to which it is a party or any 
law, rule, regulation, order or the like applicable to it; ( d) this Agreement 
constitutes its legally valid and binding obligation enforceable against it in 
accordance with its terms; subject to any equitable defenses; ( e) it is not Bankrupt 
and there are no proceedings pending or being contemplated by it or, to its 
knowledge, threatened against it which would result in it becoming Bankrupt; (f) 
there are no pending, or to its knowledge threatened, actions, suits or proceedings 
against it or any of its Affiliates any legal proceedings before any Governmental 
Authority that could materially adversely affect its ability to perform its 
obligations under this Agreement; (g) no Event of Default with respect to it has 
occurred and is continuing and no such event or circumstance would occur as a 
result of its entering into or performing its obligations under this Agreement; (h) it 
has entered into this Agreement in connection with the conduct of its business and 
it has the capacity or ability to provide or take delivery of the Full Requirements 
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Service. 

12.2 Additional Understandings. This Agreement is for the purchase and sale of Full 
Requirements Service that will be delivered in quantities expected to be used over 
a defined period(s) in the normal course of business, and it is the intention at the 
inception and throughout the term of this Agreement hereunder that the 
Agreement will result in physical delivery and not financial settlement, and the 
quantity of Full Requirements Service that Seller must deliver and Buyer must 
receive will be determined by the requirements of Buyer's Load, and, as such, the 
Agreement does not provide for an option by either Party with respect to the 
quantity of Full Requirements Service to be delivered or received during 
performance of the Agreement. 

ARTICLE13 
MISCELLANEOUS 

13.1 Notices. Unless otherwise specified herein, all notices shall be in writing and 
delivered by hand, overnight or facsimile (provided a copy is also sent by 
overnight mail). Notice shall be effective on the next Business Day after it is sent. 
A Patty may change its address by providing notice of the same in accordance 
with this Section 16.1. Notice information for Buyer and Seller is shown on 
Exhibit G. 

13 .2 General. This Agreement shall be considered for all purposes as prepared through 
the joint efforts of the Patties and shall not be construed against one Party or the 
other as a result of the preparation, substitution, submission or other event of 
negotiation, drafting or execution hereof. Each Party further agrees that it will not 
assert, or defend itself, on the basis that any applicable tariff is inconsistent with 
this Agreement. This Agreement shall not impart any rights enforceable by any 
third party other than a permitted successor or assignee bound to this Agreement 
or any Transaction. Any provision declared or rendered unlawful will not 
otherwise affect the remaining lawful obligations that arise under this Agreement 
or any Transaction; provided that in such event the Parties shall use commercially 
reasonable efforts to amend this Agreement or any Transaction in order to give 
effect to the original intention of the Parties. 

13.3 Rules oflnterpretation. The following principles shall be observed in the 
interpretation and construction of this Agreement: 
(a) unless otherwise stated, the terms "include" and "including" when used in this 
Agreement shall be interpreted to mean by way of example only and shall not be 
considered limiting in any way; 
(b) all titles and headings used herein are for convenience and reference purposes 
only, do not constitute a part of this Agreement and shall be ignored in constrning 
or interpreting the obligations of the parties under this Agreement; 
( c) references to the singular include the plural and vice versa; 
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( d) references to Articles, Sections, Clauses and the Preamble are, unless the 
context indicates otherwise, references to Articles, Sections, Clauses and the 
Preamble of this Agreement; and 
(e) in carrying out its rights, obligations and duties under this Agreement, each 
Party shall have an obligation of good faith and fair dealing. 

13.4 Confidentiality. (a) Each Party shall hold in confidence and not release or 
disclose any document or information furnished by the other Party in connection 
with this Agreement, unless: (i) compelled to disclose such document or 
information by judicial, regulatory or administrative process or other provision of 
law; (ii) such document or information is generally available to the public; (iii) 
such document or information was available to the receiving Party on a non
confidential basis; or (iv) such document or information was available to the 
receiving Party on a non-confidential basis from a third -party, providing that the 
receiving Party does not know, and by reasonable effort, could not know that such 
third-party is prohibited from transmitting the document or information to the 
receiving Party by a contractual, legal or fiduciary obligation. 
(b) Notwithstanding any other provision of this Section 16.5, a Party may disclose 
it its employees, representative and agents all documents and information 
furnished by the other Party in connection with this Agreement, provided that 
such employees, representatives and agents have been advised of the 
confidentiality provisions of this Section 16.5, and further provided that in no 
event shall a document or information be disclosed in violation of the standard of 
conduct requirements established by FERC. 
( c) A Party receiving notice or otherwise concluding that any confidential 
document or information furnished by the other Party in connection with this 
Agreement is being sought under any provision of law, to the extent it is 
.Permitted to do so under any applicable law, shall: (i) promptly notify the other 
Party; and (ii) use reasonable efforts in cooperation with the other Party to seek 
confidential treatment of such confidential information. 
( d) Any independent auditor performing an audit on behalf of a Party pursuant to 
Section shall be required to execute a confidentiality agreement with the Party 
being audited. Such audit information shall be treated as confidential pursuant to 
this Section. 
( e) The Parties agree that monetary damages may be inadequate to compensate a 
Party for the other Party's breach of its obligations under this Section 16.5. Each 
Party accordingly agrees that the other Party shall be entitled to equitable relief, 
by way of injunction or otherwise, if the Party breaches or threatens to breach its 
obligations under this Section 16.5, which equitable relief shall be granted 
without bond or proof of damages, and the receiving Party shall not plead in 
defense that there would be an adequate remedy at law. 

13.5 Successors. This Agreement and all of the provisions hereof are binding upon, 
and inure to the benefit of, the Parties and their respective successors and 
permitted assigns. 
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13.6 Assignment/Change in CorPorate Identity. Neither Party shall assign this 
Agreement, its rights or obligations hereunder without the prior written consent of 
the other Party, which consent may not be unreasonably withheld; provided, 
however, either Party may, without the consent of the other Party (and without 
relieving itself from liability hereunder): 
(a) transfer, sell, pledge, encumber or assign this Agreement or the accounts, 
revenues or proceeds hereof in connection with any financing or other financial 
arrangements; 
(b) transfer or assign this Agreement to an affiliate of such Party if: (i) such 
affiliates creditworthiness is equal to or higher than that of such Party; or (ii) in 
such event, the Transferee should assume all obligations pursuant to this 
Agreement and shall provide appropriate performance assurances as required by 
this Agreement; 
( c) transfer or assign this Agreement to any person or entity succeeding to all or 
substantially all of the assets whose: (i) creditworthiness is equal to or higher than 
that of such Party; or (ii) in such event, the Transferee should assume all 
obligations pursuant to this Agreement and shall provide appropriate performance 
assurances as required by this Agreement; and 
(d) provided, however, that in each such case, any such assignee shall agree in 
writing to be bound by the terms and conditions hereof and so long as the 
transferring Party delivers such tax and enforceability assurance as the non
transferring Party may reasonably request. 

13.7 Governing Law. THIS AGREEMENT AND THE RIGHTS AND 
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED 
BY AND CONSTITUTED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS 
OF LAW. 

13.8 Jurisdiction and Venue. Except for matters jurisdictional to FERC or the appellate 
courts having jurisdiction over FERC matters, all disputes hereunder shall be 
resolved in the Federal or State courts of Texas and each Party hereby irrevocably 
submits to the in personam jurisdiction of such courts. Each Party hereby waives 
its respective rights to any jury trial with respect to any litigation arising under or 
in connection with this Agreement. 

13.9 Amendments. This Agreement shall not be amended, modified, terminated, 
discharged or supplemented, nor any provision hereof waived, unless mutually 
agreed, in writing, by the Parties. 

13 .10 ISO Agreement Modifications. 
(a) If the ISO Agreements are amended or modified so that any schedule or 
section references herein to such agreements is changed, such schedule or section 
references herein shall be deemed to automatically (and without any further action 

14 



by the Parties) refer to the new or successive schedule or section in the ISO 
Agreements which replaces that originally referred to in this Agreement. 
(b) If the applicable provisions of the ISO Agreements referenced herein, or any 
other ISO rules relating to the implementation of this Agreement, are changed 
materially from those in effect on the Effective Date, both Parties shall cooperate 
to make conforming changes to this Agreement to fulfill the purposes of this 
Agreement. 

13.11 Delay and Waiver. Except as otherwise provided in this Agreement, no delay or 
omission to exercise any right, power or remedy accruing to the respective Parties 
hereto upon any breach or default of any other Party under this Agreement shall 
impair any such right, power or remedy, nor shall it be construed to be a waiver of 
any such similar breach or default thereafter occurring; nor shall any waiver of 
any single breach or default be deemed a waiver of any other breach or default 
theretofore or thereafter occurring. Any waiver, permit, consent or approval of 
any kind or character of any breach or default under this Agreement, or any 
waiver of any provision or condition of this Agreement, must be in writing and 
shall be effective only to the extent specifically set forth in such writing. 

13 .12 Entire Agreement. This Agreement, including the Appendices, the tariffs and 
agreements referred to herein or therein, embody the entire agreement and 
understanding of the Parties in respect of the transactions contemplated by this 
Agreement. There are no restrictions, promises, representations, warranties, 
covenants or undertakings, other than those expressly set forth or referred to 
herein or therein. It is expressly acknowledged and agreed that there are no 
restrictions, promises, representations, warranties, covenants or undertakings 
contained in any material provided or otherwise made available by the Seller or 
the Buyer to each other. This Agreement supersedes all prior agreements and 
understandings between the Parties with respect to the transactions contemplated 
hereby. 

13 .13 Consents and Aoorovals. The Parties shall cooperate so that each Party may take 
such actions as necessary and required for the other Party to effectuate and 
comply with this Agreement including to (i) promptly prepare and file all 
necessary documentation, (ii) effect all necessary applications, notices, petitions 
and filings and execute all agreements and documents, and (iii) use all 
commercially reasonable efforts to obtain all necessary consents, approvals and 
authorizations of all other entities, in the case of each of the foregoing clauses (i), 
(ii) and (iii), necessary or advisable to consummate the transactions contemplated 
by this Agreement. The Buyer shall have the right to review and approve in 
advance all characterizations of the information relating to the transactions 
contemplated by this Agreement which appear in any filing, press release or 
public announcement made in connection with the transactions contemplated 
hereby. 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement to be 
effective as of the day and year first written above. 

GDF SUEZ ENERGY RESOURCES 
NA, INC. 

GDF SUEZ ENERGY MARKETING 
NA, INC. 
"Seller" 
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THIS AGREEMENT dated as of the first day of September, 1971, as amended, 
was entered into by the signatories thereto for the establishment by them of a bulk power 
pool to be known as NEPOOL and is restated for a second time by an amendment dated 
as of August 16, 2004 for the purposes set forth herein. 

In consideration of the mutual agreements and undertakings herein, the 
signatories hereby agree as follows: 

SECTION 1 

DEFINITIONS 

Whenever used in this Agreement, in either the singular or plural number, each of the 
following terms shall have the following respective meanings: 

1.1 Adjusted Sector Voting Share applies only for votes of Technical Committees and 
shall be determined for each Technical Committee vote in accordance with the following 
formula: 

A= S + (S * [(100%-P)/P]) 

Where: 

A is the Sector's Adjusted Sector Voting Share. 

S is (i) for each active Sector which has not satisfied its Sector Quorum 
requirements, the sum of the Member Fixed Voting Shares of the Sector 
members who vote on the proposed action, or on whose behalf a vote is 
properly cast, and (ii) for each active Sector which has satisfied its Sector 
Quorum requirements, that Sector's Sector Voting Share. 

P is the sum of (A) for each active Sector which has not satisfied its Sector 
Quorum requirements, the Member Fixed Voting Shares of the members 
who voted on the proposed action or on whose behalf a vote is properly 
cast and (B) the Sector Voting Shares of all Sectors which have satisfied 
their Sector Quorum requirements. 

The aggregate Adjusted Sector Voting Share for each vote shall equal one hundred 
percent (100%). 

Issued by: David T. Doot, Secretary 
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1.2 Adjusted Sub-Sector Voting Share shall be determined for each Principal 
Committee vote in accordance with the following formula: 

AVS = T + (T *[(AR Sector Voting Share %-Q)/Q]) 

Where: 

AVS is an AR Sub-Sector's Adjusted Voting Share. 

T is (i) for each Sub-Sector which has not satisfied its AR Sub-Sector 
Quorum Requirement, the sum of the Member Fixed Voting Shares of the 
Sub-Sector members who vote on the proposed action, or on whose behalf 
a vote is properly cast, and (ii) for each Sub-Sector which has satisfied its 
AR Sub-Sector Quorum Requirement, that Sub-Sector's Sub-Sector 
Voting Share. 

Q is the sum of (A) for each Sub-Sector which has not satisfied its AR Sub
Sector Quorum Requirement, the Member Fixed Voting Shares of the 
Sub-Sector members who voted on the proposed action or on whose 
behalf a vote is properly cast and (B) the Sub-Sector Voting Shares of the 
AR Sub-Sectors which have satisfied their AR Sub-Sector Quorum 
Requirement. 

The aggregate Adjusted Sub-Sector Voting Share for each vote shall equal the sum of the 
Member Fixed Voting Shares of the AR Sub-Sector voting members. 

1.3 Agreement is this second restated contract and attachments as amended and 
restated from time to time. 

1.4 Alternative Resources or AR are Renewable Generation Resources, Distributed 
Generation Resources, and Load Response Resources. 

1.5 Alternative Resources Sector or AR Sector is the Sector established pursuant to 
Section 6.2(d) of this Agreement. 

1.6 AR Provider is a Participant with a "Substantial Business Interest" in Alternative 
Resources located within the New England Control Area. For the purposes of this Agreement, 

(a) a Participant has a Substantial Business Interest in Alternative Resources 
if: 

Issued by: David T. Doot, Secretary 
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(i) either (A) the Participant owns or controls any Alternative 
Resource and at least 75% of its Energy resources within the New England Control Area are 
Alternative Resources; or (B) the Participant (1) owns or controls at least 50 MW (or its 
equivalent) of Alternative Resources within the New England Control Area or (2) has an 
independently verifiable capital investment in its Alternative Resources in the New England 
Control Area as of the end of the most recent calendar year of at least $30,000,000, regardless of 
the percentage of its business interests those Alternative Resources represent; and 

(ii) either (A) the quantity of Alternative Resources (in megawatts) 
and other generation resources in the New England Control Area owned or controlled by the 
Participant exceeds the highest quantity of hourly Governance Load responsibility held by the 
Participant in the prior twelve (12) months; or (B) the quantity of generation (in megawatt hours) 
in the past twelve months from Alternative Resources and other generation resources in the New 
England Control Area that the Participant owns or controls exceeds the total quantity of 
Governance Load responsibility held by the Participant in the prior twelve months; or (C) the 
Participant has not held any Governance Load responsibility in the prior twelve (12) months but 
otherwise meets one of the tests set forth in (i)(A) or (i)(B) above; or 

(iii) the Participant is a DRP-Only Customer or an ODR-Only Customer. 

(b) the only Alternative Resources that shall be taken into account for 
purposes of determining whether an Entity qualifies as an AR Provider are (i) those generating 
resources that are within the New England Control Area that are (A) currently in operation, (B) 
under construction, or (C) proposed for operation as generation and that have received approvals 
under Sections 18.4 and/or 18.5 of the First Restated NEPOOL Agreement between July 1, 2002 
and the Effective Date or received approvals on or after the Effective Date under Sections I.3.9 
and/or I.3.10 of the Tariff or for which completed environmental air or environmental siting 
applications have been filed or permits exist; or (ii) Demand Response Resources that are 
enrolled in the Load Response Program and have not been inactive in that Program for a period 
exceeding six (6) months; or (iii) Energy Efficiency Resources that have not been inactive in an 
Energy efficiency program of a New England state for a period exceeding six (6) months; or (iv) 
Other Demand Resources; or (v) AR Resources that have been offered in a Forward Capacity 
Auction or Reconfiguration Auction that have been accepted by the ISO. 

1.7 AR Sector Voting Share is the sum of the Sub-Sector Voting Shares of the AR 
Sub-Sectors. 

1.8 AR Sub-Sector is the Renewable Generation Sub-Sector, Distributed Generation 
Sub-Sector, or the Load Response Sub-Sector of the AR Sector created pursuant to the terms of 
this Agreement. 
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1.9 AR Sub-Sector Quorum Requirement for an AR Sub-Sector shall be the lesser of 
(i) fifty percent (50%) or more (rounded to the next higher whole number) of the voting members 
of the Sub-Sector, or (ii) five (5) or more voting members of the Sub-Sector for the Participants 
Committee or three (3) or more voting members of the Sub-Sector for the Technical Committees. 

1.10 Balloting Agent is the Secretary of the Participants Committee. 

1.11 Business Day shall have the meaning set forth in the Tariff. 

1.12 Commission is the Federal Energy Regulatory Commission. 

1.13 Control Area is an electric power system or combination of electric power 
systems to which a common automatic generation control scheme is applied in order to: 

(a) match, at all times, the power output of the generators within the electric 
power system(s) and capacity and Energy purchased from entities outside the electric power 
system(s), with the load within the electric power system(s); 

(b) maintain scheduled interchange with other Control Areas, within the limits 
of Good Utility Practice; 

(c) maintain the frequency of the electric power system(s) within reasonable 
limits in accordance with Good Utility Practice and the criteria of the applicable regional 
reliability council or the NERC; and 

( d) provide sufficient generating capacity to maintain operating reserves in 
accordance with Good Utility Practice. 

1.13A Data-Only Participant is a Participant (or an Individual RTO Participant) that (a) 
does not participate directly in the New England Markets, (b) seeks read-only access to the data 
in ISO New England's eMarket system relating to binding constraints and internal/external 
interface limits for so long as such data is not otherwise available to Non-Participants, (c) has 
executed an MPSA, ( d) elects to be a treated as an Data-Only Participant before its application is 
approved (by NEPOOL if a Participant or by the ISO if an Individual Participant) and ( e) is not 
eligible to join or designate a voting member of a Sector. 

1.14 Demand Response Resource is for the purposes of this Agreement any resource in 
the New England Control Area that (a) produces quantifiable and verified, time-specific and 
location-specific load reductions from implementation of demand response measures for which 
the Entity that provides or controls the resource receives compensation; or (b) qualifies as a 
demand response resource, including distributed generation, pursuant to the Load Response 
Program; or ( c) qualifies as an Other Demand Resource; or ( d) qualifies to receive an Installed 
Capacity payment pursuant to the Load Response Program; or ( e) is determined by the 
Participants Committee to be a Demand Response Resource. 
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1.15 Distributed Generation Resource is for the purposes of this Agreement any 
electric generating facility in the New England Control Area that: (a) generates electricity 
pursuant to a distributed generation tariff or contract; or (b) is interconnected to the New 
England Transmission System or a New England distribution system pursuant to a distributed 
generation agreement; or (c) the Participants Committee determines is a Distributed Generation 
Resource. 

1.16 Distributed Generation Resource Provider is an AR Provider which, together with 
its Related Persons, owns or controls Distributed Generation Resources. 

1.17 Distributed Generation Sub-Sector is the AR Sub-Sector established pursuant to 
Section 6.2( d)(i)(2) of this Agreement. 

1.18 DRP is a Participant that (a) is eligible and has enrolled itself and/or one or more 
eligible end users to provide a reduction in Energy usage in the New England Control Area 
(whether through reduced Energy consumption or the operation of on-site generation which 
when operated does not result in net electric export to the grid) pursuant to the Load Response 
Program; (b) does not participate in the New England Market other than as permitted or required 
pursuant to the Load Response Program; ( c) elected to be treated as a DRP before it became a 
Participant; and ( d) was a DRP before the Effective Date. 

1.19 DRP Group Member has the meaning set forth in Section 6.2(d) of this 
Agreement. 

1.19A DRP-Only Customer is a Participant (or an Individual RTO Participant) that (a) 
enrolls itself and/or one or more Demand Resources in the Load Response Program (as the latter 
two terms are defined in Section III of the Tariff), (b) does not participate in other markets or 
programs of the New England Markets (other than the Forward Capacity Market), and (c) elects 
to be a treated as an DRP-Only Customer before its application is approved (by NEPOOL if a 
Participant or by.the ISO if an Individual Participant); provided, however, that a DRP-Only 
Customer may also be an FTR-Only Customer and/or an ODR-Only Customer. 

1.20 Effective Date of this Agreement is the Operations Date that occurs in accordance 
with Paragraph 1 of the Settlement Agreement Resolving Specified Issues dated August 20, 2004 
entered into by and among the Settling Parties (as that term is defined in the Settlement 
Agreement). 

1.21 End User Organization is an End User Participant which is (a) a registered tax
exempt non-profit organization with (i) an organized board of directors and (ii) a membership 
(A) of at least 100 Entities that buy electricity at wholesale or retail in the New England states or 
(B) with an aggregate peak monthly demand (non-coincident) for load in New England, 
including load served by Governance Only End User Behind-the-Meter Generation, of at least 
ten (10) megawatts or (b) a Government Entity that is a Governance Only Member. 
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1.22 End User Participant is a Participant which is (a) a consumer of electricity in the 
New England Control Area that generates or purchases electricity primarily for its own 
consumption, (b) a non-profit group representing such consumers, (c) a Government Entity, or 
( d) a Related Person of another End User Participant and which (i) is licensed as a competitive 
supplier under the statutes and regulations of the state in which the End User Participant which is 
its Related Person is located and (ii) participates in the New England Market solely to serve the 
load of the End User which is its Related Person. 

1.23 End User Sector is the Sector established pursuant to Section 1.l(a) of this 
Agreement. 

1.24 Energy is power produced in the form of electricity, measured in kilowatt-hours 
or megawatt-hours. 

1.25 Energy Efficiency Resource is for the purposes of this Agreement any resource in 
the New England Control Area that is not a generator and either (a) produces quantifiable and 
verified, time-specific and location-specific load reductions from implementation of measures 
that reduce the Energy used by end-use devices and systems while maintaining comparable 
service for which the Entity that provides or controls the resource receives compensation 
pursuant to an energy efficiency program of a New England state; or (b) is determined by the 
Participants Committee to be an Energy Efficiency Resource. 

1.26 Entity is any person or organization whether the United States of America or 
Canada or a state or province or a political subdivision thereof or a duly established agency of 
any of them, a private corporation, a partnership, an individual, an electric cooperative or any 
other person or organization recognized in law as capable of owning property and contracting 
with respect thereto that is either: 

(a) engaged in the electric power business (the generation and/or transmission 
and/or distribution of electricity for consumption by the public; or the purchase, as a principal or 
broker, of installed capability, Energy, operating reserve, or ancillary services; or the ownership 
or control of Load Response Resources); or 

(b) a consumer of electricity in the New England Control Area that generates 
or purchases electricity primarily for its own consumption or a non-profit group representing 
such consumers. 

1.27 First Restated NEPOOL Agreement is the NEPOOL Agreement as in effect just 
prior to the Effective Date. 
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l.27A FTR-Only Customer is a Participant (or an Individual RTO Participant) that 
transacts in the FTR Auction and/or Secondary FTR Market (as the latter two terms are defined 
in Section III of the Tariff) and that does not participate in other markets or programs of the New 
England Markets; provided, however, that an FTR-Only Customer may also be a DRP-Only 
Customer and/or an ODR-Only Customer. 

1.28 Fully Activated Sub- ector Voting Share is eight and one-quarter percent 
(8 1/4%) in the case of the Renewable Generation Sub-Sector and four and one-eighth percent 
( 4 1 /8%) in the case of each of the Distributed Generation and Load Response Sub-Sectors. 

l .28A Gas Industry Participant is a Participant that meets all four of the following 
criteria: (a) the Participant is engaged in the production, gathering, processing, marketing, or 
transmission of natural gas for sale at wholesale or retail in one or more of the New England 
states; and (b) the Participant does not participate directly in the New England Markets; and (c) 
the Participant is not eligible to join or designate a voting member of a Sector (other than the End 
User Sector); and (d) the Participant elects to be a treated as a Gas Industry Participant before its 
membership application is approved by NEPOOL. Notwithstanding any other provision of this 
Agreement, a Gas Industry Participant shall not have the right to join, or be or vote as a member 
of, a Sector. A Gas Industry Participant, which is not a Related Person of another Participant, 
shall have the right however, to appoint to each Principal Committee a non-voting member, and 
an alternate to that member. Such a non-voting member and alternate shall have all of the rights 
of any other member of a Principal Committee except the right to vote or to serve as an officer of 
a Principal Committee. 
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1.29 Generation Sector is the Sector established pursuant to Section 6.2(a)of this 
Agreement. 

1.30 Good Utility Practice shall have the meaning set forth in the Tariff. 

1.31 Governance Load (in Kilowatts) of a Participant during any particular hour and 
solely for purposes of determining eligibility for participation in the AR Sector is the greater of 
(A) Real-Time Load Obligation (as defined in the Market Rules) for such hour during the period 
in question, or (B) the total during such hour, of (a) kilowatthours provided by such Participant 
to its retail customers for consumption, plus (b) kilowatthours of use by such Participant, plus (c) 
kilowatthours of electrical losses and unaccounted for use by the Participant on its system, plus 
( d) kilowatthours used by such Participant for pumping Energy for its entitlements in pumped 
storage hydroelectric generating facilities, plus ( e) kilowatthours delivered by such Participant to 
Non-Participants. The Governance Load of a Participant may be calculated in any reasonable 
manner which substantially complies with this definition. 

1.32 Go ernance Only End User Behind-the-Meter Generation is for purposes of 
Sections 1.21 and 1.40 of this Agreement generation that has all three (3) of the fo II owing 
attributes: (i) it is owned by a Governance Only Member; and (ii) it is used to meet that 
Governance Only Member's load or, for any hour in which the output of the Governance Only 
End User Behind-the-Meter Generation owned by the Governance Only Member exceeds its 
Regional Network Load (as defined in Section II of the Tariff), another Participant or Individual 
RTO Participant which is not a Governance Only Member is obligated under tariff or contract to 
report such excess to the System Operator pursuant to the Market Rules; and (iii) it is delivered 
to the Governance Only Member without the use of PTF or another Entity's transmission or 
distribution facilities. 

1.33 Governance Only Member is an End User Participant that participates in 
NEPOOL for governance purposes only; provided, however, that a Governance Only Member 
may elect to participate in the Load Response Program without losing the benefits of Governance 
Only Member status for any other purpose under this Agreement. An End User Participant may 
elect to be a Governance Only Member before its application is approved by NEPOOL or by a 
written notice delivered to the Secretary of the Participants Committee. Other than for an 
election made prior to the approval of its application by NEPOOL, the election to be a 
Governance Only Member shall become effective beginning on the first annual meeting of the 
Participants Committee following notice of such election. 
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1.34 Governance Rating is (a) with respect to an electric generating unit or 
combination of units (other than a Distributed Generation Resource), (i) the Winter Capability of 
such unit or combination of units, or (ii) if no Winter Capability has been determined by the 
System Operator, the aggregate name plate rating of such unit or combination of units ; (b) with 
respect to Demand Response Resources, the highest adjusted capability value (determined in 
accordance with the Load Response Program) for those Demand Response Resources in the prior 
twelve (12) months; (c) for Distributed Generation Resources not participating in the New 
England Markets or the Load Response Program, the name plate rating of the Distributed 
Generation Resource; or (d) for Energy Efficiency Resources, the highest verified co-incident 
peak savings provided during the hours of the Load Response Program during the prior twelve 
(12) months; or (e) for Other Demand Resources, the Demand Reduction Value used in the 
calculation ofICAP Payments pursuant to Market Rule 1. The Governance Rating of a 
Participant may be determined by the System Operator in any reasonable manner which 
substantially complies with this definition. 

1.35 Governance Transmission Owner for the purposes of this Agreement is an owner 
of PTF which makes its PTF available under the Tariff and owns a Local Network (as that term 
is defined in the Tariff) listed in Attachment E to the Tariff which is not a Publicly Owned 
Entity, including any affiliate of an owner of PTF that owns transmission facilities that are made 
available as part of such owner's Local Network; provided that if an owner of PTF was not listed 
in Attachment E to the NEPOOL Open Access Transmission Tariff as that Tariff was in effect on 
May 10, 1999, the owner of PTF must also (1) own, or lease with rights equivalent to ownership, 
PTF with an original capital investment in its PTF as of the end of the most recent year for which 
figures are available from annual reports submitted to the Commission in Form 1 or any similar 
form containing comparable annualized data of at least $30,000,000, and (2) provide 
transmission service to non-affiliated customers pursuant to an open access transmission tariff on 
file with the Commission. 

1.35A Government Entity is a municipality or other governmental agency located in 
New England which does not meet the definition of Publicly Owned Entity. 

1.36 Individual RTO Participants are the Entities defined as "Individual Participants" 
in Section 1 of the Participants Agreement. 

1.37 Information Policy is the policy on file with the Commission as part of the Tariff 
establishing guidelines regarding the information received, created and distributed by 
Participants and the System Operator in connection with the New England Markets and the New 
England Transmission System. 

1.38 ISO is ISO New England Inc., acting as the regional transmission organization for 
the New England Control Area. 

1.39 ISO Operating Documents shall have the meaning set forth in the Tariff. 
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1.40 Large End User is an End User Participant which is considered for this purpose to 
be (a) a single end user with a peak monthly demand (non-coincident) for load in New England, 
including load served by Governance Only End User Behind-the-Meter Generation ("Peak 
Load"), of at least one ( 1) megawatt, or (b) a group of two or more corporate entities each with a 
Peak Load of at least 0.35 megawatts that together totals at least one (I) megawatt, or (c) a 
Government Entity that is a Market Participant End User with a Peak Load of at least one (I) 
megawatt. 

1.41 Load Response Program is the load response program included in the Market 
Rules. 

1.42 Load Response Resource is for the purposes of this Agreement an Energy 
Efficiency Resource or Demand Response Resource. 

1.43 Load Response Resource Provider is an AR Provider which, together with its 
Related Persons, owns or controls Load Response Resources. 

1.44 Load Response Sub-Sector is the AR Sub-Sector established pursuant to Section 
6.2(d)(i)(3) of this Agreement. 

1.45 Market Participant End User is an End User Participant that participates directly 
in the New England Markets; provided, however, that a Governance Only End User which 
participates in the Load Response Program shall not be considered a Market Participant End 
User. 

1.46 Market Participant Service Agreement or MPSA shall have the meaning set forth 
in the Tariff. 

1.4 7 Market Rule 1 is Market Rule 1 and the appendices and attachments thereto set 
out in Section III of the Tariff, as modified and amended from time to time. 

1.48 Market Rules are the rules defined in the Participants Agreement, including, on 
the Effective Date, Market Rule 1. 

1.49 Markets Committee is the committee whose responsibilities are specified in 
Section 8.2.2 of the Participants Agreement. 
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(a) for a voting member of each active Sector (other than the AR Sector) 
which casts an affirmative or negative vote on a proposed action or amendment and which has 
been appointed by a Participant or group of Participants which are members of a Sector 
satisfying its Sector Quorum requirement for the proposed action or amendment, is the quotient 
obtained by dividing (i) the Sector Voting Share of that Sector for the Participants Committee or 
the Adjusted Sector Voting Share of that Sector for the Technical Committees, in each case 
minus the Provisional Member Group Seat Voting Share of the Provisional Member Group Seat 
which cast affirmative or negative votes on the matter by (ii) the number of voting members 
appointed by members of that Sector which cast affirmative or negative votes on the matter, 
adjusted, if necessary, for End User Participants and group voting members as provided in the 
definition of"Member Fixed Voting Share"; and 

(b) for a voting member of an AR Sub-Sector which casts an affirmative or 
negative vote on a proposed action or amendment and which has been appointed by a Participant 
or group of Participants which are members of an AR Sub-Sector satisfying its AR Sub-Sector 
Quorum Requirement for a proposed action or amendment, is the quotient obtained by dividing 
(i) the Adjusted AR Sub-Sector Voting Share of that Sub-Sector which cast affirmative or 
negative votes on the matter by (ii) the number of voting members appointed by members of that 
Sub-Sector which cast affirmative or negative votes on the matter; and 

(c) for a member of the Provisional Member Group Seat which casts an 
affirmative or negative vote on a proposed action or amendment, is the member's Member Fixed 
Voting Share. 

1.51 Member Fixed Voting Share. 

(a) for a member of the Provisional Member Group Seat, whether or not the 
member is in attendance, is the quotient obtained by dividing (i) the Provisional Member Group 
Seat Voting Share by (ii) the total number of Provisional Members in the Provisional Member 
Group Seat; and 

(b) for a voting member of each active Sector (other than the AR Sector), 
whether or not the member is in attendance, is the quotient obtained by dividing (i) the Sector 
Voting Share of the Sector to which the Participant or group of Participants which appointed the 
voting member belongs by (ii) the total number of voting members appointed by members of that 
Sector, adjusted, if necessary, to take into account (A) the manner in which the voting shares of 
End User Participants are to be determined while they are members of the Publicly Owned Entity 
Sector, and (B) any required change in the voting share of the Transmission Group Member, as 
determined in accordance with Section 6.2(b); and 

( c) for a voting member of an AR Sub-Sector whether or not the member is in 
attendance and until the sum of the Member Fixed Voting Shares of the Sub-Sector voting 
members equals or exceeds the Fully Activated Sub-Sector Voting Share, is either 1 2/3% ifthe 
voting member represents a Participant or Participants which own or control, together with their 
Related Persons, more than 15 MW (or its equivalent) of Alternative Resources or 1% ifthe 
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voting member represents less than 15 MW (or its equivalent) of Alternative Resources. When 
the sum of the Member Fixed Voting Shares of the AR Sub-Sector voting members equals or 
exceeds the Fully Activated Sub-Sector Voting Share, the Member Fixed Voting Share for the 
voting member whether or not the voting member is in attendance will be the quotient obtained 
by dividing (i) the Fully Activated Sub-Sector Voting Share by (ii) the total number of voting 
members appointed by Participants in that Sub-Sector. 

1.52 Minimum Response Requirement with respect to a proposed amendment to this 
Agreement means that the ballots received by the Balloting Agent from Participants relating to 
the proposed amendment before the end of the appropriate time specified in Section 6.1 l(c) must 
satisfy the following thresholds: 

(a) the sum of the Member Fixed Voting Shares of the Participant voting 
members whose ballots are received must equal at least fifty percent (50%); and 

(b) the Participants whose voting members timely return ballots for or against 
the amendment must include Participants that are represented by voting members having at least 
fifty percent (50%) of the Member Fixed Voting Shares in each of a majority of the activated 
Sectors. 

1.53 NEC PUC is the New England Conference of Public Utilities Commissioners, 
Inc., including any successor organization. 

1.54 NEPOOL is the New England Power Pool, the voluntary unincorporated 
association organized under and governed by this Agreement, and the Entities collectively 
participating in the New England Power Pool as Participants. 

1.55 NEPOOL Vote: 

(a) with respect to an amendment or proposed action of the Participants 
Committee is the sum of (i) the Member Adjusted Voting Shares of the voting members of the 
Committee which cast an affirmative vote on the proposed action or amendment and which have 
been appointed by a Participant or group of Participants which are members of a Sector 
satisfying its Sector Quorum requirements and (ii) the Member Fixed Voting Shares of the 
voting members of the Committee which cast an affirmative vote on the proposed action or 
amendment and which have been appointed by a Participant or group of Participants which are 
members of a Sector which fails to satisfy its Sector Quorum requirements or which are 
Provisional Members in the Provisional Member Group Seat; and 

(b) with respect to a proposed action of a Technical Committee is the sum of 
the Member Adjusted Voting Shares of the voting members of the Committee which cast an 
affirmative vote on the proposed action. 
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1.56 NERC is the North American Electric Reliability Council, including any 
successor organization. 

1.57 New England Control Area shall have the meaning set forth in Section II of the 
Tariff. 

1.58 New England Markets are the markets for Energy, capacity and certain ancillary 
services within the New England Control Area as set forth in the Market Rules. 

1.59 New England Transmission System is the system of transmission facilities within 
the New England Control Area under the System Operator's operational jurisdiction. 

1.60 Non-Participant is any entity which is not a Participant. 

1.61 NPCC is the Northeast Power Coordinating Council, including any successor 
organization. 

1.61A ODR-Only Customer is a Participant (or an Individual RTO Participant) that (i) 
registers with the ISO an Other Demand Resource (as defined in Section III.I of the Tariff), (ii) 
does not participate in other markets or programs of the New England Markets (other than the 
Forward Capacity Market), and (iii) elects to be a treated as an ODR-Only Customer before its 
application is approved (by NEPOOL if a Participant or by the ISO if an Individual Participant); 
provided, however, that a DRP-Only Customer may also be an FTR-Only Customer and/or an 
DRP-Only Customer. 

1.61B Other Demand Resource or ODR shall have the meaning set forth in Section 
8.3.6.2 of Market Rule 1. 

1.62 Participant is an eligible Entity (or group of Entities which has elected to be 
treated as a single Participant pursuant to Section 4.1) which has become a Participant in 
accordance with Section 3 .1 until such time as such Entity's status as a Participant terminates 
pursuant to Sections 6.2 or 16.1. 

1.63 Participant Expenses are those costs and expenses that are incurred pursuant to 
authorization of the Participants Committee and are not considered costs and expenses of the 
System Operator. Participant Expenses shall be allocated in accordance with Section 14.2. 

1.64 Participants Agreement is the Participants Agreement among the ISO and the 
NEPOOL Participants acting by and through the Participants Committee and the Individual 
Participants (as defined therein), as modified and amended from time to time in accordance with 
its terms. 

1.65 Participants Committee is the committee whose responsibilities are specified in 
Section 8.1 of the Participants Agreement. 
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1.66 PTF or Pool Transmission Facilities shall have the meaning set forth in the Tariff. 

1.67 Power Year is the twelve (12) month period as defined in the Participants 
Agreement. 

1.68 Principal Committees are the Participants Committee and the Technical 
Committees. 

l.68A Provisional Member is a Participant which has (a) a verifiable interest in 
becoming a Participant but is not eligible to designate a voting member (other than in a 
Provisional Member Group Member) of a Sector (other than the End User Sector) and (b) either 
has (i) a valid application in the interconnection queue for which the ISO has completed a 
feasibility study; (ii) submitted a show of interest application in the Forward Capacity Market; 
(iii) executed an MPSA or TOA; (iv) a project in the most recently approved Regional System 
Plan; (v) requested a determination or has been determined by the Commission to have the 
necessary capabilities to carry out the responsibilities and functions of an independent 
transmission company pursuant to Attachment M of the ISO Open Access Transmission Tariff; 
or (vi) been determined by the Participants Committee or its designee to be eligible to be a 
Provisional Member. A Provisional Member that becomes eligible to designate an individual 
voting member of a Sector other than the End User Sector or is eligible to be represented by a 
group voting member (other than a Provisional Member Group Member) shall be obligated to 
promptly designate in a notice to the Secretary of the Participants Committee either (i) the voting 
member appointed by it for each Principal Committee and alternate of each such member; or (ii) 
the group voting member by which it shall be represented. Notwithstanding any other provision 
of this Agreement, such change in representation and/or Sector shall become effective beginning 
on the first day of the calendar month following the notice of such change. 

1.68B Provisional Member Group Seat is the group comprised of all Provisional 
Members that are not Related Persons to Participants that are eligible to designate a voting 
member of a Sector (other than the End User Sector). 

l.68C Provisional Member Group Seat Voting Share shall be one percent (1 %); 
provided, however, that ifthere are less than five (5) Provisional Members, the Provisional 
Member Group Seat Voting Share shall be 0.2% percent times the total number of Provisional 
Members. 
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1.69 Publicly Owned Entity is an Entity which is either a municipality or an agency 
thereof, or a body politic and public corporation created under the authority of one of the New 
England states, authorized to own, lease and operate electric generation, transmission or 
distribution facilities, or an electric cooperative, or an organization of any such entities. 

1. 70 Publicly Owned Entity Sector is the Sector established pursuant to Section 6.2( e) 
of this Agreement. 

1. 71 PURPA is the Public Utility Regulatory Policies Act of 1978. 

1. 72 Related Person of a Participant is: 

(a) for all Participants, either (i) a corporation, partnership, business trust or 
other business organization 10% or more of the stock or equity interest in which is owned 
directly or indirectly by, or is under common control with, the Participant, or (ii) a corporation, 
partnership, business trust or other business organization which owns directly or indirectly 10% 
or more of the stock or other equity interest in the Participant, or (iii) a corporation, partnership, 
business trust or other business organization 10% or more of the stock or other equity interest in 
which is owned directly or indirectly by a corporation, partnership, business trust or other 
business organization which also owns 10% or more of the stock or other equity interest in the 
Participant, or (iv) a natural person, or a member of such natural person's immediate family, who 
is, or within the last six (6) months has been, an officer, director, partner, employee, or 
representative in NEPOOL activities of, or natural person having a material ongoing business or 
professional relationship directly related to NEPOOL activities with, the Participant or any 
corporation, partnership, business trust or other business organization related to the Participant 
pursuant to clauses (i), (ii) or (iii) of this Section l.72(a); and 

(b) for all End User Participants which are also natural persons, a Related 
Person is (i) a member of such End User's immediate family, or (ii) a Participant and any 
corporation, partnership, business trust, or other business organization related to the Participant 
pursuant to clauses (i), (ii) or (iii) of Section 1.72(a), of which such End User Participant, or a 
member of such End User Participant's immediate family, is, or within the last six (6) months 
has been, an officer, director, partner, or employee of, or with which an individual End User 
Participant has, or within the last six ( 6) months had, a material ongoing business or professional 
relationship directly related to NEPOOL activities, or (iii) another Participant which, within the 
last twelve (12) months, has paid a portion of the End User Participant's expenses under Section 
14 of this Agreement or Section 19 of the First Restated NEPOOL Agreement, or (iv) a 
corporation, partnership, business trust or other business organization in which the End User 
Participant owns stock and/or equity with a fair market value in excess of $50,000; and 
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(c) for all End User Participants which are also Government Entities, a 
Related Person is any Government Entity or Publicly Owned Entity directly Controlling, 
Controlled by, or under common Control with, such Entity. The term "Control" means the 
possession of the power to direct the management or policies of a Government Entity. A 
rebuttable presumption of Control of a Government Entity will be created when a majority of the 
governing body of such Entity can be removed without cause by an official of another 
Government Entity or Publicly Owned Entity or is composed of employees of another 
Government Entity or Publicly Owned Entity. 

(d) Notwithstanding the foregoing, for the purposes of this definition, an 
individual shall not be deemed to have or had a material on-going business relationship directly 
related to NEPOOL activities with any corporation, partnership, business trust, other business 
organization or Publicly Owned Entity solely as a result of being served, as a customer, with 
electricity or gas. 

1. 73 Related Person Supplier is a Participant that (i) is represented by a voting member 
of the Supplier Sector, (ii) participates in the New England Markets solely to serve one or more 
Related Persons that are not Participants but consume electricity in the New England Control 
Area and that generate or purchase electricity primarily for their own consumption, and (iii) is 
licensed as a competitive supplier under the statutes and regulations of each New England state 
in which it serves any such Related Person. 

1.74 Reliability Committee is the committee whose responsibilities are specified in 
Section 8.2.3 of the Participants Agreement. 

1.75 Renewable Generation Resource is for the purposes of this Agreement any 
electric generating facility in the New England Control Area that: (a) is defined as renewable 
generation under any New England state renewable portfolio standard; or (b) satisfies the criteria 
for a Small Power Production Facility under PURPA; or (c) primarily uses one or more of the 
following fuels, Energy resources, or technologies: solar, wind, hydro, tidal, geothermal, or 
biomass; or ( d) the Participants Committee determines is a Renewable Generation Resource. 

1. 76 Rene able Generation Resource Provider is an AR Provider which, together with 
its Related Persons, owns or controls Renewable Generation Resources. 

1.77 Renewable Generation Sub-Sector is the AR Sub-Sector that is established 
pursuant to Section 6 .2( d)( i)( 1) of this Agreement. 

1. 78 Review Board is the board whose responsibilities are specified in Section 11. 

1. 79 Sector is the Generation Sector, the Transmission Sector, the Supplier Sector, the 
AR Sector, the Publicly Owned Entity Sector, the End User Sector, or any other Sector created 
pursuant to the terms of this Agreement. 
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1.80 Sector Quorum for a Sector shall be the lesser of (a) fifty percent (50%) or more 
(rounded to the next higher whole number) of the voting members of the Sector, or (b) five (5) or 
more voting members of the Sector for the Participants Committee or three (3) or more voting 
members of the Sector for the Technical Committees. 

1.81 Sector Voting Share is: 

(a) for the AR Sector, the sum of the Member Fixed Voting Shares; and 

(b) for each active Sector (other than the AR Sector), the quotient obtained by 
dividing one hundred percent (100%) minus (i) the AR Sector Voting Share and (ii) the 
Provisional Member Group Seat Voting Share by the number of active Sectors (other than the 
AR Sector). For example, ifthere are five active Sectors (other than the AR Sector) and the AR 
Sector Voting Share is sixteen and one-half percent (16 1/2%), the Sector Voting Share of each 
of the other Sectors is also sixteen and one-half percent (16 1/2%). The aggregate Sector Voting 
Shares plus the Provisional Member Group Seat Voting Share shall equal one hundred percent 
(100%). 

1.82 Small End User is a End User Participant which does not otherwise meet the 
definition of Large End User or End User Organization. 

1.83 Sub-Sector Voting Share is either (a) the Fully Activated Sub-Sector Voting 
Share where the sum of the Member Fixed Voting Shares of the voting members of the Sub
Sector is equal to or greater than its Fully Activated Sub-Sector Voting Share or (b) the sum of 
the Member Fixed Voting Shares of the voting members of that Sub-Sector where such sum is 
less than the Fully Activated Sub-Sector Voting Share. 

1.84 Supplier Sector is the Sector established pursuant to Section 6.2(c) of this 
Agreement. 

1.85 System is the system defined in the Participants Agreement. 

1.86 System Operator is the central dispatching agency referred to in this Agreement 
which has responsibility for the operation of the New England Control Area from the regional 
control center and the administration of the Tariff. As of the Effective Date, the System 
Operator is the ISO (the regional transmission organization for New England). 

1.87 System Rules are the ISO Operating Documents, the Information Policy, and any 
other system rules, manuals, procedures, criteria or reliability standards for the operation of the 
System and administration of the New England Markets, this Agreement, the Participants 
Agreement or the Tariff. 
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1.88 Tariff is the ISO's Transmission, Markets and Services Tariff, as on file with the 
Commission and as amended from time to time. 

1.89 Technical Committees are the Markets Committee, the Reliability Committee, 
and the Transmission Committee. 

1.90 Transmission Committee is the committee whose responsibilities are specified in 
Section 8.2.4 of the Participants Agreement. 

1.91 Transmission Operating Agreement or TOA is the Transmission Operating 
Agreement among the ISO and the transmission-owning Entities that are parties thereto, as 
modified and amended from time to time in accordance with its terms. 

1.92 Transmission Sector is the Sector established pursuant to Section 6.2(b) of this 
Agreement. 

1.93 Winter Capability is, with respect to an electric generating unit or combination of 
units, the maximum dependable load carrying ability in kilowatts of such unit or units (exclusive 
of capacity required for station use) during the Winter Period, as determined by the System 
Operator. 

1.94 Winter Period is for each Power Year the eight-month period from October 
through May for each Power Year. 
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SECTION2 

PURPOSE; EFFECTIVE DATE 

2.1 Purpose. This Agreement is intended to (a) provide for certain understandings 
among the Participants concerning their collective, coordinated interactions with, and 
responsibilities to, each other and their collective interaction with the System Operator consistent 
with the Participants Agreement, (b) provide a stakeholder advisory process for the ISO in its 
role as the regional transmission organization for the New England Control Area, and (c) provide 
a vehicle for the participation by Publicly Owned Entities in such regional transmission 
organization. 

2.2 Effective Date. The provisions of this Agreement become effective on the 
Effective Date and replace on that date the provisions of the First Restated NEPOOL Agreement. 

SECTION3 

MEMBERSHIP 

3.1 l'vlembership. 

(a) Those Entities that are Participants in NEPOOL on the Effective Date 
shall continue to be Participants. The Transmission Owners listed in Schedule 3 .1 shall be 
deemed to have terminated their status as NEPOOL Participants immediately preceding the 
Effective Date and to have become Participants pursuant to this Agreement on the Effective 
Date. Any other Entity may, upon compliance with such reasonable conditions as the 
Participants Committee may prescribe, become a Participant by depositing a counterpart of this 
Agreement as theretofore amended, duly executed by it, with the Secretary of the Participants 
Committee, and a check in payment of the application fee described below. 

(b) Any such Entity which satisfies the requirements of this Section 3 .1 shall 
become a Participant, and this Agreement shall become fully binding and effective in accordance 
with its terms as to such Entity, as of the first day of the second calendar month following its 
satisfaction of such requirements; provided that an earlier or later effective time may be fixed by 
the Participants Committee with the concurrence of such Entity or by the Commission. 

( c) The application fee to be paid by each Entity seeking to become a 
Participant shall be in addition to the annual fee provided by Section 14.l and shall be $500 for 
an applicant which qualifies for membership only as an End User Participant, a Data-Only 
Participant, a DRP-Only Customer or an ODR-Only Customer, $1,000 for (i) an applicant, other 
than a DRP-Only Customer or an ODR-Only Customer, which together with its Related Persons 
owns or controls less than 5 l'vlW (or its equivalent) of Alternative Resources and qualifies for 
membership as an AR Provider or (ii) an applicant which qualifies for membership as a 
Provisional l'vlember, and $5,000 for all other applicants, or such other amount as may be fixed 
by the Participants Committee. The application fee paid by a DRP-Only Customer or an ODR
Only Customer shall be reduced, on a dollar-for-dollar basis, by the amount of any annual 
service fee paid pursuant to l'vlarket Rule 1 in the calendar year in which the Entity submits its 
application to become a NEPOOL member. 
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3 .2 Lack of Place of Business in New England. If and for so long as a Participant 
does not have a place of business located in one of the New England states, the Participant shall 
be deemed to irrevocably (a) submit to the jurisdiction of any Connecticut state court or United 
States Federal court sitting in Connecticut (the state whose laws govern this Agreement) over 
any action or proceeding arising out of or relating to this Agreement that is not subject to the 
exclusive jurisdiction of the Commission, (b) agree that all claims with respect to such action or 
proceeding may be heard and determined in such Connecticut state court or Federal court, (c) 
waive any objection to venue or any action or proceeding in Connecticut on the basis of forum 
non conveniens, ( d) agree that service of process may be made on the Participant outside 
Connecticut by certified mail, postage prepaid, mailed to the Participant at the address of its 
member on the Participants Committee as set out in the NEPOOL roster or at the address of its 
principal place of business and agrees to waive service of a summons in federal court as provided 
by Rule 4(d) of the Federal Rules of Civil Procedure, and (e) waives the right to contest that 
service of process as contemplated by Section 16.11 ( d) is invalid. 

SECTION 4 

STATUS OF PARTICIPANTS 

4.1 Treatment of Certain Entities as Single Participant. 

(a) Each Entity that is treated with other Entities collectively as a single 
Participant under the First Restated NEPOOL Agreement as of the Effective Date shall retain 
that status until it revokes in writing its election to be treated as part of the single Participant. 

(b) In view of the long-standing arrangements in Vermont, Vermont Electric 
Power Company, Inc. and any other Vermont electric utilities which elect in writing to be 
grouped with it shall be collectively treated as a single Participant for purposes of this 
Agreement; provided, however, that any Vermont electric utility which is a Publicly Owned 
Entity may elect to join the Publicly Owned Entity Sector and be treated as a member of that 
Sector for purposes of governance, annual fees and Participant Expense allocation, without 
losing the benefits of single Participant status for any other purpose under this Agreement. 

4.2 Participants to Retain eparate Identities. The signatories to this Agreement shall 
not become partners by reason of this Agreement or their activities hereunder, but as to each 
other and to third persons, they shall be and remain independent contractors in all matters 
relating to this Agreement. This Agreement shall not be construed to create any liability on the 
part of any signatory to anyone not a party to this Agreement. Each signatory shall retain its 
separate identity and, to the extent not limited hereby, its individual freedom in rendering service 
to its customers. 
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5.1 Mission. The mission for the market and transmission arrangements for the New 
England Control Area, as implemented through this Agreement, the Participants Agreement, the 
Tariff, including but not limited to the Market Rules, the Market Participant Service Agreement, 
the TOA, and the System Rules is: 

(a) to assure the bulk power supply system within the New England Control 
Area conforms to proper standards of reliability; 

(b) to create and sustain open, non-discriminatory, competitive, unbundled, 
markets for Energy, capacity and ancillary services (including operating reserves) that are (i) 
economically efficient and balanced between buyers and sellers, and (ii) provide an opportunity 
for a participant to receive compensation through the market for a service it provides, in a 
manner consistent with proper standards of reliability and the long-term sustainability of 
competitive markets; 

( c) to provide market rules that (i) promote a market based on voluntary 
participation, (ii) allow market participants to manage the risks involved in offering and 
purchasing services, and (iii) compensate at fair value (considering both benefits and risks) any 
required service, subject to the Commission's jurisdiction and review; 

( d) to allow informed participation and encourage ongoing market 
improvements; 

( e) to provide transparency with respect to the operation of and the pricing in 
markets and purchase programs; 

(f) to provide access to competitive markets within the New England Control 
Area and to neighboring regions; and 

(g) to provide for an equitable allocation of costs, benefits and responsibilities 
among market participants. 

In fulfilling this mission and consistent with the preceding principles, the ISO shall strive 
to perform all its functions and services in a cost-effective manner, for the benefit of all those 
served by the ISO. To assist stakeholders in evaluating any major ISO initiative that affects 
market design, system planning or operation of the New England bulk power system, the ISO 
will provide quantitative and qualitative information on the need for and the impacts, including 
costs, of the initiative. 

5.2 Cooperation. In furtherance of the objectives set forth in Section 5.1, each 
Participant shall observe the provisions of this Agreement in good faith. 
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SECTION6 

COMMITTEE ORGANIZATION AND VOTING 

6.1 Principal Committees. There shall be four principal NEPOOL Committees (the 
"Principal Committees"), as follows: 

(a) the Participants Committee which shall perform those functions specified 
in Section 8.1 of the Participants Agreement and shall act in accordance with the provisions of 
this Agreement in performing those functions; 

(b) the Markets Committee which shall perform those functions specified in 
Section 8.2.2 of the Participants Agreement and shall act in accordance with the provisions of 
this Agreement in performing those functions; 

( c) the Reliability Committee which shall perform those functions specified in 
Section 8.2.3 of the Participants Agreement and shall act in accordance with the provisions of 
this Agreement in performing those functions; and 

( d) the Transmission Committee which shall perform those functions 
specified in Section 8.2.4 of the Participants Agreement and shall act in accordance with the 
provisions of this Agreement in performing those functions. 

In addition, there shall be such other committees as may be established from time 
to time by the Participants Committee. 

6.2 Sector Representation. The members of each Principal Committee shall each 
belong to a single sector for voting purposes ("Sector"). Each Participant shall be obligated to 
designate in a notice to the Secretary of the Participants Committee a Sector that it or its Related 
Persons is eligible to join and that it elects to join for purposes of all of the Principal 
Committees; provided, however, that (i) a Participant shall not be eligible to join the End User 
Sector if any of its Related Persons which are Participants or Individual RTO Participants are not 
eligible to join the End User Sector and (ii) a DRP and the Participants which are its Related 
Persons shall not be represented by the DRP Group Member (as defined below) if any one of 
them is not a DRP. A Participant and its Related Persons shall together be entitled to join only 
one Sector and shall have no more than one vote on each Principal Committee, provided that any 
voting member of a Principal Committee shall be entitled to split its vote. 

The Sectors for each Principal Committee, the criteria for eligibility for membership in 
each Sector and the minimum requirement which a Participant must meet as a member of a 
Sector in order to appoint a voting member of the Sector and Committee are as follows: 

(a) a Generation Sector, which a Participant shall be eligible to join if (i) it 
(A) owns or leases with rights equivalent to ownership facilities for the generation of Energy that 
are located within the New England Control Area which are currently in operation, or (B) has 
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proposed generation for operation within the New England Control Area either which has 
received approval under Sections 18.4 and/or 18.5 of the First Restated NEPOOL Agreement 
between July 1, 2002 and the Effective Date or received approval on or after the Effective Date 
under Sections I.3 .9 and/or I.3 .10 of the Tariff or for which completed environmental air or 
environmental siting applications have been filed or permits exist, or (C) has offered generation 
capacity in a Forward Capacity Auction or Reconfiguration Auction that has been accepted by 
the ISO, and (ii) it is not a Publicly Owned Entity. Purchasing all or a portion of the output of a 
generation facility shall not be sufficient to qualify a Participant to join the Generation Sector. 

A Participant which joins the Generation Sector shall be entitled but not required 
to designate an individual voting member of each Principal Committee, and an alternate to the 
member, if its operating or proposed generation facilities in the New England Control Area have 
or will have, when placed in operation, an aggregate Governance Rating of at least 15 MW. 

A Participant which joins the Generation Sector but elects not to or is not eligible 
to designate an individual voting member, shall be represented by a group voting member and an 
alternate to that member for each Principal Committee (collectively, the "Generation Group 
Member"). The Generation Group Member shall be appointed by a majority of the Participants 
in the Generation Sector electing or required to be represented by that member. The Generation 
Group Member shall have the same percentage of the Sector vote as the individual voting 
members designated by other Participants in the Generation Sector which meet the 15 MW 
threshold and designate an individual voting member. 

(b) a Transmission Sector, which a Participant shall be eligible to join if it is a 
Governance Transmission Owner and is not a Publicly Owned Entity. Taking transmission 
service shall not be sufficient to qualify a Participant to join the Transmission Sector. 

A Participant which joins the Transmission Sector shall be entitled to designate an 
individual voting member of each Principal Committee, and an alternate to the member, if it 
owns or leases with rights equivalent to ownership PTF with an original capital investment in its 
PTF as of the end of the most recent year for which figures are available from annual reports 
submitted to the Commission in Form 1 or any similar form containing comparable annualized 
data of at least $30,000,000. A Governance Transmission Owner with facilities which were 
included as PTF prior to December 31, 1998 only pursuant to clause (3) of the definition of PTF 
in the First Restated NEPOOL Agreement shall be entitled to designate an individual voting 
member of each Principal Committee, and an alternate to the member, whether or not PTF which 
it owns or leases with rights equivalent to ownership which has an original capital investment of 
at least $30,000,000, so long as such Governance Transmission Owner continues to own PTF. 
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A Participant which joins the Transmission Sector but which is not entitled to 
designate an individual voting member of each Principal Committee because (i) it, together with 
all of its Related Persons, does not meet the $30,000,000 threshold or (ii) it no longer owns PTF 
and it does not have a Related Person that is entitled to designate an individual voting member 
for each Principal Committee in another Sector, together with the other Participants in the 
Transmission Sector which for the same reasons are unable to designate an individual voting 
member, shall be represented by a group voting member of each Principal Committee (the 
"Transmission Group Member"), and an alternate to that member. The Transmission Group 
Member and alternate shall be appointed by a majority vote of all Participants in the 
Transmission Sector required to be represented by that Member. The Transmission Group 
Member shall have the same percentage of the Sector vote as the individual voting members 
designated by other Participants in the Transmission Sector which meet the $30,000,000 
threshold unless and until the original capital investment in PTF of the Participants represented 
by the Transmission Group Member equals or exceeds twice the $30,000,000 threshold amount. 
If the aggregate original capital investment in PTF equals or exceeds twice the $30,000,000 
threshold amount, the percentage of the Sector votes assigned to the Transmission Group 
Member shall equal the number of full multiples of the $30,000,000 threshold, provided that the 
Transmission Group Member shall in no event be entitled to more than twenty-five percent 
(25%) of the Sector vote. For example, if Participants represented by the Transmission Group 
Member have an aggregate original capital investment in PTF in the New England Control Area 
totaling $70,000,000, the Transmission Group Member will have the same percentage of such 
votes as two ($70,000,000/$30,000,000 Threshold= 2.33) individual voting members 
designated by individual Participants, provided that there are at least six other members in the 
Sector so the Transmission Group Member does not have more than twenty-five percent (25%) 
of the Transmission Sector vote. 

( c) a Supplier Sector, which a Participant shall be eligible to join if (i) it 
engages in, or is licensed or otherwise authorized by a state or federal agency with jurisdiction to 
engage in, power marketing, power brokering or load aggregation within the New England 
Control Area, or it had been engaged on and before December 31, 1998 solely in the distribution 
of electricity in the New England Control Area and (ii) it is not a Publicly Owned Entity. A 
Participant which joins the Supplier Sector shall be entitled to designate a voting member of each 
Principal Committee, and an alternate to the member. 

(d) an Alternative Resources Sector, which an AR Provider shall be eligible to 
join; provided, however, that a Participant that is eligible to join the End User Sector shall not 
join the AR Sector. 

(i) The Alternative Resources Sector shall be divided into the 
following three (3) Sub-Sectors: 
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(1) Renewable Generation Sub-Sector. 

(A) A Participant shall be eligible to join the Renewable 
Generation Sub-Sector if it is a Renewable Generation Resource Provider. A Renewable 
Generation Resource Provider which joins the Renewable Generation Sub-Sector shall be 
entitled but not required to designate an individual voting member of each Principal Committee, 
and an alternate to the member, if it owns or controls Renewable Generation Resources with an 
aggregate Governance Rating of at least 5 MW. A Renewable Generation Resource Provider 
which owns or controls Renewable Generation Resources that have an aggregate Governance 
Rating of at least 15 MW shall either designate an individual voting member of each Principal 
Committee, and an alternate to the member, or elect to be represented by a Self-Defined 
Renewable Group Member as described in the following paragraph. 

(B) A Renewable Generation Resource Provider which 
joins the Renewable Generation Sub-Sector may together with one or more Renewable 
Generation Resource Providers be represented by a "Self-Defined Renewable Generation Group 
Member" and an alternate to that member for each Principal Committee if (x) it elects not to or is 
not eligible to designate an individual voting member and (y) the group voting member 
represents Renewable Generation Resource Providers that own or control Renewable Generation 
Resources that in the aggregate have a Governance Rating of more than 5 MW. 

(C) A Renewable Generation Resource Provider which 
joins the Renewable Generation Sub-Sector shall be represented by the "Small Renewable 
Generation Group Member" if (x) is not entitled to designate an individual voting member of 
each Principal Committee because it does not own or control Renewable Generation Resources 
with an aggregate Governance Rating of at least 5 MW, or (y) it has not elected to be represented 
by an individual voting member or a Self-Defined Renewable Generation Group Member. 

(2) Distributed Generation Sub-Sector. 

(A) A Participant shall be eligible to join the Distributed 
Generation Sub-Sector if it is a Distributed Generation Resource Provider or a DRP. A 
Distributed Generation Resource Provider which joins the Distributed Generation Sub-Sector 
shall be entitled but not required to designate an individual voting member of each Principal 
Committee, and an alternate to the member, if it owns or controls Distributed Generation 
Resources that in the aggregate have a Governance Rating of at least 5 MW. 

(B) A Distributed Generation Resource Provider which 
joins the Distributed Generation Sub-Sector but elects not to or is not eligible to designate an 
individual voting member may together with one or more Distributed Generation Resource 
Providers be represented by a "Self-Defined Distributed Generation Group Member" and an 
alternate to that member for each Principal Committee ifthe group voting member represents 
Distributed Generation Resource Providers that own or control Distributed Generation Resources 
that in the aggregate have a Governance Rating of more than 5 MW. 
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(C) DRPs shall be represented by a separate group 
voting member and an alternate to that member for each Principal Committee known as the 
"DRP Group Member". 

(D) A Distributed Generation Resource Provider which 
joins the Distributed Generation Sub-Sector shall be represented by the "Small Distributed 
Generation Group Member" if (x) it is not entitled to designate an individual voting member of 
each Principal Committee because it does not own or control Distributed Generation Resources 
that in the aggregate have a Governance Rating of at least 5 MW, or (y) it has not elected to be 
represented by an individual voting member or a Self-Defined Distributed Generation Group 
Member. 

(3) Load Response Sub-Sector. 

(A) A Participant shall be eligible to join the Load 
Response Sub-Sector if it is a Load Response Resource Provider. A Load Response Resource 
Provider which joins the Load Response Sub-Sector shall be entitled but not required to 
designate an individual voting member of each Principal Committee, and an alternate to the 
member, if it owns or controls Load Response Resources that in the aggregate have a 
Governance Rating of at least 5 MW (or its equivalent). 

(B) A Load Response Resource Provider which joins 
the Load Response Sub-Sector may together with one or more Load Response Resource 
Providers be represented by a "Self-Defined Load Response Group Member" and an alternate to 
that member for each Principal Committee if (x) it elects not to or is not eligible to designate an 
individual voting member and (y) the group voting member represents Load Response Resource 
Providers that own or control Load Response Resources that in the aggregate have a Governance 
Rating of more than 5 MW (or its equivalent). 

(C) A Load Response Resource Provider which joins 
the Load Response Sub-Sector shall be represented by the "Small Load Response Group 
Member" if (x) it is not entitled to designate an individual voting member of each Principal 
Committee because it does not own or control Load Response Resources that in the aggregate 
have a Governance Rating of at least 5 MW (or its equivalent), or (y) it has not elected to be 
represented by an individual voting member or a Self-Defined Load Response Group Member. 

(ii) A group voting member in the AR Sector shall be appointed or 
replaced by a majority of the Participants represented by that member. 

(e) a Publicly Owned Entity Sector, which all Participants which are Publicly 
Owned Entities are eligible to join and shall join, and which End User Participants are eligible to 
join ifthere is not an activated End User Sector. A Participant which joins the Publicly Owned 
Entity Sector shall be entitled to designate a voting member of each Principal Committee, and an 
alternate to the member. 
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(f) an End User Sector, which an End User Participant is eligible to join 
provided all of its Related Persons which are either Participants or Individual RTO Participants 
are also eligible to join the End User Sector. Unless a Government Entity is a Related Person of 
a member of the Publicly Owned Entity Sector, a Government Entity shall join the End User 
Sector. Participants which join the End User Sector shall be entitled to designate an individual 
voting member of each Principal Committee and an alternate to the member; provided, however, 
that a voting member, and the alternate to the member, designated by a Small End User shall not 
be a Related Person of another Participant in a Sector other than the End User Sector. 

(g) a Provisional Member that does not have a Related Person that is a 
member of a Sector shall be in the Provisional Member Group Seat. 

All Participants (other than Provisional Members) have the right to join and be a member 
of a Sector. If a Participant ceases to be eligible to be a member of the Sector which it previously 
joined (or the Provisional Member Group Seat) and is not eligible to join another existing Sector 
other than the End User Sector, it shall have the right to remain and vote in the Sector in which 
the Participant is currently a member (or the Provisional Member Group Seat) for up to one (I) 
year. By the end of such year, either (a) this Agreement shall be amended pursuant to Section 
6.10 such that qualifications for an existing Sector are changed so that the Participant qualifies 
for membership in an existing Sector or a new Sector is created, or (b) the Participants 
Committee shall seek Commission approval to terminate the Participant status of the Participant. 

6.3 Appointment of Members and Alternates. A Participant or group of Participants 
shall designate, by a written notice delivered to the Secretary of the appropriate Committee, the 
voting member appointed by it for the Committee and an alternate of the member. In the 
absence of the member, the alternate shall have all the powers of the member, including the 
power to vote. A Participant may change the Sector of which it is a member. Other than for 
Sector changes required by Section 6.4( c ), a change in the Sector in which a Participant is a 
member shall become effective beginning on the first annual meeting of the Participants 
Committee following notice of such change. 

6.4 Term of Members. Each voting member of a Principal Committee shall hold 
office until either (a) such member is replaced by the Participant or group of Participants which 
appointed the member, or (b) the appointing Participant ceases to be a Participant, or (c) the 
appointing Participant (or its Related Person) is no longer eligible to be in the Sector to which it 
belongs, but is eligible to join a different Sector. Replacement of a member shall be effected by 
delivery by a Participant or group of Participants of written notice of such replacement to the 
Secretary of the appropriate Committee. 
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6.5 Regular and Special Meetings. Each Principal Committee shall hold its annual 
meeting in December or January at such time and place as the Chair shall designate and shall 
hold other meetings in accordance with a schedule adopted by the Committee or at the call of the 
Chair. Five or more voting members of a Principal Committee may call subject to the notice 
provisions of Section 6.6 a special meeting of the Committee in the event that the Chair fails to 
schedule such a meeting within three (3) Business Days following the Chair's receipt from such 
members of a request specifying the subject matters to be acted upon at the meeting. 

6.6 Notice of Meetings. 

(a) Written or electronic notice of each meeting of a Principal Committee 
shall be given to each Participant, whether or not such Participant is entitled to appoint an 
individual voting member of the Committee, not less than three (3) Business Days prior to the 
date of the meeting in the case of the Technical Committees and five (5) Business Days prior to 
the date of the meeting for the Participants Committee. 
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(b) A notice of meeting shall specify the principal subject matters expected to 
be acted upon at the meeting. In addition, such notice shall include, or specify internet location 
of, all draft resolutions to be voted at the meeting (which draft resolutions may be subject to 
amendment of intent but not subject matter during the meeting), and all background materials 
deemed by the Chair or Secretary to be necessary to the Committee to have an informed opinion 
on such matters. Motions raised for which no draft resolutions or background materials have 
been provided may not be acted upon at a meeting and shall be deferred to a subsequent meeting 
which is properly noticed. 

6. 7 Attendance. Regular and special meetings may be conducted in person, by 
telephone, or other electronic means by means of which all persons participating in the meeting 
can communicate in real time with each other. In order to vote during the course of a meeting, 
attendance is required in person or by telephone or other real time electronic means by a voting 
member or its alternate or a duly designated agent who has been given, in writing, the authority 
to vote for the member on all matters or on specific matters in accordance with Section 6.11. 

6.8 Quorum. All actions by a Principal Committee, other than a vote by the 
Participants Committee by written ballot to amend this Agreement, shall be taken at a meeting at 
which the members in attendance pursuant to Section 6. 7 constitute a Quorum. A Quorum 
requires the attendance by members which satisfy the Sector Quorum requirements for a 
majority of the activated Sectors. No action may be taken by a Principal Committee unless a 
Quorum is present; provided, however, that if a Quorum is not present, the voting members then 
present shall have the power to adjourn the meeting from time to time until a Quorum shall be 
present. 

6.9 Voting On Proposed Actions. All matters to be acted upon by a Principal 
Committee shall be stated in the form of a motion by a voting member, which must be seconded. 
Only one motion and any one amendment to that motion may be pending at one time. Passage of 
a motion requires a NEPOOL Vote equal to or greater than two thirds of the aggregate Sector 
Voting Shares. Voting members not in attendance or represented at a meeting as specified in 
Section 6. 7 or abstaining shall not be counted as affirmative or negative votes. 

6.10 Voting On Amendments. Subject to Section 16.9, amendments to this Agreement 
shall be accomplished as follows: 

(a) Amendments shall be drafted by a standing or ad hoc NEPOOL committee 
or a Participant and sent to the Participants Committee for its consideration. 

(b) The Participants Committee shall take action pursuant to Section 6.9 to 
direct the Balloting Agent to circulate ballots for approval of the draft Amendment to each 
Participant for execution by its voting member or alternate on the Participants Committee or such 
Participant's duly authorized officer. 
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( c) In order to be counted, ballots must be executed and returned to the 
Balloting Agent for NEPOOL in accordance with the following schedule: 

(i) If the ballots are delivered to each Participant by regular mail, 
properly executed ballots must be returned to and received by the Balloting Agent within ten 
(10) Business Days after deposit of such ballots in the mail by the Balloting Agent, and 

(ii) If the ballots are delivered to each Participant by overnight 
delivery, facsimile, electronic mail or hand delivery, then properly executed ballots must be 
returned to and received by the Balloting Agent within five (5) Business Days after (A) deposit 
of such ballots with an overnight delivery courier if delivered by overnight delivery, or (B) 
transmission of such ballots by the Balloting Agent if delivered by facsimile or electronic mail, 
or (C) receipt by the Participant if delivered by hand delivery. 

(iii) If the Minimum Response Requirement for an amendment has not 
been received by the Balloting Agent within the schedule identified in subsection (i) or (ii) 
above, the Balloting Agent shall send notice by overnight delivery, facsimile, electronic mail or 
hand delivery to all non-responding Participants and shall count any additional properly executed 
ballots which it receives within five (5) Business Days after such notice. The date by which 
properly executed ballots must be returned and received by the Balloting Agent shall be specified 
by the Balloting Agent in the notice accompanying such ballots. 

( d) A Participant may appeal to the Review Board a proposed amendment for 
which ballots have been circulated, provided that such appeal is taken before the end of the fifth 
(5th) Business Day after the Participants Committee has taken action to direct the Balloting 
Agent to circulate ballots for approval of the draft amendment, by giving to the Secretary of the 
Participants Committee a signed and written notice of appeal. The appeal shall be moot if the 
amendment is not approved in balloting by the Participants Committee. If the amendment is 
approved, a valid appeal shall stay any filing with the Commission of any amendment to this 
Agreement until a decision on the appeal by the Review Board. 

( e) In order for a proposed amendment to this Agreement to be approved, the 
following criteria must be satisfied: 

(i) The Minimum Response Requirement must be satisfied with 
respect to the proposed amendment. 

(ii) The affirmative ballot votes with respect to the proposed 
amendment must equal or exceed two-thirds of the aggregate Sector Voting Shares. 

(iii) The Board of Directors of the System Operator has approved the 
proposed amendment if it changes any of the provisions of this Agreement that are also included 
in the Participants Agreement. 
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6.11 Designated Representatives and Proxies. The vote of any member of a Principal 
Committee or the member's alternate, other than a ballot on an amendment, may be cast by 
another person pursuant to a written, standing designation or proxy; provided, however, that (i) 
the vote of a member or alternate to that member representing a Small End User may not be cast 
by a Participant or a Related Person of a Participant in a Sector other than the End User Sector 
and (ii) the vote of a member or alternate to that member representing an AR Provider which 
pays less than the lowest amount of Participant Expenses paid by an individual voting Participant 
in the Generation, Transmission, or Supplier Sectors may not be cast by a Participant or a 
Related Person of a Participant in a Sector other than the AR Sector. A designation or proxy 
shall be dated not more than one year previous to the meeting and shall be delivered by the 
member or alternate to the Secretary of the Committee at or prior to any votes being taken at the 
meeting at which the vote is cast pursuant to such designation or proxy. A single individual may 
be the designated representative of or be given the proxy of the voting members representing any 
number of Participants of any one Sector or Participants from multiple Sectors. 

6.12 Limits on Representatives. In the End User Sector, no one person may vote on 
behalf of more than five ( 5) Small End Users. Except as otherwise provided herein, other 
Sectors may by unanimous written agreement elect to impose limits on the voting power any one 
individual may have in that Sector through being the designated representative of multiple voting 
members or carrying multiple proxies from voting members of that Sector. Notice of any such 
limits on voting power must be posted on the System Operator home page and be capable of 
being accessed by all Participants. 

6.13 Attendance ofParticipanls at Principal Committee Meetings. Each Participant 
which does not have the right to designate an individual voting member of a Principal 
Committee shall be entitled to attend any meeting of a Principal Committee or any other 
NEPOOL committee, and shall have a reasonable opportunity to express views on any matter to 
be acted upon at the meeting. 

6.14 Adoption of Bylaws. The Participants Committee shall adopt bylaws, consistent 
with this Agreement, governing procedural matters including the conduct of its meetings and 
those of the other Principal Committees. If there is any conflict between such bylaws and this 
Agreement, this Agreement shall control. A Principal Committee may vote to waive its bylaws 
for a particular meeting, provided the motion to effect the waiver is approved in accordance with 
Section 6.9. 

6.15 Joint Meetings of Technical Committees. To the extent appropriate and desirable, 
the Technical Committees are authorized and encouraged to hold meetings, and to conduct 
studies and exercise responsibilities, jointly with other Technical Committees. 
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6.16 Appointment of Technical Committee Officers. 

(a) The System Operator shall, after its chief executive officer has conferred 
with the Participants Committee and relevant Technical Committee officers regarding such 
appointment(s), appoint the Chair and Secretary of each of the Technical Committees. Each 
individual appointed by the System Operator shall be an independent person not affiliated with 
any Participant. The System Operator shall seek input from the Technical Committee to which 
such officer is being appointed on the technical expertise and qualifications needed for such 
position, and endeavor to appoint a person with such technical expertise and qualifications. 
Before appointing an individual to the position of Chair or Secretary, the System Operator shall 
notify the Committee to which such officer is being appointed of the proposed assignment and, 
consistent with its personnel practices, provide any other information about the individual 
reasonably requested by the Committee. Each of the Technical Committees shall elect from 
among its members a Vice-Chair. 

(b) If a Technical Committee determines that the performance of its Chair or 
Secretary is not satisfactory, the Committee shall provide notice to the Chair of the Participants 
Committee, identifying perceived performance deficiencies of such officer. The Chair of the 
Participants Committee shall discuss the performance of such officer with the Chief Executive 
Officer of the System Operator, who shall take such action as he or she deems necessary and 
appropriate based on such discussions. If the perceived officer performance deficiencies 
continue for thirty (30) days or more after such discussion between the Participants Committee 
Chair and the System Operator's Chief Executive Officer, the Participants Committee Chair may 
provide notice of the officer performance concerns to the Board of Directors of the System 
Operator. The Board shall meet with the Participants Committee Chair at its next regularly 
scheduled meeting following the giving of such notice and shall provide to the Participants 
Committee Chair a written response to address the concerns with respect to the Committee 
officer's performance not later than five (5) Business Days following such meeting. If the 
perceived performance deficiencies are with the Chair of a Technical Committee, and a written 
response is not received from the Board within such five (5) Business Day period, the Vice-Chair 
shall serve as the acting Chair until such response is received. 
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7.1 Officers. At its annual meeting, the Participants Committee shall elect from 
among its members a Chair and one or more Vice-Chairs; the Participants Committee shall also 
select a Secretary, who shall not be a member. These officers shall have the powers and duties 
usually incident to such offices and as may be established by the Participants Committee. 

7.2 Adoption of Budgets. At each annual meeting, the Participants Committee shall 
adopt a NEPOOL budget for the ensuing calendar year. In adopting budgets the Participants 
Committee shall give due consideration to the budgetary requests of each committee. The 
Participants Committee may modify any NEPOOL budget from time to time after its adoption. 

7.3 Appointment and Compen ation ofNEPOOL Personnel. The Participants 
Committee shall determine what personnel and/or consultants are desirable for the effective 
operation and administration ofNEPOOL and shall .fix or authorize the fixing of the 
compensation for such persons. In addition, the Participants Committee shall determine what 
resources are desirable for the effective operation of the Technical Committees and shall, on its 
own or pursuant to the recommendation of a Technical Committee, authorize the incurrence of 
such expenses as may be required to enable the Technical Committee, or its subgroups, to 
properly perform their duties, including, but not limited to, the retention of a consultant or the 
procurement of computer time. 

7.4 Budget & Finance Subcommittee. There shall be a Budget & Finance 
Subcommittee of the Participants Committee that shall provide input and advice to the System 
Operator and the Participants Committee as set forth in Section 8.4 of the Participants 
Agreement. 

7.5 Appeal of Actions to Review Board. Any Participant which is aggrieved by a 
Participants Committee action or failure to take action under this Agreement may, as provided 
herein, submit the matter for resolution hereunder. Except as otherwise provided in Section 6.10, 
such an appeal shall be taken prior to the end of the fifth (5th) Business Day following the 
meeting of the Participants Committee to which the appeal relates by giving to the Secretary of 
the Participants Committee and the General Counsel of the System Operator by hand delivery, 
facsimile, electronic mail or regular mail a signed and written notice of appeal, a copy of which 
the Secretary shall provide to each Participant. To the extent any appeal relates to the 
Participants Committee's action with respect to a rule or procedure which must be filed with the 
Commission by the System Operator, the Review Board in its sole discretion may request that 
the System Operator delay any filing regarding the action being appealed from pending a Review 
Board decision, which request the System Operator in its sole discretion can accept or reject. 
Nothing in this Section 7.5 shall be construed to require the Commission to delay its decision on 
any matter before it because an appeal is pending before the Review Board. 
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SECTIONS 

MARKETS COMMITTEE 

8.1 Officers. The Markets Committee shall have a Chair, Vice-Chair and Secretary. 
The Chair and Secretary of the Markets Committee shall be appointed by the System Operator 
from time to time in accordance with the provisions of the Participants Agreement. The Chair 
will be responsible for presiding at meetings of the Committee and establishing agendas for its 
meetings in conjunction with the Vice-Chair and shall have the powers and duties as set forth in 
the Committee bylaws. The Secretary shall have the powers and duties usually incident to such 
office and as set forth in the Committee bylaws. The Chair and Secretary shall have no voting 
rights. The Vice-Chair shall be elected by the Markets Committee from among its voting 
members from time to time. The Vice-Chair shall have the powers and duties usually incident to 
such office and such powers and duties as set forth in the Committee bylaws, including, without 
limitation, the responsibility to develop in conjunction with the Chair, Committee meeting 
agendas. 

8.2 Notice to Members and Alternates of Participants Committee. Prior to the end of 
the fifth (5th) Business Day following a meeting of the Markets Committee, the Secretary of the 
Markets Committee shall give written notice to the System Operator and each member and 
alternate of the Participants Committee of any action taken by the Markets Committee at such 
meeting. 

8.3 Appeal of Actions. Any Participant may appeal to the Participants Committee 
any substantive recommendation or action by the Markets Committee. Such an appeal shall be 
taken prior to the end of the fifth (5th) Business Day following the meeting of the Markets 
Committee to which the appeal relates by giving to the Secretary of the Participants Committee 
and the General Counsel of the System Operator a signed and written notice of appeal, a copy of 
which the Secretary shall provide to each member and alternate of the Participants Committee. 
To the extent the vote is decisional as opposed to advisory, pending action on the appeal by the 
Participants Committee, the giving of a notice of appeal of that decisional vote shall suspend the 
action appealed from. 

8.4 Establishment of Subcommittees and Task Forces. The Markets Committee shall 
have the authority to establish subcommittees and task forces for particular studies. 
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9.1 Officers. The Reliability Committee shall have a Chair, Vice-Chair and 
Secretary. The Chair and Secretary of the Reliability Committee shall be appointed by the 
System Operator from time to time in accordance with the provisions of the Participants 
Agreement. The Chair will be responsible for presiding at meetings of the Committee and 
establishing agendas for its meetings in conjunction with the Vice-Chair and shall have the 
powers and duties as set forth in the Committee bylaws. The Secretary shall have the powers 
and duties usually incident to such office and as set forth in the Committee bylaws. The Chair 
and Secretary shall have no voting rights. The Vice-Chair shall be elected by the Reliability 
Committee from among its voting members from time to time. The Vice-Chair shall have the 
powers and duties usually incident to such office and such powers and duties as set forth in the 
Committee bylaws, including, without limitation, the responsibility to develop in conjunction 
with the Chair, Committee meeting agendas. 

9.2 Notice to Members and Alternate of Participants Committee. Prior to the end of 
the fifth (5th) Business Day following a meeting of the Reliability Committee, the Secretary of 
the Reliability Committee shall give written notice to the System Operator and each member and 
alternate of the Participants Committee of any action taken by the Reliability Committee at such 
meeting. 

9.3 Appeal of Actions. Any Participant may appeal to the Participants Committee 
any substantive recommendation or action by the Reliability Committee. Such an appeal shall be 
taken prior to the end of the fifth (5th) Business Day following the meeting of the Reliability 
Committee to which the appeal relates by giving to the Secretary of the Participants Committee 
and the General Counsel of the System Operator a signed and written notice of appeal, a copy of 
which the Secretary shall provide to each member and alternate of the Participants Committee. 
To the extent the vote is decisional as opposed to advisory, pending action on the appeal by the 
Participants Committee, the giving of a notice of appeal of that decisional vote shall suspend the 
action appealed from. 

9.4 Establishment of Subcommittees and Task Forces. The Reliability Committee 
shall have the authority to establish subcommittees and task forces for particular studies. 
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10.1 Officers. The Transmission Committee shall have a Chair, Vice-Chair and 
Secretary. The Chair and Secretary of the Transmission Committee shall be appointed by the 
System Operator from time to time in accordance with the provisions of the Participants 
Agreement. The Chair will be responsible for presiding at meetings of the Committee and 
establishing agendas for its meetings in conjunction with the Vice-Chair and shall have the 
powers and duties as set forth in the Committee bylaws. The Secretary shall have the powers 
and duties usually incident to such office and as set forth in the Committee bylaws. The Chair 
and Secretary shall have no voting rights. The Vice-Chair shall be elected by the Transmission 
Committee from among its voting members from time to time. The Vice-Chair shall have the 
powers and duties usually incident to such office and such powers and duties as set forth in the 
Committee bylaws, including, without limitation, the responsibility to develop in conjunction 
with the Chair, Committee meeting agendas. 

10.2 Notice to Members and Alternates of Participants Committee. Prior to the end of 
the fifth (5th) Business Day following a meeting of the Transmission Committee, the Secretary 
of the Transmission Committee shall give written notice to the System Operator and each 
member and alternate of the Participants Committee of any action taken by the Transmission 
Committee at such meeting. 

10.3 Appeal of Actions. Any Participant may appeal to the Participants Committee 
any substantive recommendation or action by the Transmission Committee. Such an appeal shall 
be taken prior to the end of the fifth (5th) Business Day following the meeting of the 
Transmission Committee to which the appeal relates by giving to the Secretary of the 
Participants Committee and the General Counsel of the System Operator a signed and written 
notice of appeal, a copy of which the Secretary shall provide to each member and alternate of the 
Participants Committee. To the extent the vote is decisional as opposed to advisory, pending 
action on the appeal by the Participants Committee, the giving of a notice of appeal of that 
decisional vote shall suspend the action appealed from. 

10.4 Establishment of Subcommittees and Task Forces. The Transmission Committee 
shall have the authority to establish subcommittees and task forces for particular studies. 
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SECTION 11 

REVIEW BOARD 

11.1 Organization. There shall be a Review Board which shall be responsible for 
ruling on appeals taken from actions (or the failure to take action) of the Participants Committee 
and for advising the Participants Committee as to the issues raised on any appeals before it 
provided that appeals from actions of the System Operator shall not be taken to the Review 
Board. In ruling on appeals, the Review Board shall consider, among other things, whether the 
action is consistent with Commission policies. In addition, if the appeal relates to the 
Participants Committee action (or failure to take action) on an amendment to this Agreement or a 
vote on a Market Rule, the Review Board shall consider the extent to which such amendment or 
vote is consistent with the objectives identified in Section 5.1 of this Agreement. The Review 
Board shall not have the right to review or otherwise participate in actions of the System 
Operator or to take any action with respect to any matter involving a dispute between the System 
Operator and either NEPOOL or any Participant. 

11.2 Composition. The Review Board shall be composed at the election of the 
Participants Committee of three (3) to five (5) members. Except for the selection of a Review 
Board member on a transitional basis as identified below, Review Board Members shall be 
selected by the Participants Committee. In the event of a vacancy on the Review Board, a 
subcommittee appointed by the Participants Committee, with assistance from an independent 
consultant if and as necessary, shall identify one or more candidates that are qualified and willing 
to serve on the Review Board. That subcommittee shall submit to the Participants Committee its 
report and recommendation with respect to filling any Board vacancy, and shall include with that 
report and recommendation information on the background and experience of the person(s) 
recommended that is appropriate to evaluating the fitness of such person(s) for service on the 
Review Board. If the number of Review Board Members falls to two (2), the remaining Review 
Board Members shall select a person to serve as the third Review Board member on a 
transitional basis until such time as the Participants Committee completes its selection process 
for the third member. 

11.3 Qualifications. The Review Board Members shall be independent experts 
knowledgeable about issues typically faced by entities engaged in Energy production, 
transmission, distribution and sale under Federal or State regulation. A Review Board Member 
shall not be, and shall not have been at any time within five (5) years of election to the Review 
Board, a director, officer or employee of a Participant or of a Related Person of a Participant. 
Except as otherwise provided in the Code of Conduct and Ethics Policy of the Review Board 
adopted by the Participants Committee, while serving on the Review Board, a Review Board 
Member (a) shall not have a material ongoing business or professional relationship or other 
affiliation with any Participant or its Related Persons and (b) shall otherwise be subject to the 
same independence requirements imposed on Directors of the System Operator Board of 
Directors. 
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11.4 Term. Review Board Members shall serve staggered terms of four (4) years 
duration. The Participants Committee shall be notified at least one month prior to the expiration 
of a term of a Review Board member to consider one or more candidates to serve the next term. 
Each Review Board member shall serve until his or her successor is elected and qualified. 

11.5 Meetings. Meetings of the Review Board may be conducted in person or by 
telephone or other electronic means by means of which all persons participating in the meeting 
can communicate in real time with each other. 

11.6 Bylaws. To the extent not inconsistent with any provision of this Agreement, the 
Participants Committee shall adopt bylaws establishing procedures for the Review Board's 
activities as it may deem appropriate, including but not limited to bylaws governing the 
scheduling, noticing and conduct of meetings of the Review Board, a code of conduct, selection 
of a Chair and Vice-Chair of the Review Board, and action by the Review Board without a 
meeting. Such bylaws shall not modify or be inconsistent with any of the rights or obligations 
established by this Agreement. 

11. 7 Procedure on Appeal of Participant Committee Action or Failure to Take Action. 

(a) Submission of an Appeal. A Participant seeking review ("Appealing 
Party") by the Review Board of action (or failure to take action) of the Participants Committee 
shall give written notice of the appeal in accordance with Section 7.5. 

(b) Intervenors and Time Limits. Any other Participant that wishes to 
participate in the appeal proceeding hereunder shall give signed written notice to the Secretary of 
the Participants Committee no later than five (5) Business Days after the Appealing Party has 
provided its brief written statement of its complaint and a statement of the remedy or remedies it 
seeks or such other time as permitted by the Review Board and shall upon the approval of the 
Review Board be permitted to participate in the appeal. 

(c) Procedural Rules. The procedural rules (if any), for the conduct of appeals 
shall be determined by the Review Board in consultation with the Participants Committee, 
subject to adjustment by the Review Board on a case-by-case basis if and as the Review Board 
determines such adjustment to be appropriate. 

( d) Pre-hearing Submissions. Each Appealing Party shall provide the Review 
Board, within the same period for the giving of written notice of the appeal in accordance with 
Section 7.5, a brief written statement of its complaint and a statement of the remedy or remedies 
it seeks, accompanied by copies of any documents or other materials it wishes the Review Board 
to review. The Participants Committee and, as appropriate, any other Participant wishing to 
participate in the appeal will provide the Review Board, within the same period for the giving of 
written notice of the request to participate in the appeal in accordance with Section I 1.7(b), 
copies of the minutes of all NE POOL committee meetings at which the matter was discussed and 
if deemed appropriate by the Participants Committee or otherwise requested by the Review 
Board a brief description of the action (or failure to act) being appealed and a brief statement 
explaining the action (or failure to act) of the Participants Committee, together with copies of 
documents or other materials referenced in such submission for the Review Board to review and 
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materials, if any, which interested Participants provide to the Secretary of the Participants 
Committee and reasonably request be submitted to the Review Board. The Review Board upon 
motion may grant extensions to file beyond the specified time periods other than the initial notice 
of appeal for good cause shown provided no party will be disadvantaged and it will not delay the 
rendering of a decision beyond the deadline in Section l 1.7(g). 

In addition, each party shall designate one or more individuals to be available to answer 
questions the Review Board may have on the documents or other materials submitted. The 
answers to all such questions shall be reduced to writing by the party providing the answer and a 
copy shall be made available to any requesting Participant. 

(e) Request for Deferral of Filing. The Review Board with such consultation 
as it deems appropriate shall promptly review materials submitted to it and may, in its discretion, 
request that the System Operator delay the filing with the Commission of any materials that are 
the subject of the appeal. If such a request is made, the System Operator in its sole discretion 
may elect to delay or not delay any such filing. If no such request is made or a filing relating to 
the subject matter of the appeal is made notwithstanding that request, the Commission shall be 
advised that an appeal for an advisory decision of the Review Board has been filed and is 
pending. 

(f) Hearing. A hearing (if any) will be held as soon as is reasonably 
practicable. 

(g) Decision. The Review Board's decision on any appeal shall be due within 
thirty-five (3 5) Business Days from the giving of the notice of appeal. 

(h) Post Decision. If the Review Board grants an appeal and makes a 
recommendation as to how to address the subject of any appeal, the Secretary of the Participants 
Committee shall present that decision to the Participants Committee for consideration and the 
System Operator for a response in accordance with the requirement of the Participants 
Agreement. If the matter that is the subject of the appeal is pending before or subsequently 
presented to the Commission in a proceeding, any decision or response to that decision shall be 
submitted promptly to the Commission for consideration in such proceeding. 
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(a) Each Review Board Member shall have one vote and an action of the 
Review Board, either to grant or deny an appeal, shall require affirmative votes by at least three 
(3) Review Board Members. 

(b) The Review Board decision shall state whether the Review Board grants 
or denies the appeal. If the Review Board denies the appeal, no further action is required by the 
Participants Committee. If the Review Board grants the appeal, the Review Board may 
recommend how to address the subject of the appeal. Any such recommendation shall be 
advisory only. 

(c) If the Review Board grants an appeal and makes a recommendation as to 
how to address the subject of the appeal, the System Operator will respond in writing to any such 
recommendation as set forth in Section 11.6 of the Participants Agreement. 

11.9 Rights to Seek Further Review. Any action taken or failure to take action by the 
Review Board does not restrict or limit in any way the rights of a Participant to seek review by 
the Commission, or a review in any other forum available to the Participant and there shall be no 
requirement to submit an appeal to the Review Board concerning any amendment, action or 
inaction by the Participants Committee prior to a Participant exercising any such rights to seek 
review by the Commission or any other forum with jurisdiction. 

11.10 Protection Against Liabi lity; Participant Waiver. No member or former member 
of the Review Board shall be personally liable to any Participant for any action taken, or any 
failure to take any action, as a Review Board member, except to the extent such action (a) 
involved a knowing and culpable violation of law by the Review Board member or (b) enabled 
the Review Board member to receive an improper personal economic gain, and each Participant 
shall be deemed to waive any right to pursue any legal or equitable remedy that seeks to impose 
any such liability against the Review Board, or against any current or former individual member. 
NEPOOL shall indemnify, defend and save harmless the current and former members of the 
Review Board in accordance with the provisions of Appendix A hereto from any and all 
damages, losses, claims and liabilities by or to third parties for any action taken, or any failure to 
take any action, as a Review Board member, except liability that (a) involved a knowing and 
culpable violation of law by the Review Board member or (b) enabled the Review Board 
member to receive an improper personal economic gain. All payments made and expenses and 
costs incurred pursuant to this Section 11 . I 0 shall be Participant Expenses. 
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The purpose of this Section 12 is to facilitate: (i) the participation of the Publicly Owned 
Entities in the New England Markets in a manner that is consistent with State laws governing the 
organization or operation of the Publicly Owned Entities and (ii) the transfer of operating 
authority for transmission facilities owned or operated by the Publicly Owned Entities to the 
System Operator pursuant to the Transmission Operating Agreement in a manner that is 
consistent with State laws governing the organization or operation of the Publicly Owned 
Entities. 

12.1 Capacity Obligations of Publicly Owned Entities . Each Participant that is a 
Publicly Owned Entity shall have generating capacity (or other resources corresponding to 
resource adequacy criteria established under the Market Rules) during each hour of each month 
at least sufficient to satisfy its obligations with respect to resource adequacy under the Market 
Rules; provided, however, that this Section 12.1 shall not impose any greater obligation than that 
imposed under the Market Rules. 

12.2 Central Dispatch of the Resources of Pub I icly Owned Entities. Subject to the 
following sentence, each Participant that is a Publicly Owned Entity shall, to the fullest extent 
practicable, subject all generating facilities and other resources owned or controlled by it to 
central dispatch by the System Operator in accordance with and subject to the System Rules; 
provided, however, that each Participant shall at all times be the sole judge as to whether or not 
and to what extent safety requires that at any time any of such facilities will be operated at less 
than full capacity or not at all. Each Participant that is a Publicly Owned Entity may remove 
from central dispatch a generating facility or other resource(s) owned or controlled by it to the 
extent such removal is permitted by the System Rules. 

12.3 Market Transactions of Pub licly-Owned Entities. The rights and obligations of 
the Participants that are Publicly Owned Entities with respect to their participation in the New 
England Markets shall be determined in accordance with, and shall be governed by, the Market 
Rules; provided, however, that this Section 12.3 shall not impose any obligation or create any 
rights with respect to Publicly Owned Entities other than those obligations that are imposed or 
those rights that are created with respect to participants in the New England Markets generally 
under the Market Rules. 

12.4 Maintenance and Operation of Publicly Owned Entity Transmission Facilities in 
Accordance with Good Utility Practice. Each Participant that is a Publicly Owned Entity and 
which owns or operates PTF or other transmission facilities rated 69 kV or above shall, to the 
fullest extent practicable, cause all such transmission facilities owned or operated by it to be 
designed, constructed, maintained and operated in accordance with Good Utility Practice; 
provided, however, that this Section shall not impose any greater obligation on Participants that 
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are Publicly Owned Entities than is imposed on other transmission-owning Entities that are 
subject to the Transmission Operating Agreement. 

12.5 Central Dispatch of Publicly-Owned Entity Transm ission Facil ities. Each 
Participant that is a Publicly Owned Entity and which owns or operates PTF or other 
transmission facilities rated 69 kV or above shall, to the fullest extent practicable, subject all 
such transmission facilities owned or operated by it to central dispatch by the System Operator in 
accordance with the terms of the Transmission Operating Agreement; provided, however, that 
each Participant shall at all times be the sole judge as to whether or not and to what extent safety 
requires that at any time any of such facilities will be operated at less than their full capability or 
not at all. 

12.6 Maintenance and Repair of Publicly Owned Entity Transmission Facilities. Each 
Participant that is a Publicly Owned Entity shall, to the fullest extent practicable: (a) cause 
transmission facilities owned or operated by it to be withdrawn from operation for maintenance 
and repair only in accordance with maintenance schedules reported to and published by the 
System Operator in accordance with procedures approved or established by the System Operator 
pursuant to the Transmission Operating Agreement from time to time, (b) restore such facilities 
to good operating condition with reasonable promptness, and ( c) in emergency situations, 
accelerate maintenance and repair at the reasonable request of the System Operator in 
accordance with the System Rules; provided, however, that this Section 12.6 shall not impose 
any greater obligation on Participants that are Publicly Owned Entities than is imposed on other 
transmission-owning Entities that are subject to the Transmission Operating Agreement. 

12.7 Modification and Termination of Section 12. Notwithstanding Section 16.9 
hereof with respect to amending the Second Restated NEPOOL Agreement, this Section 12 of 
the Second Restated NEPOOL Agreement may not be modified without the express and 
unanimous consent of the Publicly Owned Entities who are Participants at the time of such 
modification. Notwithstanding any other provision of this Agreement, this Section 12 of the 
Second Restated NEPOOL Agreement may be terminated unilaterally by unanimous vote of the 
Publicly Owned Entities, without any other action by other Participants. 
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SECTION 14 

EXPENSES 

14.1 Annual Fee. Each Participant shall pay to NEPOOL for the first calendar year or 
portion thereof in which it becomes a Participant and in January of each subsequent calendar 
year an annual fee, which shall be applied toward Participant Expenses, as follows: 

(a) Each End User Participant which is a Small End User or an End User 
Organization shall pay an annual fee of $500. 

(b) Each End User Participant which is a Large End User shall pay an annual 
fee of$500; plus an additional fee of $500 per megawatt hour of its highest hourly load during 
any hour in the preceding year (net of any use of on-site generation during such hour) up to a 
maximum of $5,000; plus an additional fee of $200 per megawatt hour for each megawatt hour 
by which its highest Energy use during any hour in the preceding year (net of any use of on-site 
generation during such hour) exceeded 20 megawatt hours. 

(c) Each Participant which is a DRP shall pay an annual fee of $5,000; plus an 
additional fee of $20 per megawatt month for each megawatt month of installed capacity credit 
given to such DRP in the preceding year pursuant to the Load Response Program. 

(d) Each Participant which is a DRP-Only Customer or an ODR-Only 
Customer shall pay an annual fee of $1,000 except that any DRP-Only Customer or ODR-Only 
Customer, which together with its Related Persons owns or controls less than 5 MW (or its 
equivalent) of Alternative Resources shall pay $500. The annual fee paid by a DRP-Only 
Customer or an ODR-Only Customer shall be reduced, on a dollar-for-dollar basis, by the 
amount of any annual service fee paid pursuant to Market Rule 1. 

( e) Each Participant which is a Data-Only Participant shall pay an annual fee 
of $1,500. 

(f) A Provisional Member shall pay an annual fee of $1,500. 

(g) Each Participant which is an AR Provider but not a DRP-Only Customer, 
ODR-Only Customer, or a DRP shall pay an annual fee of $5,000, except that any such AR 
Provider, which together with its Related Persons owns or controls less than 5 MW (or its 
equivalent) of Alternative Resources and is represented by the Small Renewable Generation 
Group Member, Small Distributed Generation Group Member, or Small Load Response Group 
Member shall pay $1,000. 

(h) Each Participant which is a Publicly Owned Entity and a member of the 
Publicly Owned Entity Sector shall pay an annual fee of $5,000, except that any such Participant 
which is engaged in electricity distribution and had annual Energy sales of less than 30,000 
megawatt hours in the preceding year shall pay an annual fee of $500, and the difference 
between $5,000 and $500 for each such Participant shall be paid, as an additional fee, by the 
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remaining Participants which are Publicly Owned Entities and members of the Publicly Owned 
Entity Sector. 

(i) Each Participant other than an End User Participant, a DRP, a Data-Only 
Participant, a DRP-Only Customer, an ODR-Only Customer, an AR Provider, or a Publicly 
Owned Entity shall pay an annual fee of $5,000. 

(j) Notwithstanding the foregoing, a Governance Only End User Participant 
that is the Related Person of a Market Participant End User that has paid an annual fee shall not 
be required to pay to NEPOOL an annual fee. 

14.2 Participant Expenses. 

(a) Each Market Participant End User (or each Individual RTO Participant 
deemed to be such), including a Government Entity that is a Market Participant End User, shall 
be required to pay monthly a portion of Participant Expenses determined on the basis of such 
Entity's highest Capacity Supply Obligation ("CSO Component") and highest registered hourly 
load ("Peak Load Component") in any month in the preceding calendar year. The CSO 
Component shall be $267 per MW of Capacity Supply Obligation. The Peak Load Component 
shall be determined in accordance with the following schedule: 

Peak Load Obligation of Market Annual Participant Expenses 
Participant End User Allocated to 

(or Individual RTO Participant) Market Participant End User 
(or Individual RTO Participant) 

less than 20 KW $100 

20 KW~ X < 100 KW $250 

100 KW~ X < 1,000 KW (1 MW) $1,000 

1MW~X<5MW $1,000 per megawatt 

~5MW amount equal to the lowest amount of 
Participant Expenses paid by an 

individual voting Participant in the 
Generation, Transmission, or 

Supplier Sectors pursuant to Section 
14.l(f) of this Agreement 

Notwithstanding the foregoing, the annual share of Participant Expenses allocated to an 
Entity under this Section 14.2(a) ("MPEU Participant Expenses") (i) shall not exceed an amount 
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equal to the lowest amount of Participant Expenses paid by a Participant which designates an 
individual voting member in the Generation, Transmission, or Supplier Sectors pursuant to 
Section 14.2 (f) of this Agreement; and (ii) ifthe MPEU Participant Expenses equals such 
amount, shall be reduced, on a dollar-for-dollar basis, by the amount by which the additional fees 
paid by such Entity pursuant to Section 14.l(b) of this Agreement exceed $5,000. 

(b) Each Load Response Resource Provider or Distributed Generation 
Resource Provider other than a DRP-Only Customer or an ODR-Only Customer, that is 
represented by a voting member in the Load Response Sub-Sector or Distributed Generation 
Sub-Sector (or each Individual RTO Participant deemed to be such) shall be required to pay 
monthly one-twelfth (1/12) of the following amount: (i) ifrepresented by an individual voting 
member (or an Individual RTO Participant deemed to be a member of the Sub-Sector with 5 MW 
or more (or its equivalent) of Alternative Resources), each Load Response Resource Provider or 
Distributed Generation Resource Provider (or Individual RTO Participant) shall pay $5,000 plus 
an additional amount of $267 per MW (or its equivalent) of Alternative Resources up to the 
amount equal to the lowest amount of Participant Expenses paid by a Participant which 
designates an individual voting member in the Generation, Transmission, or Supplier Sectors; (ii) 
ifrepresented by a Self-Defined Load Response Group Member or a Self-Defined Distributed 
Generation Group Member, the Participants represented by each such self-defined group member 
shall together pay $5,000 plus an additional amount of $267 per MW (or its equivalent) of 
Alternative Resources up to the amount equal to the lowest amount of Participant Expenses paid 
by a Participant in the Generation, Transmission, or Supplier Sectors which designates an 
individual voting member of each Principal Committee; and (iii) if represented by a Small Load 
Response Group Member or a Small Distributed Generation Group Member (or an Individual 
RTO Participant deemed to be a member of the Sub-Sector with less than 5 MW (or its 
equivalent) of Alternate Resources), each Participant (or Individual RTO Participant) shall pay 
$1,000 plus an additional amount of $267 per MW (or its equivalent) of Alternative Resources. 

( c) Renewable Generation Resource Providers which are represented by a 
voting member in the Renewable Generation Sub-Sector and which own or control 15 MW or 
less of Renewable Generation Resources and which are represented either by an individual 
voting member or a Self-Defined Renewable Generation Group Member whose members own or 
control 15 MW or less of Renewable Generation Resources or the Small Renewable Generation 
Group Member (or an Individual RTO Participant deemed to be in the Renewable Generation 
Sub-Sector which owns or controls 15 MW or less of Alternative Resources) shall be required to 
pay monthly one-twelfth (1/12) of the following amount: (i) if represented by an individual 
voting member (or an Individual RTO Participant) or a Self-Defined Renewable Generation 
Group Member representing Participants which own or control 5 or more MW (but in no event 
more than 15 MW) of Alternative Resources, $5,000 per voting member (or Individual RTO 
Participant) plus an additional amount of $267 per MW of Alternative Resources up to the 
amount equal to the lowest amount of Participant Expenses paid by a Participant in the 
Generation, Transmission, or Supplier Sectors which designates an individual voting member of 
each Principal Committee; and (ii) if represented by the Small Renewable Generation Group 
Member (or Individual RTO Participant deemed to be in the Renewable Generation Sub-Sector 
with less than 5 MW of Alternative Resources), Renewable Generation Resource Providers (or 
Individual RTO Participants) shall each pay $1,000 plus an additional amount of$267 per MW 
of Alternative Resources. 
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(d) Each DRP-Only Customer or ODR-Only Customer shall be required to 
pay annually a portion of Participant Expenses determined on the basis of the Alternative 
Resources registered, and payments received, by such Entity in the preceding year in the 
program or market in which it participates ("Program Revenues") as follows: 3% of Program 
Revenues per MW of Alternative Resources up to 5 MW and 4% of Program Revenues per MW 
of Alternative Resources 5 MW and above, up to an amount equal to the lowest amount of 
Participant Expenses and annual fees paid by an individual voting Participant in the Generation, 
Transmission, or Supplier Sectors pursuant to this Section 14. 

(e) The balance of Participant Expenses remaining to be paid after the 
application of (i) the annual fees to be paid pursuant to Section 14.1, (ii) the share of Participant 
Expenses paid pursuant to Sections 14.lU)(a) through 14.lU)l.l(a) above and Section 14.3 of the 
Participants Agreement, and (iii) any fees or other charges for services or other revenues 
received by NEPOOL, or collected on its behalf by the System Operator, shall be divided into 
Sector shares as follows: 

(1) Renewable Generation Sub-Sector Share shall be the lesser 
of 10% or 2% times the sum of (A) individual voting members that represent Renewable 
Generation Resource Providers with 15 MW of Renewable Generation Resources plus (B) Self
Defined Renewable Generation Group Members that represent Renewable Generation Resource 
Providers with more than 15 MW of Renewable Generation Resources plus (C) Individual RTO 
Participants deemed to be in the Sub-Sector and which own or control more than 15 MW of 
Renewable Generation Resources; 

(2) Generation, Transmission, Supplier and Publicly Owned 
Entity Sector Shares shall each be one-fourth of the balance of Participant Expenses minus the 
Renewable Generation Sub-Sector Share. 

(f) The Sector shares shall be allocated and paid as follows: 

(1) in the Supplier Sector, Related Person Suppliers shall each 
pay a portion of the Supplier Sector share in the same proportion as the vote that Participant is 
entitled to in the Supplier Sector; 

(2) the balance of the Supplier Sector share, the Generation 
Sector share, and the Renewable Generation Sub-Sector Share shall then be aggregated together 
(the "Aggregate Share") with the resulting amount allocated equally among all Individual RTO 
Participants deemed to be in such Sectors and all voting members (other than the Related Person 
Suppliers) of the Supplier and Generation Sectors, and the Renewable Generation Sub-Sector 
(other than the Entities whose expense shares are determined pursuant to Section 14.2(c)); 
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(3) in the Transmission Sector, the Sector share shall be 
allocated equally to the Participants in, and the Individual RTO Participants deemed to be in, that 
Sector. 

(4) in the Publicly Owned Entity Sector, the Sector share shall 
be allocated equally to the Participants in, and the Individual RTO Participants deemed to be in, 
that Sector; 

provided, however, that two (2) or more of such Entities can modify the 
allocation of the Sector share of Participant Expenses as between or among them pursuant to 
unanimous agreement of all such Entities whose share of Participant Expenses would be affected 
by such modified allocation. 

(g) Participants in a Sector or Sub-Sector that are represented by, and 
Individual RTO Participants that if members would be required to be represented by, a group 
voting member shall subdivide their portion of the Sector's or Sub-Sector's share of Participant 
Expenses in such a manner as they may determine by unanimous agreement; provided that if 
there is not unanimous agreement among such Entities as to how to allocate their portion of the 

Issued by: David T. Doot, Secretary 
41563755,13 

Effective: November 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
Section 15 - Relationships 

Sheet No. 49 

Sector's or Sub-Sector's share of Participant Expenses, such portion shall be allocated among 
such Entities as follows: (i) for each Participant in the Generation Sector represented by, or 
Individual RTO Participant that if a member would be required to be represented by, a group 
voting member, the portion will be allocated in the same proportion that the aggregate 
Governance Rating of generation owned or controlled by the Participant represents of the total 
aggregate Governance Ratings owned or controlled by such Entities; (ii) for each Participant in 
the Renewable Generation Sub-Sector represented by a Self-Defined Renewable Generation 
Group Member that represents Participants with Renewable Generation Resources with an 
aggregate Governance Rating of more than 15 MW, the portion will be allocated in the same 
proportion that the Governance Rating of Renewable Generation Resources owned or controlled 
by the Participants represents of the total aggregate Governance Ratings owned or controlled by 
Participants represented by the Self-Defined Renewable Generation Group Member; and (iii) for 
Participants in the Transmission Sector (or Individual RTO Participants deemed to be a member 
of the Transmission Sector), the portion will be allocated equally among such Entities. 

(h) For the purpose of determining the aggregate base MW charges under this 
Section 14.2 to a member of the AR Sector (or an Individual RTO Participant deemed to be an 
AR Sector member), "MW" shall mean the aggregate Governance Rating of the Alternative 
Resources owned or controlled by such Entity and its Related Persons that are not Participants. 

SECTION 15 

RELATIONSHIPS WITH THE SYSTEM OPERATOR 
AND NEW ENGLAND STATE AUTHORITIES 

15.1 Participants Agreement. The Participants Committee is authorized and directed to 
approve the Participants Agreement to be entered into with the System Operator and any 
amendments to the Participants Agreement which the Committee may deem necessary or 
appropriate from time to time, and to evidence that approval and agreement through the 
execution by the Chair of the Participants Committee on behalf of NEPOOL of the Participants 
Agreement and such amendments. The Participants Agreement shall specify (a) the processes by 
which Participants will provide input to the System Operator, (b) the processes by which the 
System Operator will receive, consider and respond to such input, and ( c) such other rights and 
obligations of the Participants and the System Operator with respect to the System Operator as 
shall be agreed to and set forth therein. Each Participant shall comply with the terms and 
conditions of the Participants Agreement as amended, modified, and restated from time to time, 
to the same extent as ifthe Participant were an Individual RTO Participant. 

15.2 New England State Authorities . NEPOOL and its committees shall consult and 
coordinate from time to time with the relevant state regulatory, siting and other authorities of the 
six New England states. 
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MISCELLANEOUS PROVISIONS 
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16.1 Payment of Pool Charges; Termination of Status as Participant. 

(a) Any Participant shall have the right to terminate its status as a Participant 
upon no less than sixty (60) days' prior written notice given to the Secretary of the Participants 
Committee. 

(b) If at any time during the term of this Agreement a receiver or trustee of a 
Participant is appointed or a Participant is adjudicated bankrupt or an order for relief is entered 
under the Federal Bankruptcy Code against a Participant or ifthere shall be filed against any 
Participant in any court (pursuant to the Federal Bankruptcy Code or any statute of Canada or 
any state or province) a petition in bankruptcy or insolvency or for reorganization or for 
appointment of a receiver or trustee of all or a portion of the Participant's property, and within 
ninety (90) days after the filing of such a petition against the Participant, the Participant shall fail 
to secure a discharge thereof, or if any Participant shall file a petition in voluntary bankruptcy or 
seeking relief under any provision of any bankruptcy or insolvency law or shall make an 
assignment for the benefit of creditors, the Participants Committee may terminate such 
Participant's status as a Participant as of any time thereafter. 

( c) Each Participant is obligated to pay when due all amounts invoiced to it by 
NEPOOL, or by the System Operator on its own behalf or on behalf of NEPOOL, in accordance 
with ISO Operating Documents. If a Participant fails to meet its obligations hereunder, 
NEPOOL may terminate such member's status as a Participant. If a Participant disputes an 
invoice with respect to charges hereunder, it shall be entitled to continue to remain a member so 
long as the Participant (i) continues to make all payments not in dispute, and (ii) pays into an 
independent escrow account the portion of the invoice in dispute, pending resolution of the 
dispute. 

( d) In the event a Participant fails, for any reason other than a billing dispute 
as described in subsection (c) of this Section 16.1, to pay when due all amounts invoiced to it by 
NEPOOL, or by the System Operator on its own behalf or on behalf ofNEPOOL (a "Payment 
Default"), or the Participant fails to perform any other obligation under this Agreement, and such 
failure continues for at least five (5) days in the case of a Payment Default and for at least ten 
( 10) days in the case of any other default, NEPOOL, or the System Operator on behalf of 
NEPOOL, may (but shall not be required to) notify such Participant in writing, electronically and 
by first class mail sent in each case to such Participant's member or alternate on the Participants 
Committee or billing contact, that it is in default, and NEPOOL may initiate a proceeding before 
the Commission to terminate such Participant's status as a Participant. Simultaneously with the 
giving of the notice described in the preceding sentence in the case of a Payment Default and 
within ten ( 10) days after the giving of such notice in the case of any other default (unless the 
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default giving rise to such notice is cured during such period), NEPOOL, or the System Operator 
on behalf of NEPOOL, shall notify each other member and alternate on the Participants 
Committee and each Participant's billing contact of the identity of the Participant receiving such 
notice, whether such notice relates to a Payment Default, or to another failure to perform 
obligations under this Agreement, and the actions NEPOOL and/or the System Operator on 
behalf of NEPOOL plans to take and/or has taken in response to such default. Pending 
Commission action on such termination, NEPOOL may suspend the Participant's rights under 
this Agreement on or after fifty (50) days after the giving of such notice and the initiation of such 
proceeding, in accordance with Commission policy, unless the Participant cures the default 
within such period. Nothing set forth in this Section 16.1 is intended to limit the additional 
provisions of the Information Policy, or the financial assurance or billing policies attached to the 
Tariff relating to defaults. Each Participant that fails to perform any of its obligations under this 
Agreement shall reimburse NEPOOL and the System Operator for all of the fees, costs and 
expenses that they incur as a result of such failure, including without limitation all fees, costs and 
expenses related to proceedings to terminate such Participant. 

(e) No such termination of a Participant's status as a Participant shall affect 
any obligation of, or to, such former Participant incurred prior to the effective time of such 
termination. 

The provisions of this Section 16.1 shall not be amended without the consent of the 
System Operator. 

16.2 Assignment. This Agreement shall inure to the benefit of, and shall be binding 
upon, the successors and assigns of the respective signatories hereto, but no assignment shall be 
made to an Entity that is not a Participant without the written consent of the Participants 
Committee. 

16.3 Force Majeure. A Participant shall not be considered to be in default in respect of 
any obligation hereunder if prevented from fulfilling such obligation by an event of Force 
Majeure. An event of Force Majeure means any act of God, labor disturbance, act of the public 
enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery 
or equipment, any Curtailment, any order, regulation or restriction imposed by a court or 
governmental military or lawfully established civilian authorities, or any other cause beyond a 
Participant's control, provided that no event of Force Majeure affecting any Participant shall 
excuse that Participant from making any payment that it is obligated to make under this 
Agreement. A Participant whose performance under this Agreement is hindered by an event of 
Force Majeure shall make all reasonable efforts to perform its obligations under this Agreement, 
and shall promptly notify the Participants Committee of the commencement and end of any event 
of Force Majeure. 

16.4 Waiver of Defaults. No waiver of the performance by a Participant of any 
obligation under this Agreement or with respect to any default or any other matter arising in 
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connection with this Agreement shall be effective unless given by the Participants Committee. 
Any such waiver by the Participants Committee in any particular instance shall not be deemed a 
waiver with respect to any subsequent performance, default or matter. 

16.5 Other Contracts. No Participant shall be a party to any other agreement which in 
any manner is inconsistent with its obligations under this Agreement. 

16.6 Liability and Insurance. 

(a) Each Participant will indemnify and save each of the other Participants, its 
officers, directors and Related Persons (each an "Indemnified Party") harmless from and against 
all actions, claims, demands, costs, damages and liabilities asserted by a third party against the 
Indemnified Party seeking indemnification and arising out of or relating to bodily injury, death 
or damage to property caused by or sustained in connection with the participation by such 
Participant in the committee processes that are the subject of this Agreement, except (i) to the 
extent that such liabilities result from the negligence or willful misconduct of the Participant 
seeking indemnification, and (ii) each Participant shall be responsible for all claims of its own 
employees, agents and servants growing out of any workmen's compensation law. The amount 
of any indemnity payment under the provisions of this Section 16.6 shall be reduced (including, 
without limitation, retroactively) by any insurance proceeds or other amounts actually recovered 
by the Indemnified Party in respect of the indemnified action, claim, demand, cost, damage or 
liability. Notwithstanding the foregoing, no Participant shall be liable to any Indemnified Party 
for any claim for loss of profits or revenues, attorneys' fees or costs arising from the foregoing or 
for any other indirect, incidental, special, consequential, punitive, or multiple damages or loss; 
provided, however, that nothing herein shall reduce or limit the obligations of any Participant to 
Non-Participants. 

(b) Each Participant shall furnish, at its sole expense, such insurance coverage 
as the Participants Committee may reasonably require with respect to its obligation pursuant to 
Section 16.6(a). 

16. 7 Records and Information. Each Participant shall make reasonable efforts to 
furnish to a NEPOOL committee such records, reports and information as such NEPOOL 
committee may reasonably request for the administration of this Agreement, provided the 
confidentiality thereof is protected in accordance with the Information Policy. Each Participant 
shall also provide records, reports and information to the System Operator in accordance with the 
terms and conditions of the Participants Agreement, the MPSA, and the TOA, and subject to the 
terms and conditions of the Information Policy. 

16.8 Construction. 

(a) The Table of Contents contained in this Agreement and the headings of 
the Sections of this Agreement are intended for convenience only and shall not be deemed to be 
part of this Agreement or considered in construing it. 
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(a) Subject to the provisions of this Section 16.9, this Agreement and any 
attachment or exhibit hereto may be amended from time to time by vote of the Participants in 
accordance with Section 6.10 and approval by the Board of Directors of the System Operator for 
amendments to any Sections requiring such approval. Any amendment to this Agreement so 
approved shall be in writing and shall bind all Participants regardless of whether they have 
executed a ballot in favor of such amendment. An Amendment shall become effective on the 
date specified in the amendment; provided that no provision of such an amendment that conflicts 
with the Participants Agreement shall become effective. Nothing herein shall be construed to 
prevent any Participant from challenging any proposed amendment before a court or regulatory 
agency on the ground that the proposed amendment or its application to the Participant is in 
violation of law or of this Agreement. 

(b) This Agreement shall not be amended or construed to include any 
provision which conflicts with or modifies any provision of the Tariff, TOA, the MPSA or the 
Participants Agreement, or which expands, diminishes or otherwise affects any rights or 
obligations of any party to such agreements, and no Participant shall make a filing with the 
Commission that is inconsistent with the foregoing. 

16.10 Termination. This Agreement shall continue in effect until terminated, in 
accordance with the Commission's regulations, by Participants represented by members of the 
Participants Committee having Member Fixed Voting Shares equal to at least 70% of the 
Member Fixed Voting Shares of all Participants. No such termination shall relieve any party of 
any obligation arising prior to the effective time of such termination. Further, no such 
termination shall relieve any party of its obligations under the Participants Agreement or Tariff, 
which shall continue under each until the party's status thereunder is separately terminated as 
provided in that Agreement or Tariff. 

16.11 Not ices to Participants, Committees, or ommittee Members. 

(a) Any notice, demand, request or other communication required or 
authorized by this Agreement to be given to any Participant shall be in writing, and shall be (i) 
personally delivered to the Participants Committee member or alternate representing that 
Participant; (ii) mailed, postage prepaid, to the Participant at the address of its member on the 
Participants Committee as set out in the NEPOOL roster; (iii) sent by facsimile ("faxed") to the 
Participant at the fax number of its member on the Participants Committee as set out in the 
NEPOOL roster; or (iv) delivered electronically to the Participant at the electronic mail address 
of its member on the Participants Committee or at the address of its principal office. The 
designation of any such address may be changed at any time by written notice delivered to the 
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Secretary of the Participants Committee, who shall cause such change to be reflected in the 
NEPOOL roster. 

(b) Any notice, demand, request or other communication required or 
authorized by this Agreement to be given to any NEPOOL committee shall be in writing and 
shall be delivered to the Secretary of the committee. Each such notice shall either be personally 
delivered to the Secretary, mailed, postage prepaid, or sent by facsimile ("faxed") to the 
Secretary at the address or fax number set out in the NEPOOL roster, or delivered electronically 
to the Secretary. The designation of such address may be changed at any time by written notice 
delivered to each Participant. 

( c) Any notice, demand, request or other communication required or 
authorized by this Agreement to be given to the Review Board shall be in writing and shall be 
delivered to the Board's administrative office set out in the Review Board's Rules of Procedure. 
Each such notice shall either be personally delivered to the Board's administrative office, or 
mailed, postage prepaid, to the Board or delivered electronically to the Board at the address set 
out in the Review Board's Rules of Procedure. The designation of such address may be changed 
at any time by written notice delivered to each Participant. 

( d) Any notice, demand, request or other communication required or 
authorized by this Agreement to be given to a member or alternate to that member of a Principal 
Committee (for the purposes of this Section 16.11, individually or collectively, the "Committee 
Member") shall be (i) personally delivered to the Committee Member; (ii) mailed, postage 
prepaid, to the Committee Member at the address of the Committee Member set out in the 
NEPOOL roster; (iii) faxed to the Committee Member at the fax number of the Committee 
Member set out in the NEPOOL roster; or (iv) delivered electronically to the Committee 
Member at the electronic mail address of the Committee Member set out in the NEPOOL roster. 
The designation of any such address may be changed at any time by written notice delivered to 
the Secretary of the Principal Committee on which the Committee Member serves, who shall 
cause such change to be reflected in the NEPOOL roster. 

( e) To the extent that the Participants Committee is required to serve upon any 
Participant a copy of any document or correspondence filed with the Commission under the 
Federal Power Act or the Commission's rules and regulations thereunder, by or on behalf of any 
Principal Committee, such service may be accomplished by electronic delivery to the Participant 
at the electronic mail address of its Participants Committee member and alternate. The 
designation of any such address may be changed at any time by written notice delivered to the 
Secretary of the Participants Committee. 

(f) Any such notice, demand or request so addressed and mailed by registered 
or certified mail shall be deemed to be given when so mailed. Any such notice, demand, request 
or other communication sent by regular mail or faxed or delivered electronically shall be deemed 
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given when received by the Participant, Committee Member, or Secretary of the NEPOOL 
committee, whichever is applicable. 

16.12 Severabilitv and Renegotiation. 

(a) If any provision of this Agreement is held by a court or regulatory 
authority of competent jurisdiction to be invalid, void or unenforceable, the remainder of the 
terms, provisions, covenants and restrictions of this Agreement shall continue in full force and 
effect and shall in no way be affected, impaired or invalidated, except as otherwise explicitly 
provided in this Section. 

(b) If any provision of this Agreement is held by a court or regulatory 
authority of competent jurisdiction to be invalid, void or unenforceable, or if this Agreement is 
modified or conditioned by a regulatory authority exercising jurisdiction over this Agreement, 
the Participants shall endeavor in good faith to negotiate such amendment or amendments to this 
Agreement as will restore the relative benefits and obligations of the Participants under this 
Agreement immediately prior to such holding, modification or condition. If after sixty (60) days 
such negotiations are unsuccessful the Participants may exercise their withdrawal or termination 
rights under this Agreement. 

16.13 No Third-Party Beneficiaries. This Agreement is intended to be solely for the 
benefit of the Participants and their respective successors and permitted assigns and, unless 
expressly stated herein, is not intended to and shall not confer any rights or benefits on any third 
party (other than successors and permitted assigns) not a signatory hereto. 

16.14 Counterparts. This Agreement may be executed in any number of counterparts, 
and each executed counterpart shall have the same force and effect as an original instrument and 
as if all the parties to all of the counterparts had signed the same instrument. Any signature page 
of this Agreement may be detached from any counterpart of this Agreement without impairing 
the legal effect of any signatures thereon, and may be attached to another counterpart of this 
Agreement identical in form hereto but having attached to it one or more signature pages. 

IN WITNESS WHEREOF, the signatories have caused this Agreement to be executed by 
their duly authorized officers or representatives. 
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Participant Transmission Owners 

Bangor Hydro-Electric Company 

Boston Edison Company 

Cambridge Electric Light Company 

Canal Electric Company 

Central Maine Power Company 

Commonwealth Electric Company 

The Connecticut Light and Power Company 

Holyoke Power and Electric Company 

Holyoke Water Power Company 

New England Power Company 

Public Service Company of New Hampshire 

The United Illuminating Company 

Vermont Electric Power Company 

Western Massachusetts Electric Company 
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Appendix A 

Liability Protection for Review Board Members 

I. PROTECTION FROM LIABILITY 

NEPOOL shall pay as a Participant Expense any Damages which the Review Board 
Members shall become legally obligated to pay and Defense Expenses as a result of any 
Claim against the Review Board Members reported in writing to the Secretary of the 
Participants Committee for a Wrongful Conduct. As part of and subject to the 
applicable limits ofliability, NEPOOL shall have the right and duty to defend any such 
Claim, even ifthe Claim is groundless. 

II. DEFINITIONS 

Terms in this Appendix A that are in bold type and capitalized shall have the meanings 
ascribed to them in this Section II of this Appendix A. Any other capitalized terms that 
are used but not in bold type and not defined in this Appendix A shall have the meanings 
ascribed to them in Section 1 of the NEPOOL Agreement. 

(A) "Claim" means any civil action, suit, proceeding or demand by any person or 
entity seeking to hold the Review Board Members responsible for monetary 
damages as a result of a Wrongful Conduct actually or allegedly committed by 
the Review Board Members. 

(B) "Damages" means judgments or settlements negotiated with the approval of the 
Chair and Vice-Chairs of the Participants Committee. 

(C) "Defense Expenses" means reasonable expenses and legal fees incurred with the 
approval of the Chair and Vice-Chairs of the Participants Committee and 
NEPOOL Counsel in the investigation, adjustment, defense or appeal of a Claim 
against the Review Board Members; however, Defense Expenses shall not 
include salaries, overhead or benefit expenses or other fees and charges of the 
Review Board Members. 

(D) "NEPOOL Agreement" means the Second Restated New England Power Pool 
Agreement, which restated for a second time, by an amendment dated as of 
August 16, 2004, the New England Power Pool Agreement dated September 1, 
1971, as the same may be amended and restated from time to time, governing the 
relationship among the NEPOOL members. 

Issued by: David T. Doot, Secretary 
41563755.13 

Effective: August 31, 2011 



New England Power Pool Sheet No. 58 
Second Restated NEPOOL Agreement 
Appendix A - Liability Protection for Review Board Members 

(E) "Professional Services" means the services performed pursuant to Section 11 of 
the NEPOOL Agreement, the Review Board Bylaws, and the Review Board 
Rules of Procedure. 

(F) "Related Claims" means collectively all Claims involving the same Wrongful 
Conduct which is logically or causally connected by reason of any common fact, 
circumstance, situation, transaction, event or decision. 

(G) "Review Board Members" means the current and former members of the 
NEPOOL Review Board (individually and collectively) and its administrator, as 
those individuals may change from time to time. 

(H) "Wrongful Conduct" means any actual or alleged act, error or omission 
committed solely in the performance of, or failure to perform Professional 
Services. 

III. EXCLUSIONS 

The protection from liability under the NEPOOL Agreement and this Appendix A shall 
not apply to any Claim: 

(A) based on or directly or indirectly arising out of or resulting from any criminal, 
fraudulent, dishonest act or omission or any act, error or omission committed with 
knowledge of its wrongful nature or with intent to cause damage, or the gaining 
by the Review Board Members of any personal profit, gain or advantage to 
which the Review Board Mem hers were not legally entitled. Review Board 
Members shall not be reimbursed for any Defense Expenses if, upon final 
disposition of such Claim, such allegations are legally established in a court of 
competent jurisdiction; or 

(B) for non-pecuniary relief; or 

(C) based on or directly or indirectly arising out of or resulting from any actual or 
alleged bodily injury to or sickness, disease or death of any person, or damage to 
or destruction of any tangible property, including the loss of use thereof. 

IV. CONDITIONS 

(A) Notice. As a condition precedent to the protection from liability under this 
Appendix A, the Review Board Members must give written notice to the 
Secretary of the Participants Committee of: 

(1) any actual Claim as soon as practicable after such Claim is first made. 
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(2) any circumstances of which the Review Board Members become aware 
that may subsequently give rise to a Claim against the Review Board 
Members, including: 

(i) the nature and date of the specific Wrongful Conduct, and 

(ii) the names of potential claimants, and 

(iii) the injury or consequences which have or might result therefrom, 
and 

(iv) the manner in which the Review Board Members first became 
aware of the potential for a Claim. 

(B) Defense and Settlement of Claims. The Review Board Members shall not 
admit any liability for or settle any Claim or incur any costs, charges or expenses 
without the written consent of the Participants Committee. The Participants 
Committee shall have the right to make investigations and conduct negotiations 
and, with the written consent of the Review Board Members, enter into such 
settlement of any Claim that the Participants Committee deems appropriate. If the 
Review Board Members shall refuse to consent to a settlement acceptable to the 
claimant in accordance with the Participants Committee's recommendation, the 
Review Board Members shall thereafter negotiate or defend such Claim at the 
Review Board Members' own expense independently ofNEPOOL, and any 
coverage for expenses for such Claim shall not exceed the amount for which such 
Claim could have been settled plus Defense Expenses incurred with the 
Participants Committee's consent up to the date the Review Board Members 
refused to settle such Claim. 
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Abest Power & Gas, LLC 
Acushnet Company 
Advanced Power Services (NA) Inc. 
Aequitas Energy, Inc. 
Aesir Power Services LLC 
Agera Energy LLC 
Algonquin Energy Services Inc 
Ambit Northeast LLC 
Ameresco CT LLC 
Ameresco DR, LLC 
American PowerNet Management, LP 
Ampersand Energy Partners LLC 
Anthony, Christopher M. 
Ashburnham Municipal Light Plant 
Associated Industries of Massachusetts 
Backyard Farms, LLC 
Backyard Farms Energy, LLC 
Barclays Bank PLC 
BBPC LLC d/b/a Great Eastern Energy 
Beacon Power, LLC 
Bear Swamp Power Company LLC 
Belmont Municipal Light Department 
Berkshire Power Company, LLC 
Berlin Station, LLC 
Black Bear Hydro Partners, LLC 
Blackstone Hydro, Inc. 
Blue Sky East, LLC 
BlueRock Energy, Inc. 

Issued by: David T. Doot, Secretary 

Sheet No. 60 

Effective Date of Membership 
if after 6/30/2000 

2/1/2013 
6/1/2010 
9/1/2007 
9/1/2012 

11/1/2014 
11/1/2014 
5/1/2010 
5/1/2012 
2/1/2010 
6/1/2010 

12/1/2009 
1/1/2008 
6/1/2011 

9/1/2009 
9/1/2009 

1111/2004 
4/1/2012 
5/1/2012 
6/1/2005 

9/1/2006 
10/1/2011 
9/1/2009 

1211/2004 
8/1/2012 
9/1/2014 
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BNP Paribas Energy Trading GP 
Boston Energy Trading and Marketing LLC 
Boylston Municipal Light Department 
BP Energy Company 
Braintree Electric Light Department 
Brayton Point Energy, LLC 
Bridgeport Fuel Cell Park, LLC 
Bridgewater Power Company L.P. 
Brookfield Energy Marketing Inc. 
Brookfield Energy Marketing LP 
Brookfield Renewable Energy Marketing US LLC 
Brookfield White Pine Hydro LLC 
BTG Pactual Commodities (US) LLC 
Burlington Electric Department 
C.N. Brown Electricity, LLC 
Calpine Energy Services, LP 
Canadian Wood Products -Montreal, Inc. 
Cape Light Compact 
Cape Wind Associates, LLC 
Cargill Power Markets, LLC 
Castleton Commodities Merchant Trading LP 
Central Maine Power Company 
Centre Lane Trading Limited 
Champion Energy Marketing LLC 
CHI Power Marketing, Inc. 
Chicopee Municipal Lighting Plant 
Choice Energy LLC 
Cianbro Companies, The 
Cianbro Energy, LLC 
CinCap V, LLC 
Citigroup Energy Inc. 
Clearview Electric Inc. 
Clear Choice Energy, LLC 
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2/112010 
91112000 

12/112000 

5/112013 
4/112010 
2/1/2011 
21112002 

1111/2010 
1/112009 

12/112013 

10/112012 
111112000 

7/112012 
71112000 
91112012 

3/1/2008 

7/112010 
2/112014 

12/112009 

8/1/2010 
1111/2009 
111112009 

12/1/2004 
121112007 

8/112013 
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Commonwealth of Massachusetts (Division of Capital Asset Management) 

Competitive Energy Services, LLC 
Concord Municipal Light Plant 
Connecticut Central Energy, LLC 
Connecticut Gas & Electric, Inc. 
Connecticut Jet Power LLC 
Connecticut Light and Power Company, The 
Connecticut Materials Innovations and Recycling Authority 
Connecticut Municipal Electric Energy Cooperative 
Connecticut Transmission Municipal Electric Energy Cooperative 
Conservation Law Foundation 
Conservation Services Group, Inc. 
Consolidated Edison Co. of New York, Inc. 
Consolidated Edison Development, Inc. 
Consolidated Edison Energy, Inc. 
Consolidated Edison Solutions, Inc. 
Constellation Energy Power Choice, Inc. 
Constellation NewEnergy, Inc. 
Covanta Energy Marketing, LLC 
Covanta Haverhill Associates, LP 
Covanta Maine LLC 
Covanta Projects of Wallingford, LP 

CPV Towantic, LLC 
Cross-Sound Cable Company, LLC 
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6/1/2010 
1/1/2009 

1/1/2007 
5/1/2011 

7/1/2003 

5/1/2011 
61112006 
6/1/2001 

61112006 

12/1/2010 
9/1/2007 

7/1/2010 

7/1/2008 
6/1/2002 
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Danvers Electric Division 
Darby Energy, LLLP 
Dartmouth Power Associates, LP 
DB Energy Trading, LLC 
DC Energy, LLC 
Demansys Energy, LLC 
Devon Power LLC 
Devonshire Energy LLC 
DFC ERG CT, LLC 
Direct Energy Business, LLC 
Direct Energy Business Marketing, LLC 
Discount Power, Inc. 
Dominion Energy Marketing, Inc. 
Dominion Nuclear Connecticut, Inc. 
Dominion Retail, Inc. 
DR Power, LLC 
DTE Energy Trading, Inc. 
Duke Energy Commercial Enterprises, Inc. 
Dynasty Power Inc. 
Dynegy Marketing and Trade LLC 
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3/1/2012 
9/1/2007 
411/2006 
4/1/2003 
6/1/2012 

9/1/2009 
4/1/2010 

8/1/2013 
12/1/2009 
6/1/2002 
2/1/2001 
5/1/2001 
8/1/2012 
2/1/2001 
2/1/2010 
7/1/2013 
6/1/2010 

Effective: September 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

E.ON Global Commodities North America LLC 
East A venue Energy LLC 
EDF Trading North America, LLC 
Electricity Maine, LLC 
Electricity N.H., LLC d/b/a E.N.H. Power 
Elektrisola, Inc. 
Eligo Energy, LLC 
eKapital Investments LLC 
Emera Energy Services Subsidiary No. 1 LLC 
Emera Energy Services Subsidiary No. 2 LLC 
Emera Energy Services Subsidiary No. 3 LLC 
Emera Energy Services Subsidiary No. 4 LLC 
Emera Energy Services Subsidiary No. 5 LLC 
Emera Energy Services Subsidiary No. 6 LLC 
Emera Energy Services Subsidiary No. 7 LLC 
Emera Energy Services Subsidiary No. 8 LLC 
EmeraMaine 
EMI Power Systems, LLC 
Energy America, LLC 
Energy Curtailment Specialists, Inc. 
Energy Management, Inc. 
Energy New England LLC 
Energy Federation Inc. 
Energy Plus Holdings LLC 
Energy.Me Midwest, LLC d/b/a energy.me 
EnergyConnect, Inc. 
EnerNOC, Inc. 
Enerwise Global Technologies Inc. 
Entergy Nuclear Power Marketing LLC 
EnvaPower, Inc. 
Environment Northeast 
EquiPower Resources Management, LLC 
Essential Power, LLC 
Essential Power Massachusetts, LLC 
Essential Power Newington, LLC 
ESI Northeast Energy GP, Inc. 
ETC Endure Energy, LLC 
Ethical Electric, Inc. 
Evergreen Wind Power III, LLC 
EverPower Commercial Services LLC 
Exelon Generation Company, LLC 

Issued by: David T. Doot, Secretary 

Sheet No. 64 

Effective Date of Membership 
if after 6/30/2000 

9/1/2014 
3/1/2008 

101112009 
10/1/2010 
5/1/2012 
1/1/2008 
1/1/2014 
2/1/2014 
5/1/2007 
6/1/2007 
6/1/2007 
6/1/2007 

10/1/2010 
1/1/2014 
1/1/2014 
1/1/2014 

51112009 

6/1/2010 
2/112001 

2/1/2006 
51112009 
8/1/2013 
2/1/2012 
5/1/2005 
3/1/2014 
411/2006 
91112008 
9/1/2012 

11/1/2010 
8/1/2013 
7/1/2008 
711/2008 

4/1/2009 
1/1/2013 
7/1/2008 
2/1/2013 
2/1/2013 

Effective: September 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Fairchild Energy, LLC 
Fairpoint Energy, LLC 
First Point Power, LLC 
First Wind Energy Marketing, LLC 
Fisher Road Solar I LLC 
Fitchburg Gas and Electric Light Company 
Food City, Inc. 
Footprint Power LLC 
Footprint Power Salem Harbor Development 
FPL Energy Mason, LLC 
FPL Energy Wyman, LLC 
FPL Energy Wyman IV, LLC 
Freedom Ring Communications, LLC d/b/a Bay Ring Communications 
Freepoint Commodities, LLC 
Gallop Power Greenville, LLC 
Galt Power Inc. 
Garland Manufacturing Company 
Garland Power Company 
Gas Recovery Systems, LLC 
GDF SUEZ Energy Marketing North America, Inc. 
Genbright, LLC 
GenConn Energy LLC 
GenOn Energy Management, LLC 
Georgetown Municipal Light Department 
Glacial Energy of New England, Inc. 
Granite Reliable Power, LLC 
Granite Ridge Energy, LLC 
Great Bay Energy IV LLC 
Great Bay Power Marketing, Inc. 
Green Berkshires, Inc. 
Green Mountain Energy Company 
Green Mountain Power 
Groton Electric Light Department 
Groveland Electric Light Department 
Gulf Oil Limited Partnership 

Issued by: David T. Doot, Secretary 

Sheet No. 65 

Effective Date of Membership 
if after 6/30/2000 

12/112005 
3/112012 
1/112010 

111112009 
10/112014 

3/112008 
1/112012 

11/112013 

111/2013 
6/112012 
4/1/2010 
8/112010 
3/112008 
3/112008 
6/112005 
7/112009 
11112014 
7/112008 
6/1/2005 

1111/2006 
411/2010 

12/1/2001 
9/112012 

12/112002 
4/1/2008 
6/1/2011 

1/112009 
111112010 

Effective: October 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

H.Q. Energy Services (U.S.) Inc. 
Hammond Belgrade Energy LLC 
Hammond Lumber Company 
Hampshire Council of Governments 
Hannaford Bros. Co. 
Hannaford Energy, LLC 
Hanover, NH (Town of) 
Harvard Dedicated Energy Limited 
Hess Corporation 
High Liner Foods (USA) Incorporated 
HIKO Energy, LLC 
Hingham Municipal Lighting Plant 
Holden Municipal Light Department 
Holyoke Gas & Electric Department 
HOP Energy, LLC 
Howard Wind LLC 
Hudson Energy Services, LLC 
Hudson Light and Power Department 
Hull Municipal Lighting Plant 
Iberdrola Renewables, LLC 
Icetec Energy Services, Inc. 
IDT Energy, Inc. 
Indeck Energy-Alexandria, LLC 
Independence Energy Group LLC 
Industrial Energy Consumer Group 
Industrial Power Services Corporation 
Inspire Energy Holdings, Inc. 
Integrys Energy Services, Inc. 
Ipswich Municipal Light Department 

Issued by: David T. Doot, Secretary 

Sheet No. 66 

Effective Date of Membership 
if after 6/30/2000 

4/1/2008 
4/1/2008 
2/1/2006 
8/1/2010 
8/1/2010 
7/1/2014 
2/1/2005 
71112005 
1/1/2012 
1/1/2013 

10/1/2010 
2/1/2013 
5/1/2009 

5/1/2005 
3/1/2013 
7/1/2014 
5/1/2001 

11/1/2011 

3/1/2003 
11/1/2014 
7/1/2000 

Effective: November 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

J. Aron & Company 
J .F. Gray & Associates, LLC 
J.P. Morgan Ventures Energy Corporation 
Just Energy (U.S.) Corp. 
Kendall Green Energy, LLC 
Kennebec River Energy, LLC 
Kimberly-Clark Corporation 
Kleen Energy Systems, LLC 
LaBree's, Inc. 
LaBree's Energy, LLC 
Liberty Power Delaware LLC 
Liberty Power Holdings, LLC 
Liberty Utilities (Granite State Electric) Corp. 
Lincoln Paper and Tissue, Inc. 
Linde Energy Services, Inc. 
Littleton (MA) Electric Light Department 
Littleton (NH) Water and Light Department 
Long Island Lighting Company d/b/a LIPA 
Longfellow Wind, LLC 

Issued by: David T. Doot, Secretary 

Sheet No. 67 

Effective Date of Membership 
if after 6/30/2000 

11112002 
7/112000 

11/1/2005 
11112010 

9/112005 
4/112008 
9/112007 
6/112005 
6/112005 
11112007 

111112006 

3/1/2005 
10/1/2003 

61112004 
10/112001 
7/1/2008 

Effective: March 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Macquarie Energy, LLC 
Madison Electric Works 
MAG Energy Solutions, Inc. 
Maine Public Advocate Office 
Maine Skiing, Inc. 
Major Energy Electric Services 
Manchester Methane, LLC 
Mansfield Municipal Electric Department 
Marble River, LLC 
Marblehead Municipal Light Department 
Marden's, Inc. 
Massachusetts, Office of the Attorney General 
Massachusetts Bay Transportation Authority 
Massachusetts Development Finance Agency 
Massachusetts Electric Company 
Massachusetts Gas and Electric, Inc. 
Massachusetts Municipal Wholesale Electric Company 
Massachusetts Port Authority 
MATEPLLC 
Mega Energy Holdings, LLC 
Mercuria Energy America, Inc. 
Merrill Lynch Commodities, Inc. 
Merrimac Municipal Light Department 
Messalonskee Stream Hydro, LLC 
Mid-Maine Waste Action Corporation 
Middleborough Gas and Electric Department 
Middleton Municipal Electric Department 
Middletown Power LLC 
Millennium Power Partners, LP 
Miller Hydro Group, Inc. 
Mint Energy, LLC 
MoArk, LLC 
Montville Power LLC 
Morgan Stanley Capital Group, Inc. 

Issued by: David T. Doot, Secretary 

Sheet No. 68 

Effective Date of Membership 
if after 6/30/2000 

2/112010 
10/1/2008 
6/1/2006 
3/112012 

5/112013 
4/1/2007 

8/112012 

9/112005 
3/112009 
3/112003 
2/1/2007 

8/1/2008 

111112005 
8/112006 
7/112013 
6/112010 

111112004 
1/112009 
2/112011 
1/112014 

5/1/2003 
1/112009 

111112010 
5/14/2012 

Effective: January I, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Narragansett Electric Company 
Negawatt Business Solutions 
NEPMII, LLC 
New Brunswick Energy Marketing Corporation 
New England Confectionery Company Inc. 
New England Independent Transmission Company, LLC 
New England Power Company 
New England Wire Technologies Corporation 
New Hampshire Electric Cooperative, Inc. 
New Hampshire Industries, Inc. 
New Hampshire Office of Consumer Advocate 
New Hampshire Transmission, LLC 
New York State Electric & Gas, Inc. 
NextEra Energy Power Marketing, LLC. 
NextEra Energy Maine, Inc. 
NextEra Energy Resources, LLC 
NextEra Energy Seabrook LLC 
Noble Americas Energy Solutions LLC 
Noble Americas Gas & Power Corp. 
Noble Environmental Power, LLC 
Nordic Energy Services, LLC 
North America Power Partners LLC 
North American Power and Gas, LLC 
North Attleborough Electric Department 
North Eastern States, Inc. 
Northern States Power Company 
Norwalk Power LLC 
Norwood Municipal Light Department 
NRG Canal, LLC 
NRG Power Marketing, LLC 
NSTAR Electric Company 
Number Nine Wind Farm LLC 
Nxegen, LLC 
NYSEG Solutions, Inc. 
Oasis Power, LLC d/b/a Oasis Energy 
Ontario Power Generation Energy Trading, Inc. 
Ontario Power Generation Inc. 
Open Book Energy, LLC 
Order of St. Benedict of New Hampshire, d/b/a St. Anselm College 

Issued by: David T. Doot, Secretary 

Sheet No. 69 

Effective Date of Membership 
if after 6/30/2000 

711/2013 
3/1/2012 

12/1/2008 
12/1/2008 
10/1/2007 

6/1/2005 

9/1/2003 
12/1/2001 
6/1/2010 
8/1/2000 

10/1/2010 

10/1/2010 
8/1/2002 
511/2010 

10/1/2007 
10/1/2014 
6/1/2010 
1/1/2010 

511/2013 
9/1/2005 

9/1/2010 
6/1/2012 

1/1/2014 
5/1/2011 
2/1/2006 
9/1/2010 
2/1/2005 

Effective: October 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Pacific Summit Energy, LLC 
PalletOne Energy LLC 
PalletOne of Maine 
Palmco Power CT, LLC 
Palmco Power MA, LLC 
Parkview Adventist Medical Center 
Parkview AMC Energy, LLC 
Pascoag Utility District 
Patriot Partnership LLC 
Pawtucket Power Holding Company 
Paxton Municipal Light Department 
Peabody Municipal Light Plant 
Perigee Energy, LLC 
Pioneer Hydro Electric Co., Inc. 
Plainfield Renewable Energy, LLC 
Plant-E Corp. 
Plymouth Rock Energy, LLC 
PNE Energy Supply LLC 
Power Bidding Strategies, LLC 
Powerex Corp. 
PowerOptions, Inc. 
Power Supply Services, LLC 
PPL EnergyPlus Co. 
Praxair, Inc. 
Princeton Municipal Light Department 
Provider Power CT, LLC 
Provider Power Mass, LLC 
PSEG Energy Resources & Trade LLC 
PSEG New Haven LLC 
Public Power, LLC 
Public Service Company of New Hampshire 
Putnam Hydropower, Inc. 
Rainbow Energy Marketing Corporation 
RBC Energy Services LP 
Reading Municipal Light Plant 
Record Hill Wind LLC 
ReEnergy Sterling CT Limited Partnership 
ReEnergy Stratton Energy LLC 
Reliant Energy Northeast LLC 
REP Energy LLC 
Repsol Energy North American Corporation 

Issued by: David T. Doot, Secretary 

SheetNo. 70 

Effective Date of Membership 
if after 6/30/2000 

3/112014 
4/112008 
4/112008 
7/112009 
3/112012 
11112005 
11112005 

3/112008 
6/112007 

9/112012 
11/112013 
51112009 

10/112014 
1/1/2012 
6/1/2011 
11112006 
8/112003 

10/1/2013 

8/1/2007 
7/112013 
5/112013 

1111/2000 
2/112012 
4/112010 

3/112010 
7/112003 
4/112008 

7/112008 
3/1/2011 

12/112004 
5/112011 
9/112010 

111112011 

Effective: October 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Rhode Island Engine Genco, LLC 
Rocky Gorge Corporation 
Rowley Municipal Light Plant 
Royal Bank of Canada 
Russell Municipal Light Department 
Saracen Energy East LLC 
Saracen Power LLC 
Seneca Energy II, LLC 
SFE Energy Connecticut Inc. 
SFE Energy Massachusetts Inc. 
Shell Energy North America (US) L.P. 
Shipyard Brewing Co., LLC 
Shipyard Energy LLC 
Shrewsbury's Electric Light Department 
Solios Power, LLC 
Somerset Power LLC 
South Hadley Electric Light Department 
South Jersey Energy Company 
South Jersey Energy ISOl, LLC 
South Jersey Energy IS02, LLC 
Spark Energy, LP 
Springfield Power LLC 
Spruce Mountain Wind, LLC 
Starion Energy, Inc. 
StatArb Investment, LLC 
State of Connecticut, Office of Consumer Counsel 
Sterling Municipal Electric Light Department 
Stetson Holdings, LLC 
Stetson Wind II, LLC 
Stowe Electric Department 
Summit Hydropower, Inc. 
Sunwave USA Holdings Inc. 
Swift River Trading Company LLC 

Issued by: David T. Doot, Secretary 

Sheet No. 71 

Effective Date of Membership 
if after 6/30/2000 

11/112003 
111112009 

1/1/2010 
7/112012 
51112009 
5/1/2009 
7/112004 
8/112014 
8/112014 
6/112008 
91112007 
91112007 

11112006 

61112009 
7/112012 
7/112012 
8/112006 
6/112012 

111112011 
2/112010 

111112007 
2/112002 

111112013 
7/112008 

10/112008 
211/2007 
2/112014 

10/112008 

Effective: August l, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

Tangent Energy Solutions, Inc. 
Taunton Municipal Lighting Plant 
TCPL Power Ltd. 
Templeton Municipal Lighting Plant 
Tenaska Power Services Co. 
Texas Retail Energy, LLC 
The Energy Consortium 
The Energy Council of Rhode Island 
Town of New Shoreham, Rhode Island 
Town Square Energy, LLC 
TrailStone Power, LLC 
TransAlta Energy Marketing (U.S.) Inc. 
TransCanada Energy Ltd. 
TransCanada Power Marketing Ltd. 
TrueLight Commodities, LLC 
Turner Energy LLC 
Twin Cities Power, LLC 
Twin Eagle Resource Management, LLC 
Tyngsboro Spindle, LLC 
Union Atlantic Electricity 
Union Leader Corporation 
Union of Concerned Scientists, Inc. 
United Illuminating Company, The 
Unitil Energy Systems, Inc. 
UNITIL Power Corp. 
University of Massachusetts at Amherst 
University System of New Hampshire 
Utility Services, Inc. 

Issued by: David T. Doot, Secretary 

Sheet No. 72 

Effective Date of Membership 
if after 6/30/2000 

2/1/2012 

12/1/2000 

9/1/2012 
9/1/2011 

4/1/2010 
11/1/2013 
11/1/2014 
71112000 

8/1/2011 
8/1/2006 
6/1/2007 
4/1/2012 
5/1/2014 
9/1/2012 
4/1/2007 

6/1/2010 
6/1/2010 

12/1/2007 

Effective: November 1, 2014 



New England Power Pool 
Second Restated NEPOOL Agreement 
List ofNEPOOL Participants 

Participant Name 

VCharge Inc. 
Verde Energy USA, Inc. 
Vermont Electric Cooperative 
Vermont Electric Power Company, Inc. 
Vermont Energy Investment Corporation 
Vermont Marble Company 
Vermont Public Power Supply Authority 
Vermont Transco LLC 
Vermont Wind 
Verso Maine Energy, LLC 
Viridian Energy, LLC 
Viridity Energy, Inc. 
Vitol Inc. 
Wakefield Municipal Gas and Light Department 
Wallingford, Conn., Dep't of Pub. Utils., Blee. Div. 
Waterbury Generation LLC 
Waterside Power, LLC 
Wellesley Municipal Light Plant 
West Boylston Municipal Lighting Plant 
The Westerly Hospital 
Westerly Hospital Energy Company, LLC 
Western Massachusetts Electric Company 
Westfield Gas & Electric Light Department 
Wheelabrator Bridgeport, LP 
Wheelabrator North Andover, Inc. 
WM Renewable Energy, LLC 
Wolfeboro Municipal Electric Department 
XOOM Energy LLC 
Yes Energy, LLC 
Z-TECH, LLC 

Issued by: David T. Doot, Secretary 

Sheet No. 73 

Effective Date of Membership 
if after 6/30/2000 

2/112010 
9/1/2009 

9/1/2006 

7/1/2006 
9/1/2007 
6/1/2010 
7/1/2009 
9/1/2009 

10/1/2010 

10/1/2013 
4/1/2009 
9/1/2009 
6/1/2002 

12/1/2004 
12/1/2004 

10/1/2008 
10/1/2005 
6/1/2008 
1/1/2009 

1111/2011 
1/1/2014 
7/1/2005 

Effective: January 1, 2014 



STATE OF NEW HAMPSHIRE 

PUBLIC UTILITIES COMMISSION 

COMPETITIVE ENERGY SUPPLIER REGISTRATION APPLICATION 
[Pursuant to NH Code Admin R. Ann. PUC 2006.01] 

ATTACHMENT 9 

ISO-NE Market Participant Agreement 

Page 1of11 
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MARKET PARTICIPANT SERVICE AGREEMENT 

This MARKET PARTICIPANT SERVICE AGR.BEMBNT is dated this l" day of February, 
zoos~ lllll :tered into by and between: 

· '' .... · ·· . "· · .. ,. A. lilc. having its regist.ered and principal place of 
. • ated st 1"4!P0tto.JcBIVd'AildiD..!llo 1aoo,Romma,nc~ (the "Market Participant"); 

and 

ISO New En.pand Inc., a Delaware coiporation having its principal place of 
buainesa looatcd at One Sullivau Road, Holyoke, MA 01040-2841, and actins as 
the Rqione.l Traumrlssion Organization for New England (''ISO"). 

The Market Participant and the ISO arc somotimes hereinafltz referred to individually as a 
"Party" and collectively as the .. Parties." 

BACKGROUND 

A. Tho ISO operates th~ New J3u8land Transmission System pursuant to a certain 
Transmission Operatin.I Agrecme:ot dated February 1, 2005, and other agremionts CDt.ered into 
with mercbmt aad other transmission owners. The ISO's operation of the New :England 
Transmission System is intended to insure the reliability of the New Bnsland Tomsmission 
System. Subject to tho requirements of bWk power supply reliability, the ISO provides nonw 
disc:riminatory, open access to the New England TdllSmission System pursuant to the ISO's 
Tnmamission., Matkcts and Services Tariff on file with the Federal Energy ReiUlatory 
Commission (the "Commission'') (as amcm.ded from time to tim~ the ~arift"). 

B. Tho ISO aperates competitive m.adcets for the purchase and sale of energy, capacity, 
certaiJJ. dcu:wld reaponse services, certain Ancillary Services and certain mated products and 
services pursuant to the Tariif. Accordingly, the ISO seeks to create and sustain open, xion
dilcriminatory, competitive, unlnm.dled. markets f'or energy, capacity, and ancillary services 
(includ.ina Oporating R.escrvea) that operate eft'icicntly COJ1Sistcnt with proper standards of 
reliability and the long~t.am austainability of competitive DW'kois. 

C. The ISO operates purobase programs for certain Ancillary Services that are not 
prQCUred through competitivo market&. The ISO seeks to openrte purchase p~ for sucb 
services at rates that are inteDded to oompOU$atc sellers at not less than the incremental cost of 
providing such services aad to attiact and sustain adequate supplies of sooh self'Vices. 

D. The ISO sceb to provide transparency with respect to the operation of and the pricing 
in marbts and purchase programs to allow infonncd pa.tticipation and encourage ongoing 
mmk~ impro~ts. 

:E. The ISO seeks to provide aoceS.S to OOtllpC1itive xnarbtg within the New England 
Control Arca a.nd to JJ.eighboring regions. 
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F. The Mazket Participar;it made an application to the ISO to be eligi."blc to participate in 
the markets and purehase p::r;ograms for energy. capacity ancillacy s.cr:vicos and related products 
and services adminiatcred by tho ISO. 

G. The ISO has accepted the Market Participant's application. 

H. The Market Participant and the ISO wish to set forth the terms and conditions upOll 
which the ISO will pJ'Ovide services and the Market Participant may participate in the Dlaikets 
and programs administered by tho ISO. 

AGR.BEMEN1'S 

Jn consideration of the IXJ.utual covenants set forth. herein, the Parties, intending to be legally 
bound, agree u follows: 

.UTlCLEl 
DEFINI'l10NS, INTERPRETATIONS AND OBJECTIVES 

1.1 Definitions. Capitalized terms not defined herein shall have the meanings givexi. 
them in the Tarltr 

1.2 Interpretation. In this Agreement, unless otherwise mdiarted or othet'Wise required 
by the conttm, the following: rules of interpretation shall apply: 

{a) Reference to aud the definition of any clocument or specific section 
thi:cof (including this Agreement 81ld the ISO New &gland Operating Documents) shall be 
decmed a reference to such document u it may be amexi.dcd, supplemented, revised or modified 
uom time to 'time and any document that is a successor thereto. Nothing herein shall limit the 
ISO's right to modify the ISO New England Operating Documents as expressly pxcwidcd iu the 
Tariff and the laws aud rcgglations goveming the adoption and amendment of the ISO New 
England Operatins Documellts. 

(b) The article and section headings and other captioilS in this Agreement 
arc for the purpose of reference only and do o.ot limit or aft"ect its meaning. 

(c) Defined terms in the singular shall includci the plural and vice versa, 
and the masculino, femfoi11c f1t :o.cutor icnder shall include all genders. 

(d) The tmn ""including" when used herein $hall bo by the way of example 
only and shall not be coP.Sideted in any way a limitation. 

(e) Unless the context otb.etWise i-equi:rcs1 any reference to a Party 
includes a reference to its permitted successors a:nd assigns. 

1.3 Objectives. The objectives of the ISO are (through means hlcluding 'but not limited 
to pluning, c:enttal dispatchm& «Jf1tdinated maintenance of electric $Upply and demand-side 
resources and transmission fatjlitics, obtaining emergency power for Market Pattioipants ftom 
othCJ:" Control Areas, system 1estora.1ion (wbcii required.). the development of market .rules. the 
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provision of an open access regional b:a.DPnission tariff and the provision of a means for 
cft'eotive coordination wi1h other controJ areas and utilities situated in the United States and 
Canada): 

(a) to usure the bulk power supply within the New England Control Area 
conforms to proper standards of reliability; 

(b) to oroatc and sustain open, non~discriminatoxy, competitive, unbundled 
marbts for cnc?gy, capacity, and ancillary services (illcludiJJ.g Operating R.cscrves) that are (i) 
CCODomically efficient and balanced between buyers and seJJen, and (ii) provide an opportunity 
for a participant to receive compensation through the market for a service it provides, in a 
manner operate etlicicntly in a manner consistent with proper standards ofreliability and the 
long-terill sustamability of competitive markets; 

(c) to provide :marlcet rules that (i) promote a market based on voluntary 
participation, (ii) allow market psrtioipants to manage the risks in"VOlved in offerillg a.ud 
purchasing services, and (iii) c0%DpCD1atc at fair value (considering both benefiu and risks) any 
required service, subject to FBl.C's jurisdiction and review; 

( d) to allow informed participation and encourage ongoing market 
improvements; 

(e) to provide transparency with respect to the oporatiou of an<l the 
pricing in markets and purohaae prognms; 

(f) to provid& access to competitive markets within the New England 
Conaol Area and to neighboring regions; and. 

(i) to provide for an equitable allocation of costs, beu.etits and 
respODSibilities among market participants. 

The Patti.es agree tha.t the preceding Objeetives are consistent with the Federal Power Act 
end do not in and of themselves create independent causC$ of acfion. 

ARTICLE2 
TERM AND TE~A110N 

2.1 Effective Date. This A.grccmcnt shall be effective aa of the later of: (j) tbc effcotivc 
date sl*ffied iD. the Commission order acoepting the Agreement for filing, aud (ii) the date OD 
which the Marlart PanicipaDt is in compliance wi1h the credit review procedures set forth in the 
ISO New England Operating Doouments. In no event. however, shall the effective date be 
soonar tbaD the Operations Date. This .Agreement ahall remain in full foroe and eftcot until 
terminated pursuant to Section 2.2 or 2.3 of this Agreement. 

2.l Termination by the ISO. The ISO may tc.r:toizlate this Agreement. upon the Market 
Participant committing any material default under this Agreement as provided in the ISO New 
Eugland Operating Documents. With re&pect to any termination pursuant to this Section. the 
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ISO must file a notice of termination with the Commission. This Agreement shall tcmliD.a.te 
upou. ac:ccptancc by the Commission of such notice of termination. 

2.3 Tenn.lnation by Market Partldpant. l:u. the event t.hilt the Market Participant no 
longer wishes to participate in the New BngllJld Ma:rket.5 or provide or rcocivc services through 
the New Englaud Transmission System witb. respect to any Assert then subject to this Agreement 
it may tenniJJ&te this Agreen:ieu.t by complyiug with applicable provisions of the ISO New 
England Operating DoCUXJ.Utllt&, iu.dudiq Sections 3.9 and 3.10 of Section I of the Tariff, as well 
as all other legal or regulatory requirement.5 applicable to the Market Participant. 

2.4 Other Remedies. Nothing in Section 2.2 shall limit the remedies of the ISO wdcr 
applicablo law or the ISO New &gl.aDd Opera.tins Doc\lments, including the right, as applicable, 
to suspend the rights of one or more Aieets to submit Bi&. Sohedulos, Supply Offers or supply 
offers for Ancillaty Services ill the New England Markets or otbefflisc provide or receive 
services through the New England Traosmissiou System. 

2.5 Survival of Obllcations. Notwithstanding an:y termination of 1hi5 AgJ"ceJX1CX1.t, axiy 
aocru.ed obligations under this Agreement or the ISO New England Opeiating D~, 
includin& obligatiollS for the payn:l«lt of money or obligations to provide information regarding 
operations or activities conducted prior to tennination, shall survive the termination of this 
Agreement. 

ARTICLE3 
GENERAL TERMS AND CONDITIONS 

3.1 ISO Services. 

(a) The ISO agrees to operate tho New &gland Coxmol Arca. provide 
transmisaion service through the New Bngland Trmwoissi<m. System. and. administer the New 
England Markets all in accordance with the ISO New England Operating Documerits. 

(b) The ISO will monitor the New &gl3J:Jd Markets in aocordance with 
the ISO New England Operating Docwnents. 

( c) The ISO will maintain procedures for interoomiection of As5ets with 
the New Enaland Trallsmission System in accordance with 1he New England Operating 
Documents. 

(d) The ISO does not provide Local Service. Local Service is acquuw 
through a separate transmission service agreement with the applicable PTO. 

3..l Service Under the Tarltr. The Market Participant aceepta service UDder the Tariff as 
a patticipurt in the New Bqland Malkcts. Market Partioipant agrees to be bound by the terms of 
the ISO New &glllllld Opcratms Documents and to make timely payment of all amounts due 
undei t.he ISO New Ensl81ld Opa:ating Documents. 
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3.3 Registration of Aasets. 

· (a) The Market Participant must register each Asset ot'which it is the 
Owner that seeks eligibility tQ sell or pURbase services ill the New England Markets by 
complying with tho requirmncnts of the ISO New England Operating Documents inchlclini. as 
applioa.ble, registration information required by Section 12.2 ofISO New England Manual 28, 
approval of an intercoDJlection applica'fion required by Section I, Section 3.9 of the Tariff, 
CODlpliance with 1he metering reqlrlrem.enta of ISO New England Operatini Procedure No. 18, 
and providing the clecirical operatixlg mfonution required by ISO New England Operating 
Procedure No. 14. Market ParticipaJlt must ialso register its contractual interest in my Load 
Asset which it has tnmsferted to a :new Owner without a corresponding transfer of legal title to 
the Load AHot (whether or not the Market Participant is the holder of the legal title). 

(b) The ISO shall be entitled to inspect and verify all registration 
infonnatiou, including technical spccificaiious, provided pursuant to Section 3.3. 

(c) The Market Participant shall provide written notic:e to the ISO of any 
proposed changes to the registntion information M required. by the ISO New England OperatiD~ 
Documents. 

(d) The MaJkot Partioipant may withdraw .Assets from the provision of 
particular services in accordance with tho procedures set forth in the ISO New England 
Oprnting Documents. 

3.4 Market PuUdpant Operatina Reaporulbllltles. 'Ibe Market Participant shall 
dmct, physically op~rate, repair and maintain all nietming and inW?connection equipment 'Wlder 
its conttol and all Assets providing services through the New Engla:ud Transmission System (a) 
consistent with New Bngland Tmi.smission SysteJn reliability; (b) in accordance with (i) thls 
Agreement. (ii) all applicable provisions of the ISO New England Oporating Documents and (iii) 
all applicable reliability guidelines. policies, standardst rules, rcsulations, orders, license 
requirements and all other requirements of NERC, NPCC, other applicable reliability 
orgmizatio:os' reliability rules and all applicable requirements of fcdmal or state la.ws or 
regulatoiy authorities; and (c) in snch a nwm.er as to maintain safe opcra1iom, inclumng the 
enforcenient of roles and procedures to eUS'Ur'e the safety of personnel 

3.5 Reserved Ripa. 

(a.) B.wcpt for obligatioDB and limitations specifically impo&ed by the ISO 
New England Operating Docwncnts, the Market Participant retaim all righta that it otherwise h8$ 
incident io itB ownership of and legal aud equitable tide to, its Assets, W.cluding all land and land 
rights 11JJ,d tho right to build, acquire, sell, lease, merge, dispose of. retire, use as security, or 
otherwise= b:flmfer or convey all or any part of its Assets. 

(b) The Market Participant has the right to adopt and implement 
proc;icdures, consistent with Good Utility Practice, and to take such aotions as it deems necessary 
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t.o pxotect its f8c:ilities from physical damage or t.o prevent injury or damage to persons or 
property. 

(c) Nothing contained in this agreerocu.t is intended to alter or waive my 
rights that the ISO or the Market Participant may have to make filings with the Commission 
UDder the Federal Power Act. 

3.6 Pardclpanta Aereement. By entering into this Agreement, the Market Participant 
agrees to be bound by the Participants Agre~t, t.brougb NBPOOL or individually, as the case 
may be, and to pay the fees and charges specified thcnrln. The Participants Agreement provides 
procosscs for stakeholder input, individually i!lld collectively, into revisiom of certain provisions 
of ISO New England Operating Document& and the pbumiug process for the New England 
Transmission System. 

ARTICLE4 
PROVISIONS RELATlNG TO SELLERS 

4.1 Appointment of the ISO a1 A1ent. Market Participul.t appoints the ISO as ita agent 
to apportion. bill and collect on it& behalf for Energy, capacity~ Ancillary Services, demand 
response services or other related J>l'Oducts or services sold through the New England Markets in 
accordance with the ISO New England Operatirlg Documents. 

4.2 Colledlon. The ISO agree& to apportion, bill and oollect for Market Participent's 
services and to remit to Market Participant amounts due to it under the Market Rules. as and 
when collected. The ISO will \JSC commercially reasonable efforts to oollect amounts due to 
~koi Participant, including exercisiu.s its rights under the ISO New &ghw.d Financial 
Assurance Policy and ISO New England Billing Policy. Allocation of revenues received will be 
made, and all disputes :regarding amounts collected and remitted will be handled in accordance 
with 1he ISO New England ~ting Documents. 

4.3 PartlelpaUon in Marketa and ProgramJ. In connection with submitting schedules. 
bids, and supply offen or otherwise offering to provide or providing services through the New 
England Markets, the Market Participant agrees at all 1imes to comply with the ISO New 
:England Operating Document.&. Tho Market Participant hereby wamui.ts to the ISO that. unless 
the ISO Now England Opttating Documents specifically pen.nit supply offers \UUOlated 10 
physical parameters. whenever it submits a Supply Ofter for Energy or supply ofter for Ancillary 
Serrices or a demand respollSe seni~e, it has tho capability and 'the in~tiQU to provide that 
smvice in accordance with the ISO New Bng]and Operating Documents and it will comply with 
ISO dispatch instructions for the ,Pl'Ovisions of service in accordance with the ISO New England 
OperatiJJ.g Documents. · 

4..4 Rate Authority. Marbt Participant warrants that, at any time it hu rcsistcrcd one or 
more Assets, it eithet (a) has on file with the Commission for each such Asset market-based rate 
authority or other Commis.sio:o-approved basis for setting prices for services ot!ered by means of 
the New England Tran.slllission System by such Asset or (b) is exempt from the requirement to 
have rates for services oo. file with the Commiasion. 
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4.S Central Dlspatcb. The Marlcet Particip8llt shall. to the ~ scheduled or otherwise 
obligated wdcr the ISO New England Operating Docume.nt.r, either individually or through the 
Second Restated NEPOOL ~ent, as provided therein, subject each of the Assets it owns or 
operates to central dispatch by the ISO, provided, however, that each Muket Participant shall at 
all times be the sole jud1c as to whether or not and to what ~tent safety rcqWre& tha1 at my time 
any of such Assets will be operated at loss than their full capacity or nQt at all 

ARTICLES 
PROVISIONS RELATING TO BUYERS 

5.1 Appointment of the ISO a1 Agent. The Market Participant appoints the ISO as it.s 
agent to purchase on it& behalf Energy, capacity, Ancillary Services, demand ~poose services 
or other related products or services through the New England Markets in accordance with the 
ISO New England Opem.dz:Lg Documents. 

S.2 Purchae of Services. ID. connection with 3Ubmitting schedules, demand bids or 
withdrawing EncrJY from the system in Real-Time or otherwise otfering to buy or receive 
sOl'Yioes through tbc New England Marlccis, the Market Participant agrce5 at all times to comply 
with 1hc ISO New Bngland Operating Documents. Except as emergency circumstances may 
result in the ISO requirina load curtailmrafa by Market Participants, and subject t.o the 
availability of transmission capacity, each Market Participant will be entitled to buy from other 
Mmket Participants, and shall be tcqUired to remit payment to those Market Participants therefor 
in accordance with the ISO New England Operating Documents, such amounts, if any, of 
Energy, capacity, Ancillary Services, demand response servioes or o1her related products or 
services as it requites. 

5.3 J>llpuum. All disputes regarding amounts payable for '~purchased will be 
handled in accordance with the ISO New England Operating Documents. 

ARUCLE6 
FORCE MAJEtJRE; INDEMNDICATION AND LIABILITIES 

6.1 Force Majeure Event. Au ovcnt of Force Majcure shall be av set forth in the Tariff. 

6.1 Reasonable Effort.s to Perform md Notice. When the performance of either Party 
under tbis Aareement ia hindered by an event of Force Majeure, that Party shall tnako all 
reasonable oft"orts to perfOIJrJ. its obligatiolll midor this Agreement, aud 11hall promptly notify the 
other Party and any affected Ttaumission CUstomen, if appropriate, of the commencement and 
end of each evaat of Force Majeure in acco~ with the ISO New England Opt:rating 
Documenta. 

6.3 Indemnlftcatloo and Uabllitle1. The indemnification responsibilities of the Parties, 
to the extent permitted. by law. shall be a.s set forth in the Tariff. 
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7.1 Commission Filina· The ISO shall file tb:i5 Agreeineot with, or clcctrouically report 
this Agreement to, as applicable, the Commission. 

7.2 Noticel. Unless otherwise expressly specified or pemrlttcd by the terms h~o~ all 
communications and notices provided for herein shall be in writing UJ.d any such commuuication 
or notice shall become effective (a) upon persona.\ delivay thereof, including by ovemiaht mail 
or courier service, (b) in 1he case of notice by United States mail, certified or registered, postage 
prepaid, return receipt requested,. upou receipt thereof, or (c) in the case of notice by facsimile, 
upon teeeipt theteof. provided that such transmi.~on is promptly c®fumed by ~ith~ oft.be 
methods set forth in clauses (a) or (b) above, in each c~e addresscid. to ea.ch Partyh~to at ita 
address( es) set forth below or, at such other address( es) as mch Party may from. time to tho.e 
designate by written notice to the other Party hereto; further provided that a notice giv6D. in 
coxmcction with this Section 7 .2 but received on a day other than a business day, or after 
business hours hi the situs of xeceipt, will be deemed to be received on the next business day: 

MARKET PARTICIPANT: 

Suez Energy Marketing NA, Inc. 
1990 Post oat Blvd, Ste 1800 
Houston, TX 77056 
Jason N. Sweeo.ey 

Tel: 713.636.1477 
Fu: 713.636.1894 
jswce;o.ey@$uca:e:oet8}"Jla.com 

ISO New En&land Inc.: 

ISO New Enpmd Inc. 
One Sullivan Road 
Holyoke, MA 01040 
Attn: General Counsel 

Tel: (413) 540-4000 
Fax: (413) 535-4379 

7,3 Other All"eements. In the event of a conflict between this Agreement and other 
agreements with respect to subjects addmsed in this Agreement, this Agreement shall govern, 
subjoot to Scotion 13 of the Settlement Agreement 

7.4 Waiver. Any term. or condition of this Agreement may be waiV'ed a.t any time by the 
Party that is ontitlcd to tho benefit thereof. but no such waiver shall bs effective unless set forth 
in a written instrument duly executed by or o:o. 'behalf of the Party waiving suoh term or 
condition. No waiver by any Party of !Illy texm en: ~tion of this Agreement, in any one or 
niore instances, shall be deemed to be or comtrucd as a waiver of tho same or any other tcnn or 
condition of this AjrCClllCllt on any :tVture oocasion. All remedies, either under this Agreement 
or by applicable law or otherwise afforded, shall be cumulative and not alternative. 

7.3 Amendment. Except as otherwise spccmcally provided herein, this Agreement shall 
not be subject to modification or ameodmen.t llllleSB agreed to in writiD1 by both Parties hereto. 
No~g the fon:goiug, nothing m this A.p'ccmcnt shall restrict in any way the rights of 
either Party to subDlit an application l.Dldm-Secti.on 206 of the Federal Power Act for revisions to 
this Agreement. 
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The Parties aeknowledae that this Agreement is entered W.to subject to the 
approval and continum1jurisdiction of tho Commission. The ISO will notify the Market 
l>a.rticipant of any chauges to this Agrcemcut required or approved by the Commission. Any 
such cha:oacs will take eft"ect at the times and m. the manne.r .specified by the Conm:iission in its 
order requiring or approvhls such changes. The Market Particip8.l1.t may, subject to the 
procedures referenced iD Section 2.3, terminate this Agreement rather than accept any such 
changes. 

7.6 No Third Party Beneftdarm. It is :aot the intention of this Agreement or of the 
PaJ.1ies to oonfer a tblld party bene:ficiazy status or rights or action upon any Person or entity 
whatsoever o1hcr than the Parties and nothing contained herein, either express or implied, shall 
be COI15trued to confer upon llilY :Person or entity other than the Parties a:ny rights of a.ction or 
remedies either Wlder this Agreement ~ in any manner whatsoever. 

7 .1 No Alsipment. Neither this Agreement Dor any right, intere.st or obligation 
hereunder may be assigned by a Party (including by operation of law) without the prior written 
consent of eaQb other Party in its role discretion and any attempt at assignment in contrave.ntiOJl 
of this Secti.OD 7.7 shall be void. 

7.8 Goverubt.g Law. This Apcment shall be governed by and construed in accordance 
with the laws of the State ofDolaware, includ:Wg all matters of co:gstroction, validity and 
perfol'Ul2D.oc without regard to tb.c conffi.cts~of-laws proVisions thereof. 

7.9 Coment to Service of Prouss. Each of the Parties hereby consents to service of 
process by registered mail, Federal Express or similar courier at the address to which notices to it 
are to be given, it being agreed that service in such maxwcr shall constitute valid service upon 
such puty or its respective successors or assigns :in COlllJ.eotion with any sw::h action or 
proceeding; prQvidod. however, that nothing in this Section 7.9 shall affect the right of any such 
Parties or their rospcotive sucoe$SO(S and permitted asslius to serve legal proc~s in. any other 
manner petmitted by applicable law or affcot the right of any such Parties or their respective 
successors and assigns to bring any action or proceeding agab1st any other one of such Parties or 
its rospective property ill the courts of other jurisdi<)tions. 

7.10 Dispute Resolution. The Parties shall tesolve their disputer. relating to 'this 
Agreement utilizing the dispute resolution provisions of the Tariff. 

7.11 Invalid Provhlons. If any provision of this Agree.mont is held to be illegal. 
invalid or unenforceable uuda auy present or future law, and if the ripts or obligations of llJ1Y 
Party wder this Agreement shall not be materially and adversely affected 'thereby, (a) such 
provision shall be fully severable, (b) this Agreemeu.t shall be construed 11\d enforced as if sueh 
illeaal, invalid or une!lforoeable provision bad never comprised a part hereo( (c) the :remaining 
provi$io.DS of this Agreement shall remain in full for~ and effect and $hall not be affected by the 
illegal, invalid or unenforceable provision or by its severance herefrom, aud ( d) the court holding 
such provisiou to be illegal, invalid or unenforceable 'IXl1iY in lieu of such prQvision add as a part 
of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, 
invalid Ol' unenforceable provision as it deems appropriate. 
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7.12 Relationship of the Parties. Nothing iJJ this A'1'eement ls intended to create a 
partnership, joint venture or other joint legal entity making either Party jointly or severally liable 
for the acts or omissions of the other Party. 

7.13 Confidentfality. Confidential information acquired by either Party pmsuant to 
this Agreement shall be governed by the ISO New England Operating Document~. 

7 .14 Counterparts. This Agreeme:tJ.t may be executed in any number of counterparls, 
each of which shall be deemed an original, but nll of which together shall constitute but one and 
the same instrument. The Parties hereto agree that any document or signature delivered by 
facsimile transmission shall be deemed an original executed document for all purposes hereof. 

IN WITNESS WHEREOF, the Parties haoqe caused this Agreement to be duly e~ecuted 
o:u behalf of each by and tbro-ugh their authorized representatives as of the date hereinabove 
written. 

Market Participant: ThelSO: 
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LICENSE OR PERMIT BOND 

BOND NO. 022052280 

KNOW ALL MEN BY THESE PRESENTS, That we, GDF Suez Energy Resources NA, Inc. as Principal, 
and Liberty Mutual Insurance Company, a Massachusetts Corporation, and authorized to do business in 
New Hampshire, as Surety are held and firmly bound unto Public Utilities Commission, State of New 
Hampshire as Obligee, in the sum of One Hundred Thousand and No/100 Dollars ($100,000.00), for 
which sum, we bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and 
severally, by these presents. 

THE CONDITIONS OF THIS OBLIGATION ARE SUCH, That WHEREAS, the Principal has made 
application to be granted a license or permit to do business to operate as an electric supplier pursuant 
to New Hampshire Public Utility Commission rules and regulations as defined in PUC 2003.03. 

NOW, THEREFORE, if the said Principal shall faithfully comply with all ordinances, rules and 
regulations which have been or may hereafter be in force concerning said License or Permit, and shall 
save and keep harmless the Obligee from all loss or damage with it may sustain or for which it may 
become liable on account of the issuance of said License or Permit to the Principal, then this obligation 
to be void; otherwise to remain in full force and effect. 

The effective of this bond shall be August 13, 2015 and shall be continuous until cancelled as herein 
stated. This bond may be cancelled by the Surety by sending notice in writing to the Obligee stating 
when, not less than thirty days thereafter, liability hereunder shall terminate as to subsequent acts or 
omissions of the Principal. 

Principal 

GDF SUEZ ENERGY RESOURCES NA, INC. 

By: ~;? 

Surety 

LIBERTY MUTUAL INSURANCE 

COMPANY 

Gina A. Rodriguez, Attorney in F 



THIS POWER OF ATIORNEY IS NOT VALID UNLESS IT IS PRINTED ON RED BACKGROUND. 
This ~ower of Attorney limits the acts of those named herein, and they have no authority to bind the Company except in the manner and to the extent herein stated. 

Certificate No.~ 

American Fire and Casualty Company 
The Ohio Casualty Insurance Company 

Liberty Mutual Insurance Company 
West American Insurance Company 

POWER OF ATTORNEY 
KNOWN ALL PERSONS BY THESE PRESENTS: That American Fire & Casualty Company and The Ohio Casualty Insurance Company are corporations duly organized under the laws of 
the State of New Hampshire, that Liberty Mutual Insurance Company is a corporation duly organized under the laws of the State of Massachusetts, and West American Insurance Company 
is a corporation duly organized under the laws of the State of Indiana (herefn collectively called the 'Companies'), pursuant to and by authority herein set forth, does hereby name, constitute 
and appoint, Gina A. Rodriguez; Melissa Haddick; S"andra Parker; Tannis Mattson; Terri L. Morrison 

all of the city of Houston state of TX each individually ifthere be more than one named, its true and lawful attorney-in4act to make, execute, seal, acknowledge 
and deliver, for and on its behalf as surety and as its act and deed, any and all undertakings, bonds, recognizances and other: surety obligations, in pursuance of these presents and shall 
be as binding upon the Companies as if the~ have been duly signed by the president and attested by the secretary of the Companies in their own proper persons. 

IN WITNESS WHEREOF, this Power of Attorney has be.en subscribed by an authorized officer or official of the Companies and the corporate seals of the Companies have been affixed 
thereto this 23rd day of June , ~. 

STATE OF PENNSYLVANIA ss 
COUNTY OF MONTGOMERY 

American Fire and Casualty Company 
The Ohio Casualty Insurance Company 
Liberty Mutual Insurance Company 
West merican Insurance Company 

On this 23rd day of June , 2015 , before me personally appeared David M. Carey, who acknowledged himself to be the Assistant Secretary of American Fire and 
Casualty Company, Liberty Mutual Insurance Company, The Ohio Casualty Insurance Company, and West American Insurance Company, and that he, as such, being authorized so to do, 
execute the foregoing instrument for the purposes therein contained by signing on behalf of the corporations by himself as a duly authorized officer. 

Notarial Seal 
Teresa Pqstolla, Notary Public 

Plymouth Twp., Monlgomery County 
My Commission EKpires March 26, 2017 

Member, Pennsylvania AssociaUon or Notanos 

This Power of Attorney is made and executed pursuant to an by authority of the following By-laws and Authorizations of American Fire and Casualty Company, The Ohio Casualty Insurance 
Company, Liberty Mutual Insurance Company, and West American Insurance Company which resolutions are now in full force and effect reading as follows: 

ARTICLE IV- OFFICERS - Section 12. Power of Attorney. Any officer or other official of the Corporation authorized for that purpose in writing by the Chairman or the President, and subject 
to such limitation as the Chairman or the President may prescribe, shall appoint such attorneys-in-fact, as may be necessary to act in behalf of the Corporation to make, execute, seal, 
acknowledge and deliver as surety any and all undertakings, bonds, recognizances and other surety obligations. Such attorneys-in-fact, subject to the limitations set forth in their respective 
powers of attorney, shall have full power to bind the Corporation by their signature and execution of any such instruments and to attach thereto the seal of the Corporation. When so 
executed, such instruments shall be as binding as if signed by the President and attested to by the Secretary. Any power or authority granted to any representative or attorney-in-fact under 
the provisions of this article may be revoked at any time by the Board, the Chairman, the President or by the officer or officers granting such power or authority. 

ARTICLE XIII - Execution of Contracts - SECTION 5. Surety Bonds and Undertakings. Any officer of the Company authorized for that purpose in writing by the chairman or the president, 
and subject to such limitations as the chairman or the president may prescribe, shall appoint such attorneys"in-fact, as may be necessary to act in behalf of the Company to make, execute, 
seal, acknowledge and deliver as surety any and all undertakings, bonds, recognizances· and oth·er surety obligations. Such attorneys-in-fact subject to the limitations set forth In their 
respective powers of attorney, shall have lull power to bind the Company by their signature and execution of any such instruments and to attach thereto the seal of the Company. When so 
executed such Instruments sha.11 be.as binding as ii signed by the presid13nl and attested by the secretary. 

Certificate of Designation - The President of the Company, acting pursuant to the Bylaws of the Company, authorizes David M: Carey, Assistant Secretary to appoint such attorneys-in
tact as may be necessary to act on behalf of the Company to make, execute, seal, acknowledge and denver as surety any and all undertakirigs, bonds, recognizances and other surety 
obligations. 

Authorization - By unanimous consent of the Company's Board of Directors, the Company consents that facsimile or mechanically reproduced signature of any assistant secretary of the 
Company, wherever appearing upon a certified copy of any power of attorney issued by the Company in connection with surety bonds, shall be valid and binding upon the Company with 
the same force and effect as though manually affixed. 
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