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Ef~ctricityNH
The power to SAVE

NEW HAMSHIRE PUBLIC UTILITIES COMMISSION
Debra Howland, Executive Director
21 South Fruit Street, Suite 10
Concord, NH 03301-2429

Subject: CEPS Initial Registration Application for Electricity NH, LLC

Dear Ms Howland,

Pursuant to New Hampshire Code of Administrative Rules, Part Puc 2003.01 and Part Puc 2006.01,
Electricity NH, LLC is submitting this application for registration as Competitive Electric Power Supplier
(CEPS) to begin retail electricity supply to all residential, small, medium and large customers in New
Hampshire.

Provider Power, LLC has formed a new company for i~tail electricity supply in New Hampshire. This
entity is Electricity NH LLC. Electricity NH, LLC is owned 10000 by Provider Power, LLC.

Provider Power LLC is also the majority owner of Electricity Maine, LLC. Electricity Maine, LLC is a
member of NEPOOL and has an ISO lead account. Electricity Maine is licensed by the Maine Public
Utilities Commission to serve residential, small, medium and large customers in Maine.

Enclosed for filing is an original and two copies of the application, an electronic copy in PDF format on
CD and a check for $500 for the registration fee.

Best Regards,

Kevin Dean
Electricity Maine
March 22, 2012

Cc: Emile Clavet, Principal Member; Electricity Maine, LLC



Electricity NH, LLC
2003.01 CEPS Initial Registration Requirements

PART Puc 2003 REGISTRATION AND NOTICE OF INTENT REQUIREMENTS

Puc 2003.01 Initial Registration of Competitive Electric Power Suppliers.

© Registration Application

See 2006.01(a) (1)-(22) CEPS Registration Form later in this document.

(d) (1) Electronic Data Interchange:

We have completed and filed Trading Partner Agreements and Supplier Service Agreements with
the utilities. Latitude Technologies, Inc. is our contractor for Electronic Messaging Services.
Latitude is currently sending EDT transactions to PSNH and is prepared to immediately begin
sending transactions on behalf of Electricity NH, LLC upon issuance of specific account data
from each utility.

Exhibit (A) —

o Electronic Messaging Services Agreement
o Remaining documents will be submitted upon completions of EDT testing

(d) (2) Evidence that the CEPS is able to obtain supply in the New England energy market.

See Exhibit (B) — Electricity NH, LLC Membership Approval

Provider Power LLC is also the majority owner of Electricity Maine, LLC. Electricity Maine,
LLC is a member of NEPOOL and has an ISO lead account.

Electricity Maine’s membership ID/Kevin Dean — Member (51356 —joined 10-1-2010)

(d) (3) $500.00 registration fee

See enclosed check payable to “State of New Hampshire”.

(d) (4) Evidence of financial security

Electricity NH will provide security in an amount and type acceptable to the NH PUC prior to
licensing.
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Electricity NH, LLC
2006.01 CEPS Registration Form

Puc 2006.01 Form for Initial and Renewal Registration of Competitive Electric Power Suppliers

The legal name of the applicant as well as any trade name(s) under which it intends to operate in
this state, and, if available, its website address;

Legal Name: Electricity NH, LLC

Trade Name: Electricity New Hampshire

Website: www.electricitynh.com

The applicant’s business address, telephone number, e-mail address, and website address, as
applicable;

Business Address: Electricity New Hampshire
P.O. Box 1150
Auburn, Maine 04211

Phone: 866.266.2641

Email: customerservice~electricitynh.com

Website: www.electricitynh.com

The applicant’s place of incorporation, if anything other than an individual;

State of Maine

The name(s), title(s), busiiiess address(es), telephone number(s), aiid e-mail address(es) of the
applicant if au individual, or of the applicant’s principal(s) if the applicant is anything other than
an individual;

Emile Clavet — Manager/Member
P0 Box 1150
Auburn, ME 04211
207.777.4700

Kevin Dean — Manager/Member
P0 Box 1150
Auburn, ME 04211
207.777.4700
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Electricity NH, LLC
2006.01 CEPS Registration Form

The following regarding any affiliate and/or subsidiary of the applicant that is conducting business
in New Hampshire:

a. The name, business address and telephone number of the entity;

N/A

b. A description of the business purpose of the entity; and

N/A

c. A description of any agreements with any affiliated New Hampshire utility;

N/A

The telephone number of the applicant’s customer service department or the name, title, telephone
number and e-mail address of the customer service contact person of the applicant, including toll
free telephone numbers if available;

Customer Service Phone: 866.266.2641

Customer Service Email: customerservice~electricitynh.com

The name, title, business address, telephone number, and e-mail address of the individual
responsible for responding to commission inquiries;

Kevin Dean Manager/Member
P.O. Box 1150
Auburn, ME 04211

207.777.4700
kevindeannow@gmajl.com

The name, title, business address, telephone number and e-mail address of the individual who is the
applicant’s registered agent in New Hampshire for service of process;

Kevin Dean Manager/Member
P.O. Box 1150
Auburn, ME 04211

207.777.4700
kevindeannow@emajI.com



Electricity NH, LLC
2006.01 CEPS Registration Form

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;

Document authorizing Electricity NH, LLC to do business in New Hampshire will be forwarded
as soon as available.

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;

• PSNH - Public Service Co. of New Hampshire
• UES - Unitil Energy Systems, Inc.
• NHEC - New Hampshire Electric Cooperative
• GSEC - Granite State Electric Co. (National Grid)

A description of the types of customers the applicant intends to serve, and the customer classes as
identified in the applicable utility’s tariff withiia which those customers are served;

Electricity NH, LLC intends to serve all residential, small, medium and large customers.

• Public Service Co. of New Hampshire
o R, R-OTOD, G, EAP, LCS, LG, G-OTOD, VIP, B, EOL, SKI, OL, GV

• Unitil Energy Services, Inc.
o D,OL

• New Hampshire Electric Cooperative
o G-1, G-2, G-3, M, T, V

• Granite State Electric Co. (National Grid)
o B, B2, BH, BC, BC2, BCH, BW, BW2, BWC, BWC2, OPB, OPB2, OPBH, TND,

TND2, TDF, TDF2, LB, LB2, LBH

A listing of the states where the applicant currently conducts business relating to the sale of
electricity;

Provider Power, LLC is the parent company of Electricity NH, LLC. The parent is majority
owner of Electricity Maine, LLC. Electricity Maine is licensed by the MPUC, is a member of
NEPOOL and has an ISO load account.

A listing disclosing the number and type of customer complaints concerning the applicant or its
principals, if ally, 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;

Electricity NH, LLC is a new entity and therefor has no customer complaints.
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Electricity NH, LLC
2006.01 CEPS Registration Form

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 of any felony that has not been annulled by a court:

a. For partnerships, any of the 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;

Neither Electricity NH LLC nor its principals, Kevin Dean or Emile Clavet, have ever
been convicted of any felony that has not been annulled by a court.

A statement as to whether the applicant or any of the applicant’s principals:

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

c. Is currently the subject of any pending civil, criminal or regulatory investigation or
complaint involving any state or federal consumer protection law or regulation;

Neither Electricity NH LLC or its principals, Kevin Dean or Emile Clavet, (a) have
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) have, 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 (c) are currently the subject
of any pending civil, criminal or regulatory investigation or complaint involving any state
or federal consumer protection law or regulation.

If an affirmative answer is given to any item in (14) or (15) above, an explanation of the event;

Not applicable
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Electricity NH, LLC
2006.01 CEPS Registration Form

For those applicants intending to telemarket, a statement that the applicant shall:

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;

Electricity NH, LLC intends to telemarket in the State of New Hampshire. We will (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.

For those applicants that intend not to telemarket, a statement to that effect;

Not applicable

A sample of the bill form(s) the applicant intends to use or a statement that the applicant intends to
use the utility’s billing service;

Electricity NH, LLC intends to use the utility’s consolidated billing service.

A copy of each contract to be used for residential and small commercial customers;

No contracts available at this time.

By submitting this CEPS application for registration, I certify that I have the authority to file the
application on behalf of Electricity NH, LLC and that all contents are truthful and accurate to the best of
my knowledge.

Sincerely,

4
Kevin Dean
Manager/Member
Electricity NH, LLC
March 22, 2012



Exhibit A

Electronic Messaging Services Agreement

This agreement for Electronic Messaging Services (this “Agreement”) is between Latitude
Technologies, Inc. (“Latitude”) and Electricity New Hampshire, LLC (the “Customer”), to be
effective as of 20 March 201 1 (the “Effective Date”).

Background

Certain state utility commissions have required that an operator of a natural gas or electric
distribution facility (a “Utility”) provide for the electronic sending and receiving of various
business documents as listed in Appendix A (the “Documents”) between the Utility and those
Energy Service Companies (ESCOs) serving end users on the Utility’s distribution system. In
particular, these commissions have specified that the Internet communication methods specified
by the North American Energy Standards Board (NAESB) and Electronic Data Interchange (EDT)
be used to transfer these business documents.

Latitude and the Customer desire to facilitate these requirements by using Electronic Messaging
Services provided by Latitude. In consideration of the terms and conditions of this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Latitude and the Customer mutually agree as follows:

1.0 Parties Obligations

1.1 Latitude Obligations

(a) Latitude will provide the Customer with the electronic services described in
Appendix A.

(b) Except as described in 1.2(a), Latitude will, at its own expense, provide and
maintain the equipment, software, services and testing necessary to provide the
electronic services described in Appendix A.

1.2 Customer Obligations

(a) Customer will provide and maintain an FTP server, equipped with an Internet
connection, as specified by Latitude, to send and receive Documents to/from
Latitude.

2.0 Standards and Security

2.1 Document Standards Latitude will transmit and translate Documents that are
formatted in compliance with the standards approved by the applicable commission.

EM50109 1



2.2 Security Procedures Latitude will implement those security procedures set out by
the NAESB, including the use and maintenance ofpublic encryption keys for each Utility
served by the Customer, as required. Latitude will also implement those security
procedures typical to the industry to maintain Documents in its possession. Both parties
reserve the right to make an emergency suspension of electronic or computer connections
to protect resources from illegal access or other damage. Any action taken by either party
with regard to this section will not constitute a termination or breach of the Agreement.

3.0 Document Transmission

3.1 Proper Receipt Documents will not be considered to have been properly received
until retrievable by Latitude from the Customer’s “mailbox” (when sent to Latitude) or
available to the Customer in the Customer’s “mailbox” (when sent to the Customer).

3.2 Garbled Transmissions If any transmitted Document is received in an unintelligible
or garbled form, the receiving party will promptly notify the transmitting party (if
identifiable from the received Document) in a reasonable manner.

3.3 Data Accuracy The use of EDT and the Internet by Latitude for the services
described in~ this Agreement is “as is, where is” to the Customer and with all faults.
Latitude will not be responsible for the content of or errors in data:

(a) received by Latitude from third parties (including any Utility and the
Customer) or
(b) transmitted or forwarded by Latitude to third parties (including any Utility and
the Customer).

If a party discovers errors, discrepancies or extraneous data in the Documents transmitted
or forwarded, then the Customer’s or the Utility’s sole and exclusive remedy will be, in
the case of (a) above for the Customer or Utility to contact Latitude for purpose of
retransmitting such data to Latitude, and in the case of (b) above, for Latitude to
retransmit such data to the Customer or Utility.

3.4 Warranties and Disclaimers

LATITUDE EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE THAT ARE
RELATED TO THE USE OF THE iNTERNET, PGP AND EDT HEREUNDER.

4.0 Miscellaneous

4.1 Confidentiality All information contained in any Document exchanged between the
Customer, Latitude or any Utility with regards to this Agreement will be considered
confidential, and will not be shared with any third party except by written agreement
between the parties, or by applicable law. Neither party shall disclose the terms and
conditions of this Agreement to any person other than its affiliates, directors, officers,

EM50109 2



employees, agents, accountants, and attorneys, except as necessary to enforce the terms of
this Agreement.

4.2 Publicity Latitude shall not use Customer as a reference or otherwise use any name
or mark of Customer for promotional purposes except with prior written approval of
Customer. Latitude may disclose the existence of this Agreement, although not its
specific term and conditions, directly to a third party in connection with utilizing
Latitude’s services. Latitude may also issue statements to the media or other information
channels about the existence of this Agreement with the prior approval of the Customer.

4.3 Termination This Agreement will be effective as of the Effective Date and shall
remain in effect until terminated (the first year the Agreement is in effect constitutes the
“Initial Term”)~ Any termination will not affect the respective obligations or rights of any
party under this Agreement prior to the effective date of termination. This Agreement may
be terminated:

(a) by either party, afier the Initial Term, upon not less than sixty (60) days prior written
notice, and such notice will specify the effective date of termination;

(b) by either party in accordance with Section 4.8(c).

(c) by either party at any time if the other party should make any assignment for the
benefit of creditors, file a petition in bankruptcy, be adjudged bankrupt, become
insolvent, or be placed in the hands of a receiver, or if the equivalent of any such
proceeding or act occurs.

4.4 Severability Any provision of this Agreement which is determined to be invalid or
unenforceable will be ineffective to the extent of such determination without invalidating
the remaining provisions of this Agreement or affecting the validity or enforceability of
such remaining provisions.

4.5 Entire Agreement This Agreement and the Appendices, as may be amended from
time to time, constitute the complete agreement between the parties, and supersedes all
prior or contemporaneous proposals, representations, warranties, statements, agreements,
understandings and communications, whether written or oral, between the parties relating
to this Agreement. This Agreement may be amended or modified only by a written
instrument duly executed by the parties herein. No oral modification of any of the
provisions of this Agreement will be binding on either party. This Agreement is for the
benefit of, and will be binding upon, the parties and their respective successor and
assigns.

4.6 Governing Law This Agreement, and all of the rights and duties of the parties
arising from or relating in any manner to the subject of Agreement, will be governed by
the laws of the State of Maine (excluding Maine’s conflict of laws’ rules and principles.)
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4.7 Force Majeure No party will be liable for any failure to perform its obligations in
connection with this Agreement where such failure results from any act of God or other
cause beyond such party’s reasonable control (including, without limitation, any
mechanical, electronic or communications failure) and which, by exercise of due
diligence, such party is unable to prevent or overcome.

4.8 Limitation of Damages

(a) Latitude is not an insurer, bailor, or guarantor of any transaction consummated
by any Document sent or received between the Customer and any Utility. In the
event of a failure to perform by any of the parties to a transaction, the Customer
must look to the party that failed to so perform, and not Latitude, for any
remedies, including damages and restitution.

(b) NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR ANY
SPECIAL, INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES
ARISING FROM OR AS A RESULT OF ANY DELAY, OMISSION OR
ERROR iN THE ELECTRONIC TRANSMISSION OR RECEIPT OF ANY
DOCUMENTS PURSUANT TO THIS AGREEMENT, WHETHER OR NOT
SUCH DAMA~~GE ARISES FROM THAT PARTY’S SOLE OR CONCURRENT
NEGLIGENCE, DUE TO STRICT LIABILITY, OR OTHERWISE. IT IS THE
INTENT OF THIS PARAGRAPH THAT THE RESPONSIBLE PARTY BE
LIABLE ONLY FOR THE OTHER PARTY’S ACTUAL COSTS TN HAVING
TO RETRANSMIT OR RECEIVE THE DOCUMENT. In no event will either
party’s liability hereunder exceed $10,000. Moreover, in no event will any party
be able to recover damages unless it has complied with the provisions of Section
4.8(c) below.

(c) In the event of any default under this Agreement, the non-defaulting party will
give the defaulting party written notice of such default and a thirty (30) day
opportunity to cure such default from the day of notice. If the default is the type
that cannot be cured within the 30 day period, then, so long as the defaulting party
is diligently working to remedy the default, the defaulting party will have up to an
additional 30 days to cure the default. If the default has not been cured within this
extended period, then the non-defaulting party may terminate this Agreement
prior to the default being cured.

4.9 Notices All notices required or permitted under this Agreement will be in writing
and delivered by mailing the notice, postage prepaid, or hand-delivered to the addressee
at the address given below. Either party may change its address for notice purposes by
giving the other party no less than 5 days prior notice of the new address in writing as
noted above.
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Latitude Technologies Electricity New Hampshire, LLC
1780 West McDermott Dr, Suite 200 P0 Box 1150
Allen, Texas 75013 Auburn, Maine 04211
Attention: Operations Manager Attention: Operations Manager

4.10 Fees Fees charged by Latitude for services under this Agreement are given in
Appendix A. After the Initial Term, Latitude may change these fees upon sixty (60) days
written notice.

4.11 Assignment This Agreement may not be assigned or transferred by either party,
except to an Affiliate of the party, without prior written approval of the other party, which
approval will not be unreasonably withheld.

4.12 Counterparts This Agreement may be executed in any number of original
counterparts, all of which will constitute but one and same instrument.

4.12 Arbitration Any controversy or claim arising out of or relating to this Agreement,
or thern breach thereof, will be settled in accordance with the Commercial Arbitration
Rules of the American Arbitration Association, and judgment on the award rendered by
the arbitrator(s) may be enforced in any court having jurisdiction. Specifically, Latitude
and Customer will choose an arbitrator who will decide the dispute. If, within 15 days of
the initial notice for arbitration, Latitude and Customer cannot agree on one arbitrator,
then each party will select an arbitrator who will in turn select the arbitrator to hear the
dispute. Arbitration will take place in Dallas, Texas.

4.13 Headings The headings in this Agreement are for convenience only.

1N WITNESS WHEREOF, each party has executed this Agreement on the date set forth below
such party’s signature; however, this Agreement will be deemed effective for all purposes as of
the Effective Date.

Latitude Technologies, Inc.
(“Latitude”)

By: _____________________

Name: _______________________ Name: /~ e ~//~

Title: _____________________________ Title:

Date: _________________________ Date:
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Al. Electronic Messaging Service

APPENDIX A

Latitude will receive and send the Documents listed below according to the standards set forth by
the applicable commissions and NAESB. To provide this service, Latitude will:

a. Establish an HTTP server on the Internet.
b. Provide access to the server for those parties listed in Appendix B, as may be modified

from time to time.
c. Provide required time-stamping and HTTP file acknowledgments.
d. Encrypt messages sent to the parties listed in Appendix B and decrypt messages from

the parties listed in Appendix B.
e. Provide an electronic “mailbox” that can be accessed by the Customer for sending and

receiving translated Documents.
f. Utilize the above Internet communication, encryption and EDT functions as necessary to

facilitate electronic messaging between the Customer and those Utilities listed in
Appendix B.

1 814 Customer Utility
Enrollment Request
Usage History Request Utility Customer

2 814
• Enrollment Request Response

Usage History Response Customer Utility
3 824

Application Advice Utility Utility
4 997

Functional Acknowledgement Utility Customer
5 867

Historical Usage . Customer Utility
6 810 Or Or

Invoice Utility Customer

Customer Utility7 820 Or Or
Payment Order/Remittance Advice Utility Customer

A2. Fees

PSC Phase 1 Implementation Fee is due upon successful completion of Phase 1 testing. Utility
Implementation Fees are due, and applicable Monthly Fees commence, upon achieving
production status with each Utility in Appendix B. Monthly Fees are due on the first day of the
month of service.

PSC Phase 1 Implementation (NY - as required) $ 750

Document Document Name Format Standards
Number

Document
received from:

Document sent
to:
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• Utility Implementation Fee for PSC required Documents $ 750/Utility
(814, 824, 997, 867, 810, 820)

• Subsequent Documents (should they be required at a later date) $ 300/Utility

Per Meter Monthly Fee

Number of Meters ~pcr meter per month
1—3,000 $ 500 flatrate
3,001 — 10,000 $ 0.17
10,001—15,000 $0.15
15,001 —20,000 $0.13
20,001+ $0.11

• Annual Maintenance Fee none

• Additional Customization, as requested $ 98/hr
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APPENDIX B
To the Electronic Services Agreement

Bi. Utilities

The following table lists Utilities designated by the Customer that may send and receive
Documents via the Electronic Messaging Service.

Utility Dun’s Number Date Added

I_1
—~-- ~CJ~
~ cO~97la~&~,

-~- UL~S~LWfr/j~ SYS

6

7

8

9

10

11

i~-
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Exhibit B

NEW ENGLAND POWER POOL
Michael Lynch, Chair
Membership Subcommittee

March 19, 2012

Kevin B. Dean
Manager/Member
Electricity NH, LLC
P0 Box 1150
Auburn, ME 04211
kevindeannowc~gmai1.com

Re: Application for NEPOOL Membership

Dear Kevin:

The request ofElectricity NH, LLC (“ENH”) to become a Participant1 in the New England
Power Pool (“NEPOOL”) was approved by the NEPOOL Participants Committee Membership
Subcommittee at its meeting today, subject to the applicable understandings, including those which
are reflected in the attachment to this letter.

Please confirm ENH’s acceptance ofNEPOOL’s Standard Membership Conditions, Waivers
and Reminders by signing a copy of this letter and returning it, along with a copy ofthe Standard
Membership Conditions, Waivers and Reminders, to:

Audra Perry
New England Membership Application Coordinator
do ISO New England Inc.
One Sullivan Road
Holyoke, MA 01040-2841
Fax: 413-540-4680
E-mail: aperrv(ü~iso-ne.com

I understand that ENH intends to operate in New England as a load aggregator. Your
signature on a copy of this letter will also serve to confirm that understanding.

I have been instructed to remind ENH of the following obligations which are common to all
NEPOOL Participants that operate as load aggregators:

(1) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the ISO determines is required in order to administer and implement the

1 Capitalized terms used but not defined in this letter are intended to have the meanings given to

such terms in the Second Restated New England Power Pool Agreement (“Restated NEPOOL
Agreement”), the Participants Agreement, or the ISO New England Inc. Transmission, Markets and
Services Tariff (“ISO Tariff’).

42730620.]
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Electricity NH, LLC
March 19, 2012
Page 2

Second Restated NEPOOL Agreement, the Participants Agreement, the Tariff, and
these conditions and waivers;

(2) each Participant is obligated to conform to any future changes in NEPOOL
requirements;

(3) each Participant is obligated to comply with all governmental, regulatory or other
legal requirements which must be satisfied as a condition to its participation in
NEPOOL or the New England Markets, or which may be otherwise applicable to
such participation;

(4) each Participant is obligated to pay an allocated portion of certain NEPOOL and ISO
costs in accordance with the Second Restated NEPOOL Agreement, the Participants
Agreement, and the Tariff;

(5) each Participant is obligated to pay its monthly share of Participant Expenses by the
payment date as specified in the Billing Policy (or any successor rule or procedure),
which is currently the third Business Day after the issuance of the first weekly
statement issued after the tenth of a calendar month (the Monthly Statement due date)
but may be subject to change. If a Participant is delinquent two or more times within
any period of 12 months in paying on time its share of Participant Expenses or other
Hourly or Non-Hourly Charges, such Participant shall pay, in addition to interest on
each late payment, a late payment charge for its second failure to pay on time, and for
each subsequent failure to pay on time within the same 12-month period (a “Late
Payment Charge”) in an amount equal to the greater of (i) two percent (2%) of the
total amount of such late payment or (ii) $1,000.

(6) each Participant is obligated to meet the requirements specified in the Billing Policy
on file with the FERC as it may be amended from time to time (Participants are
encouraged to regularly review the Billing Policy for any changes to the billing and
payment dates or procedures; the far-reaching consequences of the failure to pay all
or any part of an amount due when and as due are set forth in the Billing Policy);

(7) each Participant is obligated to meet the requirements specified in the Financial
Assurance Policies on file with the FERC as they may be amended from time to time;

(8) each Participant is required to submit information to the ISO from time to time, as is
necessary to enable the ISO to meet its obligations, concerning any entity owned 10%
or more by the Participant or any entity which owns 10% or more of the Participant,
including upon a change in ownership or control of the Participant any such entity;

(9) each Participant, except a Governance Only Member, has the obligation to assure for
each transaction that it has identified transmission facilities required to accomplish
such transaction and has made appropriate arrangements with the ISO or the owners
of such transmission facilities, as appropriate, for use of such facilities;

(10) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the ISO determines is required in order to administer and implement the
Second Restated NEPOOL Agreement, the Participants Agreement, the Tariff and
any other agreement that NEPOOL or the ISO administers and, except a Governance

42730620.1
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Electricity NH, LLC
March 19, 2012
Page3

Only Member, to verif~’ that satisfactory transmission arrangements have been made
for each transaction;

(11) for brokered transactions, a Participant while acting, now or in the future, as a broker
would not be considered either the purchaser or the seller;

(12) each Participant is obligated to conform to standards established by the ISO or any
duly authorized NEPOOL committee to assure reliable operation of the New England
Control Area, including, without limitation, the obligation to have the ability to
subject its load to load shedding as required by the ISO; and

(13) no Participant may use its rights under the Second Restated NEPOOL Agreement,
Tariff or the System Rules to avoid the application of any stranded cost policy, or to
avoid or reduce the payment of any applicable stranded costs or access charges
related to such stranded cost policy that has been approved by Federal regulators or
regulators in any New England state in which that Participant is purchasing or selling
electric energy andJor capacity for resale at wholesale or to retail customers.

Upon receipt of this countersigried letter, NEPOOL expects to make the necessary filings with
the Federal Energy Regulatory Commission in order for ENH’s application to become effective.

Very truly yours,

Michael J. Lynch
Chair, Membership Subcommittee
of the NEPOOL Participants Committee

Accepted and approved:

Electricity NH, LLC

By: _________________________
Name: Kevin Dean
Its: Manager/Member

Dated: March 20. 2012

Enclosure
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STANDARD MEMBERSHIP CONDITIONS, WAWERS AND REMINDERS

WHEREAS, an applicant (“Applicant”) for membership in the New England Power Pool
(“NEPOOL”) may be one or more of the following types of entities: a “load aggregator,” which is
considered for this purpose to be an entity that purchases at wholesale electric energy and capacity
for resale to retail customers and resells such energy and capacity to retail customers in New
England; a “power marketer,” which is considered for this purpose to be an entity that purchases as
a principal or as a principal and a broker at wholesale electric energy and capacity for resale to
wholesale customers and resells such energy and capacity to wholesale customers in New England; a
“financial marketer/trader,” which is considered for this purpose to be an entity that submits
Increment Offers and/or Decrement Bids in the Day-Ahead Energy Market; an “exempt wholesale
generator” or “EWG,” which is considered for this purpose to be an entity granted such status by
the Federal Energy Regulatory Commission under the Public Utility Holding Company Act of 2005,
as amended (“PUHCA 2005”), pursuant to which it is required to be engaged “exclusively in the
business of owning or operating, or both owning and operating, all or part of one or more eligible
facilities and selling electric energy at wholesale”; an entity which owns a “qualifying facility” or
“QF,” which is considered for this purpose to be an entity within the meaning of the Public Utility
Regulatory Policies Act of 1978 (“PURPA”) or an “eligible facility” within the meaning of the
PUHCA 2005; an “independent power producer” or “IPP,” which is considered for this purpose to
be an entity other than an EWG or QF whose exclusive business is owning or owning and operating
all or a part of one or more generating facilities and selling electric energy at wholesale or retail; a
“broker,” which is considered for this purpose to be an entity that acts from time to time for
purchasers or sellers in New England in arranging the purchase or sale at wholesale of electric energy
and/or capacity; an “AR Provider,” which is considered for this purpose to be an entity with a
“Substantial Business Interest” in Alternative Resources located within the New England Control
Area; or an “end user,” which is considered for this purpose to be (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, or (c) a Related Person of an 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.

WHEREAS, effective February 1, 2005 the NEPOOL Agreement was amended by the One
Hundred Seventh Agreement Amending New England Power Pool Agreement and restated as the
“Second Restated NEPOOL Agreement”; and

WHEREAS, ISO New England Inc. (the “ISO”), has been approved by the Federal Energy
Regulatory Commission (“FERC”) as the regional transmission organization (“RTO”) for the New
England region consisting of the states of Connecticut, Massachusetts, New Hampshire, Rhode
Island, Vermont and substantial portions of Maine;

WHEREAS, the ISO will be responsible for maintaining the reliability of the System by,
among other things, exercising operational authority over the Transmission Facilities of the System,
administering and seeking to enhance sustainable, competitive and efficient energy markets in New
England and providing non-discriminatory, open-access transmission service over the Transmission
Facilities in accordance with the Participants Agreement, the ISO’s Transmission, Markets and
Services Tariff (the “Tariff’), and the System Rules;

WHEREAS, an Applicant that proposes to act as a load aggregator must represent that, if it is
permitted to become a Market Participant, it would qualify under existing law and regulation in the
one or more New England states where it proposes to act as a load aggregator;
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WHEREAS, an Applicant that is qualified to become an End User Participant may elect to be
a “Governance Only Member”;

WHEREAS, a duly authorized NEPOOL subcommittee has recommended that certain
conditions and waivers be applied to an Applicant in connection with its becoming a Participant in
NEPOOL; and

WHEREAS, each Applicant acknowledges that it has reviewed the Second Restated
NEPOOL Agreement and the Tariff, including the billing policy and financial assurance policies set
forth as Exhibits to Section I of the Tariff, and fully understands its financial obligations that could
arise under the Second Restated NEPOOL Agreement and the Tariff from participation in NEPOOL
and the New England Markets.

NOW, THEREFORE, an Applicant to become a Participant in NEPOOL shall be required to
agree in writing to the following understandings:

Any capitalized terms used in the following understandings (a) through (1) that are not defined in
such understandings shall have the same meaning ascribed to them in the Second Restated NEPOOL
Agreement, the Participants Agreement or the Tariff, as appropriate. The following understandings
(a) through (d) apply to all Applicants:

(a) Applicant will have an ongoing obligation to meet the definition of an “Entity” within
the meaning of the Second Restated NEPOOL Agreement as it is in effect on the date
of the approval by the NEPOOL Participants Committee or its designee of
Applicant’s application to become a Participant in NEPOOL.

(b) Applicant shall notif~r NEPOOL of any proposed change in affiliate status or any
proposed change in the electric business Applicant conducts within the New England
Control Area to include business other than that originally applied for in its
membership application. NEPOOL shall have the right to delete any conditions
imposed or waivers granted at this time and to impose additional reasonable
conditions on Applicant’s participation in NEPOOL that shall apply to such change
in Applicant’s business or circumstances, if such deletions or conditions are
necessary or appropriate in view of such changes (see additional provisions regarding
this understanding (b) in understanding (e) below for load aggregators and
understanding (f) below for EWGs and QF owners and understanding (g) below for
end users electing Governance Only Membership). Applicant shall be advised of any
deletion of conditions or waivers and shall be provided a draft of any additional
conditions before such deletions or additional conditions become effective. In
accordance with the Second Restated NEPOOL Agreement, comments on such
deletions or additions may be presented by Applicant to the NEPOOL Participants
Committee or its designee for consideration.

(c) In lieu of a certified copy of its Board of Directors duly authorizing the execution and
performance of the Second Restated NEPOOL Agreement, Applicant may provide,
each in a form reasonably acceptable to NEPOOL Counsel, (i) an opinion of
competent outside counsel that the officer or other representative executing a
counterpart of the Second Restated NEPOOL Agreement on behalf of the Applicant
is duly authorized to do so and to cause the Applicant to perform its obligations under
the Agreement upon the effectiveness of its membership; and (ii) an affidavit by
Applicant’s duly-authorized officer or other representative that he/she has reviewed
the Second Restated NEPOOL Agreement and the Tariff, including the billing policy
and financial assurance policies set forth as Exhibits to Section I of the Tariff, and
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fully understands Applicant’s financial obligations that could arise under the Second
Restated NEPOOL Agreement and the Tariff from participation in NEPOOL and the
New England Markets.

(d) In the event it is determined in an appeal, or by a court or regulatory agency, that any
of these conditions is invalid for any reason, NEPOOL shall have the right to impose
one or more valid reasonable conditions in place of the invalidated condition.
Applicant shall be advised of any invalidated condition and shall be provided a drafi
of any replacement conditions before such conditions become effective. In
accordance with the Second Restated NEPOOL Agreement, comments on such
replacement conditions may be presented by Applicant to the NEPOOL Participants
Committee or its designee for consideration.

The following additional understanding (e) applies only to Applicants while acting, now or in the
future, as load aggregators in the New England Control Area:

(e) Consistent with understanding (b) above, NEPOOL shall have the right to delete any
conditions initially imposed or waivers initially granted and to impose additional
reasonable conditions on Applicant’s participation in NEPOOL which shall apply to
any of the following changes in Applicant’s circumstances, if such deletions or
conditions are necessary or appropriate in view of such changes:

(i) it is determined that Applicant has failed to qualif~’ as a load aggregator in the
one or more New England states where it proposes to act as a load aggregator
in accordance with its representation; or

(ii) the state laws or regulations under which Applicant does qualify to act as a
load aggregator are changed in ways that could impact NEPOOL or ISO
operations.

The following additional understanding (f) applies only to Applicants while acting, now or in the
future, as EWGs and/or QF owners:

(f) Consistent with understanding (b) above, NEPOOL shall have the right to delete any
conditions initially imposed or waivers initially granted and to impose additional
reasonable conditions on Applicant’s participation in NEPOOL which shall apply to
any of the following changes in Applicant’s circumstances, if such deletions or
conditions are necessary or appropriate in view of such changes:

(i) Applicant has represented that its facility is a “qualifying facility” within the
meaning of PURPA and the facility is determined at any time not to be such a
facility or PURPA is amended to permit Applicant to own facilities or engage
in activities not permitted to it as the owner of a qualifying facility under the
present provisions of PURPA; or

(ii) Applicant has represented that it is an “exempt wholesale generator” within
the meaning of PUHCA 2005 and Applicant is determined at any time not to
be such a generator or PIJHCA 2005 is amended to permit Applicant to own
facilities or engage in activities not permitted to it as an exempt wholesale
generator under the present provisions ofPUHCA 2005.

The following additional understanding (g) applies only to Applicants while acting, now or in the
future, as end users in NEPOOL:
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(g) Consistent with understanding (b) above, NEPOOL shall have the right to delete any
conditions initially imposed or waivers initially granted and to impose additional
reasonable conditions on Applicant’s participation in NEPOOL which shall apply if it
is determined that Applicant has failed to qualify as an End User Participant, as
defined in Section 1 of the Second Restated NEPOOL Agreement, if such deletions
or conditions are necessary or appropriate in view of such changes.

The following additional understandings (h), (i), and (j) apply only to Applicants that would qualify
as End User Participants and elect before their application is approved by NEPOOL to be a
Governance Only Member (as described more fully below):

(h) Applicant’s participation in NEPOOL shall be for governance purposes only
(“Governance Only Member”). As a Governance Only Member, Applicant shall be:

(i) entitled to participate in all NEPOOL governance matters, including voting
membership in all Principal Committees;

(ii) required to pay all application and annual fees applicable to End User
Participants pursuant to Section 14 of the Second Restated NEPOOL
Agreement;

(iii) required to forego participation in the New England Market, other than as
permitted or required pursuant to the Load Response Program; and

(iv) required to deliver written notice of such election 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

(i) The acceptance in NEPOOL of such Applicant as a Governance Only Member does
not require nor prescribe any different treatment from the treatment then accorded to
any other End User Participant for the determination of its transmission or
distribution charges.

(j) The Governance Only Member Applicant with generation shall certify in a form
reasonably acceptable to NEPOOL as to the following conditions, and shall become a
End User Participant without Governance Only Member status if and when such
conditions are no longer satisfied:

(i) For any hour in which the End User Behind-the-Meter Generation owned by
the Governance Only Member does not fully meet its associated Electrical
Load which is behind the meter, another Participant which is not a
Governance Only Member is obligated under tariff or contract to include as
part of its load asset in such hour the difference between (x) the Electrical
Load of the Governance Only Member and (y) the kilowatthours of that
Electrical Load which are produced by the End User Behind-the-Meter
Generation; and

(ii) For any hour in which the output of the End User Behind-the-Meter
Generation owned by the Governance Only Member exceeds its Electrical
Load, the Governance Only Member is obligated to ensure that another
Participant which is not a Governance Only Member is obligated under tariff
or contract to report such excess to the ISO pursuant to applicable Market
Rules.
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The following additional understanding (k) applies only to Applicants that would qualify as End User
Participants entitled to join the End User Sector, and which are Small End Users:

(k) Applicant may not appoint to a NEPOOL committee a voting member or alternate to
that member, or have its vote cast by another person pursuant to a written, standing
designation or proxy, except in accordance with this understanding (k):

(i) An Applicant shall be entitled to appoint as its voting member, and alternate
to that member, of each NEPOOL committee, and have as its designated
representative or proxy, any individual; provided, however, that such
individual shall not be a Related Person of another Participant in a Sector
other than the End User Sector.

The following additional understanding (1) applies only to Applicants that are end users without
generation, that do not elect to be Governance Only Members, and that participate directly in the
New England Market (“Market Participant End Users”):

(1) The Applicant shall certify in a form reasonably acceptable to NEPOOL as to the
following conditions, and shall be permitted to participate in the New England
Market only if, and for so long as, the following conditions are satisfied:

(i) Applicant shall have no ability to be reflected in the ISO’s settlement system
as either a purchaser or a seller of any Market Products so long as such
participation causes NEPOOL and/or the ISO to be subject to regulation as
the electrical supplier for Applicant’s Electrical Load (“Retail Supplier”) by
the state regulatory agency of the state(s) in which the Applicant consumes
electricity;

(ii) The obligation to serve the electrical load of the Applicant shall at all times
be assigned to a Market Participant (whether such Market Participant is
Applicant or another Participant) which is duly authorized or required under
the applicable state statutes and regulations of the Applicant’s state(s) to be a
licensed Retail Supplier or is otherwise authorized to serve its electrical load
without a license; and

(iii) Applicant shall have in place arrangements with its default service provider,
either contractual or statutory, to provide for the automatic assignment of the
obligation to serve its electrical load and the load associated with any of its
Load Assets to such default service provider should the Retail Supplier be
suspended from the New England Markets in accordance with the provisions
of the Tariff, including the Financial Assurance Policy for Market
Participants (Exhibit IA to Section I of the Tariff).

In notifying an Applicant that its application has been accepted subject to the stated
understandings and requesting Applicant’s written acceptance of the understandings, the Membership
Subcommittee Chair, or appropriate NEPOOL Participants Committee designee, shall include in a
letter to Applicant the following reminders (1) through (8), applicable to all Applicants, unless
otherwise specified in the following provisions:

(1) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the ISO determines is required in order to administer and implement the
Second Restated NEPOOL Agreement, the Participants Agreement, the Tariff, and
these conditions and waivers;
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(2) each Participant is obligated to conform to any future changes in NEPOOL
requirements;

(3) each Participant is obligated to comply with all governmental, regulatory or other
legal requirements which must be satisfied as a condition to its participation in
NEPOOL or the New England Markets, or which may be otherwise applicable to
such participation;

(4) each Participant is obligated to pay an allocated portion of certain NEPOOL and ISO
costs in accordance with the Second Restated NEPOOL Agreement, the Participants
Agreement, and the Tariff;

(5) each Participant is obligated to pay its monthly share of Participant Expenses by the
payment date as specified in the Billing Policy (or any successor rule or procedure),
which is currently the third Business Day after the issuance of the first weekly
statement issued after the tenth of a calendar month (the Monthly Statement due date)
but may be subject to change. If a Participant is delinquent two or more times within
any period of 12 months in paying on time its share of Participant Expenses or other
Hourly or Non-Hourly Charges, such Participant shall pay, in addition to interest on
each late payment, a late payment charge for its second failure to pay on time, and for
each subsequent failure to pay on time within the same 12-month period (a “Late
Payment Charge”) in an amount equal to the greater of (i) two percent (2%) of the
total amount of such late payment or (ii) $1,000.

(6) each Participant is obligated to meet the requirements specified in the Billing Policy
on file with the FERC as it may be amended from time to time (Participants are
encouraged to regularly review the Billing Policy for any changes to the billing and
payment dates or procedures; the far-reaching consequences of the failure to pay all
or any part of an amount due when and as due are set forth in the Billing Policy);

(7) each Participant is obligated to meet the requirements specified in the Financial
Assurance Policies on file with the FERC as they may be amended from time to time;
and

(8) each Participant is required to submit information to the ISO from time to time, as is
necessary to enable the ISO to meet its obligations, concerning any entity owned 10%
or more by the Participant or any entity which owns 10% or more of the Participant,
including upon a change in ownership or control of the Participant any such entity.

The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminders (9) and (10), applicable to Applicants, other
than Governance Only Members:

(9) each Participant, except a Governance Only Member, has the obligation to assure for
each transaction that it has identified transmission facilities required to accomplish
such transaction and has made appropriate arrangements with the ISO or the owners
of such transmission facilities, as appropriate, for use of such facilities; and
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(10) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the ISO determines is required in order to administer and implement the
Second Restated NEPOOL Agreement, the Participants Agreement, the Tariff and
any other agreement that NEPOOL or the ISO administers and, except a Governance
Only Member, to verify that satisfactory transmission arrangements have been made
for each transaction.

The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminder (11), applicable to load aggregators, power
marketers and brokers:

(11) for brokered transactions, a Participant while acting, now or in the future, as a broker
would not be considered either the purchaser or the seller.

The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminders (12) and (13), applicable while the Applicant
is acting, now or in the future, as a load aggregator, IPP, or end user:

(12) each Participant is obligated to conform to standards established by the ISO or any
duly authorized NEPOOL committee to assure reliable operation of the New England
Control Area, including, without limitation, the obligation to have the ability to
subject its load to load shedding as required by the ISO; and

(13) no Participant may use its rights under the Second Restated NEPOOL Agreement,
Tariff or the System Rules to avoid the application of any stranded cost policy, or to
avoid or reduce the payment of any applicable stranded costs or access charges
related to such stranded cost policy that has been approved by Federal regulators or
regulators in any New England state in which that Participant is purchasing or selling
electric energy and/or capacity for resale at wholesale or to retail customers.

The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminder (14), applicable to EWGs, QF owners and
IPPs:

(14) membership in NEPOOL and participation in the New England Markets could affect
Applicant’s operations in many ways, including without limitation its status as the
owner of a qualifying facility under PURPA, an exempt wholesale generator under
PUHCA, or an entity exempt under PUHCA because of its predominantly intrastate
activities. Applicant should assess all such effects before becoming a Participant or
participating in the New England Markets. Pursuant to the understandings under
which it does become a Participant, Applicant should notify NEPOOL if, as a result
of or following its joining ofNEPOOL or as a result of its participation in the New
England Market, the facility loses its status as a qualifying facility or the Market
Participant loses its status as an exempt wholesale generator.
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The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminders (15) and (16), applicable to all end users:

(15) membership in NEPOOL and participation in the New England Markets could affect
Applicant in many ways, including without limitation subjecting Applicant to the
jurisdiction of federal and/or state regulatory agencies to which Applicant may not
already be subject. Applicant should assess all such effects before becoming a
Participant or participating in the New England Markets. Pursuant to the
understandings under which it does become a Participant, Applicant should notify
NEPOOL if, as a result of or following its joining ofNEPOOL or as a result of its
participation in the New England Market, it becomes subject to regulation by any
federal and/or state regulatory agencies; and

(16) without limiting the generality of reminder (2), each End User Participant is obligated
to provide NEPOOL and the ISO, within fifteen (15) days of the annual meeting of
the Participants Committee, with a report of its highest Energy use during any hour in
the preceding year (net of any use of End User Behind-the-Meter Generation) and
any other information that NEPOOL or the ISO determines is required in order to
administer and implement the provisions of Section 14 of the Second Restated
NEPOOL Agreement or Section 14 of the Participants Agreement, as appropriate.

The Membership Subcommittee Chair, or appropriate Participants Committee designee, shall further
include in a letter to Applicant the following reminder (17), applicable to all Provisional Members:

(17) 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) is
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. 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.
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MARKET PARTICIPANT SERVICE AGREEMENT

This MARKET PARTICIPANT SERVICE AGREEMENT is dated this 1st day of May, 2012 and is
entered into by and between:

Electricity NB, IJLC having its registered and principal place of business located at P0 Box
1 150, Auburn, ME 04211 (the “Market Participant”);

and

ISO New England Inc., a Delaware corporation having its principal place of business located at
One Sullivan Road, Holyoke, MA 01040-2841, and acting as the Regional Transmission
Organization for New England (“ISO”).

The Market Participant and the ISO are sometimes hereinafter referred to individually as a “Party” and
collectively as the “Parties.”

BACKGROUND

A. The ISO operates the New England Transmission System pursuant to a certain
Transmission Operating Agreement dated February 1, 2005, and other agreements entered into with
merchant and other transmission owners. The ISO’s operation of the New England Transmission System
is intended to insure the reliability of the New England Transmission System. Subject to the requirements
of bulk power supply reliability, the ISO provides non-discriminatory, open access to the New England
Transmission System pursuant to the ISO’s Transmission, Markets and Services Tariff on file with the
Federal Energy Regulatory Commission (the “Commission”) (as amended from time to time, the
“Tariff’).

B. The ISO operates competitive markets for the purchase and sale of energy, capacity,
certain demand response services, certain Ancillary Services and certain related products and services
pursuant to the Tariff. Accordingly, the ISO seeks to create and sustain open, non-discriminatory,
competitive, unbundled markets for energy, capacity, and ancillary services (including Operating
Reserves) that operate efficiently consistent with proper standards of reliability and the long-term
sustainability of competitive markets.

C. The ISO operates purchase programs for certain Ancillary Services that are not procured
through competitive markets. The ISO seeks to operate purchase programs for such services at rates that
are intended to compensate sellers at not less than the incremental cost of providing such services and to
attract and sustain adequate supplies of such services.

D. The ISO seeks to provide transparency with respect to the operation of and the pricing in
markets and purchase programs to allow informed participation and encourage ongoing market
improvements.

E. The ISO seeks to provide access to competitive markets within the New England Control
Area and to neighboring regions.

F. The Market Participant made an application to the ISO to be eligible to participate in the
markets and purchase programs for energy, capacity ancillary services and related products and services
administered by the 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 upon
which the ISO will provide services and the Market Participant may participate in the markets and
programs administered by the ISO.

AGREEMENTS

In consideration of the mutual covenants set forth herein, the Parties, intending to be legally bound, agree
as follows:

ARTICLE 1
DEFINITIONS, INTERPRETATIONS AND OBJECTIVES

1.1 Definitions.

Capitalized terms not defined herein shall have the meanings given them in the Tariff.

1.2 Interpretation.

In this Agreement, unless otherwise indicated or otherwise required by the context, the following rules of
interpretation shall apply:

(a) Reference to and the definition of any document or specific section thereof (including
this Agreement and the ISO New England Operating Documents) shall be deemed a
reference to such document as it may be amended, supplemented, revised or modified
from time to time and any document that is a successor thereto. Nothing herein shall
limit the ISO’s right to modif~i the ISO New England Operating Documents as expressly
provided in the Tariff and the laws and regulations governing the adoption and
amendment of the ISO New England Operating Documents.

(b) The article and section headings and other captions in this Agreement are for the purpose
of reference only and do not limit or affect its meaning.

(c) Defined terms in the singular shall include the plural and vice versa, and the masculine,
feminine or neuter gender shall include all genders.

(d) The term “including” when used herein shall be by the way of example only and shall not
be considered in any way a limitation.

(e) Unless the context otherwise requires, any reference to a Party includes a reference to its
permitted successors and assigns.

1.3 Mission of ISO.

The mission of ISO is (through means including but not limited to planning, central dispatching,
coordinated maintenance of electric supply and demand-side resources and transmission facilities,
obtaining emergency power for Market Participants from other Control Areas, system restoration (when
required), the development of market rules, the provision of an open access regional transmission tariff
and the provision of a means for effective coordination with other control areas and utilities situated in the
United States and Canada):
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(a) to assure the bulk power supply 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 operate efficiently 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 FERC’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.

ARTICLE 2
TERM AND TERMINATION

2.1 Effective Date.

This Agreement shall be effective as of the later of: (i) the effective date specified in the Commission
order accepting the Agreement for filing, and (ii) the date on which the Market Participant is in
compliance with the credit review procedures set forth in the ISO New England Operating Documents. In
no event, however, shall the effective date be sooner than the Operations Date. This Agreement shall
remain in full force and effect until terminated pursuant to Section 2.2 or 2.3 of this Agreement.

2.2 Termination by the ISO.

The ISO may terminate this Agreement, upon the Market Participant committing any material default
under this Agreement as provided in the ISO New England Operating Documents. With respect to any
termination pursuant to this Section, the ISO must file a notice of termination with the Commission. This
Agreement shall terminate upon acceptance by the Commission of such notice of termination.
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2.3 Termination by Market Participant.

In the event that the Market Participant no longer wishes to participate in the New England Markets or
provide or receive services through the New England Transmission System with respect to any Asset then
subject to this Agreement it may terminate this Agreement by complying with applicable provisions of
the ISO New England Operating Documents, including Sections 3.9 and 3.10 of Section I of the Tariff, as
well as all other legal or regulatory requirements applicable to the Market Participant.

2.4 Other Remedies.

Nothing in Section 2.2 shall limit the remedies of the ISO under applicable law or the ISO New England
Operating Documents, including the right, as applicable, to suspend the rights of one or more Assets to
submit Bids, Schedules, Supply Offers or supply offers for Ancillary Services in the New England
Markets or otherwise provide or receive services through the New England Transmission System.

2.5 Survival of Obligations.

Notwithstanding any termination of this Agreement, any accrued obligations under this Agreement or the
ISO New England Operating Documents, including obligations for the payment of money or obligations
to provide information regarding operations or activities conducted prior to termination, shall survive the
termination of this Agreement.

ARTICLE 3
GENERAL TERMS AND CONDITIONS

3.1 ISO Services.

(a) The ISO agrees to operate the New England Control Area, provide transmission service
through the New England Transmission System, and administer the New England
Markets all in accordance with the ISO New England Operating Documents.

(b) The ISO will monitor the New England Markets in accordance with the ISO New
England Operating Documents.

(c) The ISO will maintain procedures for interconnection of Assets with the New England
Transmission System in accordance with the New England Operating Documents.

(d) The ISO does not provide Local Service. Local Service is acquired through a separate
transmission service agreement with the applicable PTO.

3.2 Service Under the Tariff.

The Market Participant accepts service under the Tariff as a participant in the New England Markets.
Market Participant agrees to be bound by the terms of the ISO New England Operating Documents and to
make timely payment of all amounts due under the ISO New England Operating Documents.

3.3 Registration of Assets.

(a) The Market Participant must register each Asset of which it is the Owner that seeks
eligibility to sell or purchase services in the New England Markets by complying with the
requirements of the ISO New England Operating Documents including, as applicable,
registration information required by Section 12.2 of ISO New England Manual 28,
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approval of an interconnection application required by Section I, Section 3.9 of the Tariff,
compliance with the metering requirements of ISO New England Operating Procedure
No. 18, and providing the electrical operating information required by ISO New England
Operating Procedure No. 14. Market Participant must also register its contractual interest
in any Load Asset which it has transferred to a new Owner without a corresponding
transfer of legal title to the Load Asset (whether or not the Market Participant is the
holder of the legal title).

(b) The ISO shall be entitled to inspect and verif~’ all registration information, including
technical specifications, provided pursuant to Section 3.3.

(c) The Market Participant shall provide written notice to the ISO of any proposed changes
to the registration information as required by the ISO New England Operating
Documents.

(d) The Market Participant may withdraw Assets from the provision of particular services in
accordance with the procedures set forth in the ISO New England Operating Documents.

3.4 Market Participant Operating Res ponsibilities.

The Market Participant shall direct, physically operate, repair and maintain all metering and
interconnection equipment under its control and all Assets providing services through the New England
Transmission System (a) consistent with New England Transmission System reliability; (b) in accordance
with (i) this Agreement, (ii) all applicable provisions of the ISO New England Operating Documents and
(iii) all applicable reliability guidelines, policies, standards, rules, regulations, orders, license
requirements and all other requirements ofNERC, NPCC, other applicable reliability organizations’
reliability rules and all applicable requirements of federal or state laws or regulatory authorities; and (c) in
such a manner as to maintain safe operations, including the enforcement of rules and procedures to ensure
the safety of personnel.

3.5 Reserved Rights.

(a) Except for obligations and limitations specifically imposed by the ISO New England
Operating Documents, the Market Participant retains all rights that it otherwise has
incident to its ownership of and legal and equitable title to, its Assets, including all land
and land rights and the right to build, acquire, sell, lease, merge, dispose of, retire, use as
security, or otherwise transfer or convey all or any part of its Assets.

(b) The Market Participant has the right to adopt and implement procedures, consistent with
Good Utility Practice, and to take such actions as it deems necessary to protect its
facilities from physical damage or to prevent injury or damage to persons or property.

(c) Nothing contained in this agreement is intended to alter or waive any rights that the ISO
or the Market Participant may have to make filings with the Commission under the
Federal Power Act.

3.6 Participants Agreement

By entering into this Agreement, the Market Participant agrees to be bound by the Participants
Agreement, through NEPOOL or individually, as the case may be, and to pay the fees and charges
specified therein. The Participants Agreement provides processes for stakeholder input, individually and
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collectively, into revisions of certain provisions of ISO New England Operating Documents and the
planning process for the New England Transmission System.

ARTICLE 4
PROVISIONS RELATiNG TO SELLERS

4.1 Appointment of the ISO as Agent.

Market Participant appoints the ISO as its agent to apportion, bill and collect on its behalf for Energy,
capacity, Ancillary Services, demand response services or other related products or services sold through
the New England Markets in accordance with the ISO New England Operating Documents.

4.2 Collection.

The ISO agrees to apportion, bill and collect for Market Participant’s services and to remit to Market
Participant amounts due to it under the Market Rules, as and when collected. The ISO will use
commercially reasonable efforts to collect amounts due to Market Participant, including exercising its
rights under the ISO New England 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 the ISO New England Operating Documents.

4.3 Participation in Markets and Programs.

In connection with submitting schedules, bids, and supply offers or otherwise offering to provide or
providing services through the New England Markets, the Market Participant agrees at all times to
comply with the ISO New England Operating Documents. The Market Participant hereby warrants to the
ISO that, unless the ISO New England Operating Documents specifically permit supply offers unrelated
to physical parameters, whenever it submits a Supply Offer for Energy or supply offer for Ancillary
Services or a demand response service, it has the capability and the intention to provide that service in
accordance with the ISO New England Operating Documents and it will comply with ISO dispatch
instructions for the provisions of service in accordance with the ISO New England Operating Documents.

4.4 Rate Authority.

Market Participant warrants that, at any time it has registered one or more Assets, it either (a) has on file
with the Commission for each such Asset market-based rate authority or other Commission-approved
basis for setting prices for services offered by means of the New England Transmission System by such
Asset or (b) is exempt from the requirement to have rates for services on file with the Commission.

4.5 Central Dispatch.

The Market Participant shall, to the extent scheduled or otherwise obligated under the ISO New England
Operating Documents, either individually or through the Second Restated NEPOOL Agreement, as
provided therein, subject each of the Assets it owns or operates to central dispatch by the ISO, provided,
however, that each Market 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 Assets will be operated at less than their full capacity or
not at all.
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ARTICLE 5
PROVISIONS RELATING TO BUYERS

5.1 Appointment of the ISO as Agent.

The Market Participant appoints the ISO as its agent to purchase on its behalf Energy, capacity, Ancillary
Services, demand response services or other related products or services through the New England
Markets in accordance with the ISO New England Operating Documents.

5.2 Purchase of Services.

In connection with submitting schedules, demand bids or withdrawing Energy from the system in Real
Time or otherwise offering to buy or receive services through the New England Markets, the Market
Participant agrees at all times to comply with the ISO New England Operating Documents. Except as
emergency circumstances may result in the ISO requiring load curtailments by Market Participants, and
subject to the availability of transmission capacity, each Market Participant will be entitled to buy from
other Market Participants, and shall be required 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 services or other related products or services as it requires.

5.3 Disputes.

All disputes regarding amounts payable for services purchased will be handled in accordance with the
ISO New England Operating Documents.

ARTICLE 6
FORCE MAJEURE; INDEMNIFICATION AND LIABILITIES

6.1 Force Majeure Event.

An event of Force Majeure shall be as set forth in the Tariff.

6.2 Reasonable Efforts to Perform and Notice.

When the performance of either Party under this Agreement is hindered by an event of Force Majeure,
that Party shall make all reasonable efforts to perfonu its obligations under this Agreement, and shall
promptly notify the other Party and any affected Transmission Customers, if appropriate, of the
commencement and end of each event of Force Majeure in accordance with the ISO New England
Operating Documents.

6.3 Indemnification and Liabilities.

The indemnification responsibilities of the Parties, to the extent permitted by law, shall be as set forth in
the Tariff.
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ARTICLE 7
MISCELLANEOUS PROVISIONS

7.1 Commission Filing.

The ISO shall file this Agreement with, or electronically report this Agreement to, as applicable, the
Commission.

7.2 Notices.

Unless otherwise expressly specified or permitted by the terms hereof, all communications and notices
provided for herein shall be in writing and any such communication or notice shall become effective (a)
upon personal delivery thereof, including by overnight mail or courier service, (b) in the case of notice by
United States mail, certified or registered, postage prepaid, return receipt requested, upon receipt thereof,
or (c) in the case of notice by facsimile, upon receipt thereof~ provided that such transmission is promptly
confirmed by either of the methods set forth in clauses (a) or (b) above, in each case addressed to each
Party hereto at its address(es) set forth below or, at such other address(es) as such Party may from time to
time designate by written notice to the other Party hereto; further provided that a notice given in
connection with this Section 7.2 but received on a day other than a business day, or after business hours in
the sifts of receipt, will be deemed to be received on the next business day:

MARKET PARTICIPANT: ISO New England Inc.:

Electricity NB, LLC ISO New England Inc.
Address: P0 Box 1150 One Sullivan Road

Auburn, ME 04211 Holyoke, MA 01040
Attn: Manager/Member Attn: General Counsel

Direct: (207) 777-4700 Tel: (413) 540-4000
Fax: (207) 777-5566 Fax: (413) 535-4379
E-mail: kdcan~prpvitk,~ fi~d~th~m

~ j.. . COM
7.3 Other Agreements.

In the event of a conflict between this Agreement and other agreements with respect to subjects addressed
in this Agreement, this Agreement shall govern, subject to Section 13 of the Settlement Agreement.

7.4 Waiver.

Any term or condition of this Agreement may be waived at any time by the Party that is entitled to the
benefit thereof, but no such waiver shall be effective unless set forth in a written instrument duly executed
by or on behalf of the Party waiving such term or condition. No waiver by any Party of any term or
condition of this Agreement, in any one or more instances, shall be deemed to be or construed as a waiver
of the same or any other term or condition of this Agreement on any future occasion. All remedies, either
under this Agreement or by applicable law or otherwise afforded, shall be cumulative and not alternative.
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7.5 Amendment.

Except as otherwise specifically provided herein, this Agreement shall not be subject to modification or
amendment unless agreed to in writing by both Parties hereto. Notwithstanding the foregoing, nothing in
this Agreement shall restrict in any way the rights of either Party to submit an application under Section
206 of the Federal Power Act for revisions to this Agreement.

The Parties acknowledge that this Agreement is entered into subject to the approval and continuing
jurisdiction of the Commission. The ISO will notify the Market Participant of any changes to this
Agreement required or approved by the Commission. Any such changes will take effect at the times and
in the manner specified by the Commission in its order requiring or approving such changes. The Market
Participant may, subject to the procedures referenced in Section 2.3, terminate this Agreement rather than
accept any such changes.

7.6 No Third Party Beneficiaries.

It is not the intention of this Agreement or of the Parties to confer a third party beneficiary status or rights
of action upon any Person or entity whatsoever other than the Parties and nothing contained herein, either
express or implied, shall be construed to confer upon any Person or entity other than the Parties any rights
of action or remedies either under this Agreement or in any manner whatsoever.

7.7 No Assignment.

Neither this Agreement nor any right, interest or obligation hereunder may be assigned by a Party
(including by operation of law) without the prior written consent of each other Party in its sole discretion
and any attempt at assignment in contravention of this Section 7.7 shall be void.

7.8 Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
including all matters of construction, validity and performance without regard to the conflicts-of-laws
provisions thereof.

7.9 Consent to Service of Process.

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 manner
shall constitute valid service upon such party or its respective successors or assigns in connection with
any such action or proceeding; provided, however, that nothing in this Section 7.9 shall affect the right of
any such Parties or their respective successors and permitted assigns to serve legal process in any other
manner permitted by applicable law or affect the right of any such Parties or their respective successors
and assigns to bring any action or proceeding against any other one of such Parties or its respective
property in the courts of other jurisdictions.

7.10 Dispute Resolution.

The Parties shall resolve their disputes relating to this Agreement utilizing the dispute resolution
provisions of the Tariff.
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7.11 Invalid Provisions.

If any provision of this Agreement is held to be illegal, invalid or unenforceable under any present or
future law, and if the rights or obligations of any Party under this Agreement shall not be materially and
adversely affected thereby, (a) such provision shall be fully severable, (b) this Agreement shall be
construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part
hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect and shall not
be affected by the illegal, invalid or unenforceable provision or by its severance herefrom, and (d) the
court holding such provision to be illegal, invalid or unenforceable may in lieu of such provision add as a
part of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid
or unenforceable provision as it deems appropriate.

7.12 Relationship of the Parties.

Nothing in this Agreement is 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 Confidentiality.

Confidential information acquired by either Party pursuant to this Agreement shall be governed by the
ISO New England Operating Documents.

7.14 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all 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 have caused this Agreement to be duly executed on behalf of
each by and through their authorized representatives as of the date hereinabove written.

Market Participant: The ISO:

Electricity NH, LLC ISO New England Inc.

By: _____________________ By: ______________________

Name: Kevin Dean Name: Kevin A. Kirby
Title: Manager/Member Title: Vice President, Market Operations

Date: March20 , 2012 Date: ____________________________, 2012
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INDEMNIFICATION AGREEMENT

AGREEMENT made as of March 19, 2012, between, on the one hand, Electricity Nil,
LLC (“Applicant” or “Indemnitor”), and, on the other hand, ISO New England Inc. (“ISO-NE”),
the New England Power Pool (“NEPOOL”) and the Participants in NEPOOL, each referred to
herein individually as Indemnitee and collectively as Indemnitees.

WHEREAS, Applicant has applied to become a Participant in NEPOOL as a load
aggregator;

WHEREAS, ISO-NE has screened Applicant’s application and the NEPOOL Participants
Committee has accepted Applicant as a Participant in NEPOOL, in each case subject to
conditions and final favorable acceptance of such membership by the Federal Energy Regulatory
Commission (the “FERC”);

WHEREAS, the NEPOOL Participants Committee will file with the FERC the materials
to permit Applicant’s participation in NEPOOL to become effective and it is likely that the
FERC will not, as of the requested effective date of membership set forth in the FERC
application, have acted finally in a favorable manner upon that application and Applicant has
requested that it be treated as if it were a Participant in the interim;

NOW, THEREFORE, in consideration of the promises contained herein and of other
good and valuable consideration, receipt of which is hereby acknowledged, the parties hereto
agree as follows:

SECTION ONE
AGREEMENT TO TREAT INDEMNITOR AS

NEPOOL PARTICIPANT

As of May 1, 2012, which is the requested effective date for Applicant’s participation in
NEPOOL, and until the FERC acts finally in a favorable manner on the materials filed to make
Indemnitor a NEPOOL Participant, or until ISO-NE and NEPOOL terminate this Agreement by
written notice to the Indemnitor, Indemnitees agree to treat Indemnitor as if it were a Participant
in NEPOOL, with all of the rights and obligations incident to being a Participant, and Indemnitor
agrees to perform all such obligations as if it were a Participant, including Indemnitor’s
undertakings in connection with its application to NEPOOL. Indemnitor understands that it is
possible that FERC may not finally act favorably on Indemnitor’s application to become a
Participant in NEPOOL, and that Indemnitees may incur liability, loss or damage as a result of
treating Indemnitor as a Participant pending final FERC action. Accordingly, Indemnitor agrees
to indemnify and hold harmless Indemnitees pursuant to this Agreement.



SECTION TWO
LIABILITY, LOSS OR DAMAGE

Indemnitor agrees to indemnify Indemnitees and hold them harmless from any and all
liability, loss, damage and claims (including taxes, if any), and all related costs and expenses
(including any and all reasonable attorneys’ fees and reasonable costs of litigation, settlement,
judgment, interest, and penalties) (collectively, “Losses”) Indemnitees may suffer as a result of
or arising from Indemnitees’ performance of this Agreement. Such Losses will include, but not
be limited to, the following:

1. Any Losses resulting from allegations or findings by the FERC or any other
person that Indemnitees’ performance of this Agreement violates the Federal
Power Act, including any refund obligations or other remedy imposed on any
Indemnitee as a result of such allegation or finding.

2. Any legal costs, expenses and attorneys’ fees associated with Indemnitees’
actions in response to any failure by the FERC to finally act favorably on
Indemnitor’s Application.

3. Any legal costs, expenses and attorneys’ fees associated with Indemnitees’
enforcement of this Agreement.

SECTION THREE
DURATION

This Agreement shall become effective as ofMay 1, 2012, and shall continue in full force
until the earlier of (i) FERC acceptance of the materials filed to make Indemnitor a NEPOOL
Participant, (ii) termination of this Agreement by Indemnitees by written notice to the
Indemnitor, or (iii) until the obligations of the parties have been fully performed.

SECTION FOUR
REQUIREMENT OF NOTICE TO JNDEMNITOR

Indemnitees agree to notify Indemnitor in writing, at Indemnitor’s address as furnished to
the Secretary of the NEPOOL Participants Committee, of any Losses for which Indemnitees
intend to seek indemnification.

SECTION FIVE
GOVERNING LAW

This Agreement shall be governed by, and construed and enforced in accordance with,
the laws of the State of Connecticut, as applied to contracts entirely within the State of
Connecticut.
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SECTION SIX
CONSENT TO JURISDICTION

The Indemnitor irrevocably (1) submits to the jurisdiction of any Connecticut State or
United States Federal court sitting in Connecticut over any action or proceeding arising out of or
relating to this Agreement, (2) agrees that all claims in respect of such action or proceeding may
be heard and determined in such Connecticut State or Federal court, (3) waives any objection to
venue or any action or proceeding in Connecticut on the basis offorum non conveniens, and (4)
agrees that service of process may be made on Indemnitor outside Connecticut by certified mail,
return receipt requested.

SECTION SEVEN
OBLIGATIONS

The obligations hereunder shall remain in effect without regard to any reason cited by the
FERC for failure to finally act favorably on Indemnitor’s Application, including without regard
to any actions, omissions, or failure to act by either the Indemnitor or Indemnitees.

In witness whereof, the parties have executed this Agreement as of the day and year first
above written.

Electricity NH, LLC

Kevin Dean
Its: Manager/Member

ISO New England Inc. on behalf of itself, NEPOOL and
NEPOOL Participants

By: Kevin A. Kirby
Title: Vice President, Market Operations
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