KEOUGH & SWEENEY, LTD.

ATTORNEYS AND COUNSELORS AT LAW
41 MENDON AVENUE
PAWTUCKET, RHODE ISLAND 02861
TELEPHONE (401) 724-3600
FACSIMILE (401) 724-9909
www.keoughsweeney.com

JOSEPH A. KEOUGH JR.*
JEROME V. SWEENEY III*

RAYNHAM OFFICE: —_— BOSTON OFFICE:
90 NEW STATE HIGHWAY SEAN P. KEOUGH* 171 MILK STREET
RAYNHAM, MA 02109 STACI L. KOLB SUITE 30
TEL. (508) 822-2813 - BOSTON, MA 02109
FAX (508) 822-2832 JEROME V. SWEENEY II TEL. (617) 574-0054
OF COUNSEL FAX (617) 451-1914

*ADMITTED TO PRACTICE IN
RHODE ISLAND & MASSACHUSETTS

March 21, 2013

Ms. Luly Massaro, Clerk

Rhode Island Public Utilities Commission

89 Jefferson Boulevard

Warwick, Rl 02888

Re:  Docket 4364 - Narragansett Bay Commission
Dear Ms. Massaro:

Enclosed please find an original and nine (9) copies of the following:

1. Narragansett Bay Commission’s Supplemental Response to the
Division of Public Utilities and Carriers Second Set of Data
Requests (Div. 2-13).

Please note that an electronic copy of this filing has been sent to the service list.
Thank you for your attention to this matter.
Sincerely,
d%
Joseph A. Keough Jr.

JAK/Kf
Enclosures


JKeough
Joe Keough


Narragansett Bay Commission
Docket 4364
Supplemental Response to Division’s Second Set of Data Requests

CERTIFICATION
I hereby certify that on March 21, 2013, a copy of the within was sent to all parties set forth on
the attached Service List by electronic mail and copies to Luly Massaro, Commission Clerk, by electronic
mail and hand delivery.

Parties/Address E-mail Distribution Phone
Joseph A. Keough, Jr., Esq. jkeoughjr@keoughsweeney.com 401-724-3600
Keough & Sweeney
41 Mendon Ave.
Pawtucket, RI 02861
Karen L. Giebink, Director of A&F Kgiebink@narrabay.com 401-461-8848
Narragansett Bay Commission
One Service Road

Sherri.arnold@narrabay.com

Providence, Rl 02905 wedge@beconsulting.biz

Christy Hetherington, Esq. Chetherington@riag.ri.gov 401-222-2424
Karen Lyons, Esq. Klyons@riag.ri.gov

Dept. of Attorney General Sscialabba@ripuc.state.ri.us

150 South Main St. dmacrae@riag.ri.gov

Providence, R1 02903 jmunoz@riag_ri_gov

psmith@ripuc.state.ri.us
amancini@ripuc.state.ri.us
Thomas S. Catlin tcatlin@exeterassociates.com 410-992-7500
Exeter Associates, Inc.

10480 Little Patuxent Parkway

Suite 300

Columbia, MD 21044

Frank O. Bragantin, CAM, VP Frankb@ferlandmgt.com 401-728-4000
Ferland Property Management Ext. 255

Paul Eno, builder@newriverpress.com

RI Builder Magazine

File an original and nine (9) copies Imassaro@puc.state.ri.us 401-780-2107
w/:

Luly E. Massaro, Commission Clerk plucarelli@puc.state.ri.us

Public Utilities Commission

89 Jefferson Blvd. sccamara@puc.state.ri.us

Warwick, R1 02888
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DIV. 2-13.

Answer:

Supplemental
Answer:

Prepared by:

Narragansett Bay Commission
Docket 4364
Supplemental Response to Division’s Second Set of Data Requests

With regards to the response to DIV. 1-18, is it NBC's intent to stay on National Grid’s
Standard Offer Service going forward or to seek a new alternative supply contract. If the
latter, please explain NBC’s plans to solicit competitive offers.

NBC extended its contract with TransCanada for supply through March 2013 at a rate of
$0.07455. In the meantime, NBC has initiated the process of competitive bidding with
the intent of having a new supplier in place upon the expiration of the contract with
TransCanada.

NBC indicated in the response to Div. 2-13 that it would provide the Division with
updated information regarding NBC’s electricity supply rate if new information became
available. Since then, NBC has concluded the electricity supply procurement process
and has entered into a three (3) year contract with Direct Energy at a contracted rate of
$0.0641/kWh. The electricity supply rate originally filed in Docket 4364 and included in
NBC’s cost of service was based on a projected rate of $0.0635/kWh. The new
electricity supply contract will go into effect for the facilities first meter read in April
2013 and remain in effect through April 2016. See attached copy of NBC’s agreement
with Direct Energy.

WEE
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Dim{: ‘ ‘ PowerSupply Coordination®
R T ‘ - Service Agreement
Rhode 1sland

Baisiress

This Agrasment is entared Into on March 12, 2013 and |2 betwean Direct Enetgy Business, LLC ("Direct Energy”) and
NARRAGANSETT BAY COMMISSION ("Buyer”). Direct Energy anhd Buyer are sometimes indlvidually referred to hereln as a
"Party" or collectively as the "Parties”.

1. Nature of Service:

This Agresment shall become effective only upon {1) execution by Buyer of the Confirmation and this Agreement; and (it the
carlier of execution of this Agresment by Direct Energy or written confirmation by Direct Energy of its acceptance of the
Caonfirmatieh and this Agteement to Buyer. Upon such effectiveness, Direct Energy will provide FSG Services and Electricity 10
mest Buyer's full usage requirements &t Buyer's Faclllty(ies) and Buyer will receive and pay for PSC Bervices and Electricity 10
meet such usage requirements pursuant 1 the terms of this Agreement. Direct Energy will delivar or arrange for delivery of
Electricity to the applicable meter,

2. Term:

Direct Energy shall use reasonable efforts to commence service an the Fagility{ies) meter read date in the start muanth stated an
the Pricing Attachmaent or Exhibit B, as applicable. However, Buyer acknowledges that the commancemant of service hereunder is
dependent upen conflimation by the Host Utility of the gompletion of all required switching and enroliment processes and if such
switching and enrollment processes occur after the Faciity(les) meter read date in the start month stated on the Pricing
Attachment or Exhibit B, as applicable. Buyer's Facility(ies) shall be enrollad at the next available meter read date. Direct Energy
shall not be tiable for any lost savings or lost oppertunity as s result of a delay In service cammencemant and Buyer shall not ba
liable for any faiture to purchase from Dirset Energy dua to actions ot Inactions of the Host Utility.

Sarvice shall continue through the Faclilty(ies) meter read date in the and month or with respect to PowerPortfolio™ or
PowerAdvantage™ service, until the meter read date afier the explration of tha Transaction or Trangaction Confirmatian, if later as
stated on the Priclng Attachment or Exhibit B, as applicable (the “Term"}, unless sooner terminated as provided herain. At the end
of the: Term, if Buyer and Direct Energy have not entared into any wiitten madification, amendment or renewal of thls Agresment
and If Buyer has not elected to obiain service from another supplier, this Agreement ghall automatically continus on a menth-to-
month basis ("Maonthly Renswal") at the market-baged costs a3 defined In the Conflmation.

3. Definitions: ]
AE used hergin, unless the gontext clearly indicates otherwise, the followlng terms shall have tha meaning set forth below:

"Actual Damages”
means ths total ameunt of the Joss that the non-defaulting party (o, in the event of & termination without cause, the non-
terminating party) (as sppilcable, the "Damaged Party”) would experience as a8 result of termination. As to each terminated
transaction, Actual Damages shall ba deemed to squal: (A) whera Direct Enargy is the Damaged Party, the positiva differenca,
if any, betwesn the contract price of the Electricity - as described in the Confirmation - for the remaining term of such
terminated transaction and the market price of the Electricity for the remaining term of such terminatad transaction, in each
case as determined by Direct Energy in a commercially reasonable manner; and (B) whera Buyer is the Damagad Party, the
pasitive differance, if any, between the market price of the Electricity for the remalning term of such terminatad fransaction and
the contract price of the Electrcity - as described in the Confirmation - for the remalning term of such termlnated trensactian, in
sach case as determinad by Direct Energy in a commaerclally reasonable mannar. For the aveidance of doubt, "contract price”
shall includa the PSC Services fee for purpose of the above calculations, Riract Energy shall provide to Buyer a reascnably
undarstandable calculation of Actual Damages, and Buyer shall have the right to have that calculation reviewad and evaluated
by a third party provided such third party agrees to keap the caleulation Information confidential in accordance with section 18
of the Agreement. If Buyer disputgs any porilon of Diract Energy’s calculation of Actual Damages, such dispute shall be
subjoct to the pracedure for disputed invoices in Section § below. '

"Ancillary Services"”
means wholesale eleciric services and products required to facilitate dallvery of Energy to the Host Utility.

"Ganflrmation” '
refers to the product and pricing sttachment(s) to this Agreemant, which set forth a deseription of the Energy product selected
by Buyst, degscribes the pticing for such Energy product, and identifies the Facllities coverad by thiz Agreement. For flxed price
servica, the Confirmation Includes a Part | (Energy product description) and a Part 1| (Pricing Attachment), in additlon {o any
apacial provisions ta the Agraemeant agreed to between the Parties. For PowerPortfalio™ or PowerAdvantage™ service, the
Confirmation includes a Pari | (Product and Pricing deseription), together wlth an Exhibit A and Exhlbit B, in sach case 88
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defined herein. The PowerSupply Goordination Services Agreement — Product Conflrmatien for Rhode Jsland shall contain
any special provisions agreed to by the Parties,

"Dlistribution”
means all dallvery servige fot Energy and applicable Ancillary 3ervices provided by the Host Utility,

"Elactriclty”
means the combination of Energy and Ancillary Services which are provided by Direct Enargy under this Agreement.

"Energy”
means alectrical energy, as measurad in kilowatt hours (kWh) or megawatt hours (MWh).

"Event of Default” ‘ ‘
means: (a) the failure of 8 Party to make, when due, any payment that is required under this Agreement; {b) any representation
ar warranty made by a Party that proves to be false or misieading in any materlal respect; {&) the failure of a Party to petform its
material obligations under this Agreement, excapt to the extent such failure I excused by a Foree Majeure event; and (d}
Buyer's failure to cooperate with Direct Energy as reazonably required in ordar for Direct Energy to patform its obllgations
under this Agreement. If an Event of Default has oseurred, (a) the non-defaulting Party ghall have the right to setoff and net
against any undisputed amounts owed by the defaulting Party to the non-defaulting Party urider this Agreement, and (b} the
non-defaulting Party shall additionally have the right to setoff and net againet any deposit or segurity provided by the defaulting
Party in aceordance with Sectlon 7 of this Agreement any amounts, charges or damages owed by defaulting Party o the non-
defalilting Party. ‘ :
- "Exhiblt A" ‘
applies only to PowerPortfollo™ or PowarAdvantage™ service, and refers to the form of Transactlon Gonfirmation attached 10

thiz Agresment, idanfifisd as Exhibit A, and which is used to confirm Transactions entered into under fhis Agreement, as
described in the Genfirmatton.

“Exhibit B"
applise only to PowerPortiolio™ or PowerAdvantage™ sarvice, and refars to the list of Facilities attached to this Agresment
and identified as Exhibit B, which list specifies the Facilities covered under the scope of this Agreement or Exhibit B, as
epplicable.

"Facillty (ies)"
means the eleciric account meter(s) located at the service address(es) for which Buyer has the autharity 1o purchass
Eleciricity under this Agreement and which are set forth an the Pricing Aftachment or Exhibit B, as applicable.

I
means that Parties may only suspend perfarmance hersundar to the extent that such performancs is prevented for reasons of
Forge Majeure.

"Force Majaure”

maans any "Act of God" or other unexpeetad and disruptive event bayond the reasonable contral of either Party that intarferes
with s ability to perform its obligations under this Agraematit, except for the obligation to pay mentes due. Any Party which is
unabie to perform its obligations hereunder as a result of 8 Force Majeure gvent shall provide written notice to the other Party
of the existence of such event and exercize dus diligence ta remove such event with ail reasonable dispateh, but shall in no
event be required to incur any commerclally unreasonable expense in doing 0. It is expressly understood by the Parties that
the ahility of Direct Energy to sell the services provided hereunder at 8 price greater than the Priga pald by Buyer shali not
constitute an event of Force Majeure. Gonversely, the ability of Buyer to purchase the products and gervices provided
hereundsr for an amount less than the Price shall not constitute an event of Force Majeure. Tha Parties agree ihat Direct
Energy shall not be liabia for any damages associated with any failure in the dalivery of Energy in connaction with the fallure of
such trantmlzsion or distrlbution systems.

"Host Uility™
means any investor-owned utifity, municipal utillty, public utility, or other provider of slactric lines whose system |5 directly
intaiconnectad with and which provides Delivery Service to Buyer's Facility(ies).

“Point{s) of Delivery"
shall mean the poini(s) where Energy is dellvered to the Buyer's Facllity.

"B owerSupply Coordination (PSC) Services”
ars the serviges provided by Direct Energy to match the Facility(les) load, as described in thls Agreement. As described in the
Gonflimation, the fee for PSC Servlce (the "PSC Services faa"} 15 included in the Price to be paid by Buyer.

"Pricing Attachment”
applies only to fixed price service, and refars 1o Part I of the Confirmation and describas (together with Part 1) the pricing terms
applicable to, and the Facilities covered by, thls Agreement.

“Transaction Conflemation” .
applies only to PowerPortfolio™ or PowerAdvantage™ service, and ia definad in Part | of the Gonfirmation.
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4, Typea of Service:
Elrm - subject only to Force Majeure.

5. Price:
Pricing i= as set forth in the Gonfirmation,

6. Billing and Payment:

Payment of undisputed amounts is due thirty (30) days from the date of the invoica. If Buyer fails to remit the undlsputed payment
as reguired, interest will be assessed on the late balance at the lower of one-and-ona-half {1.5%) percent per month or the
highest rate allowed by law (the "Late Payment Rate"). Buysr may in good faith dispute any portion of an invoice by providing
Direct Energy with a written explanation specifying the amount in dispute and the reason for the disputs by the payment due date.
In all cases, the Parties shall use good faith efforts to resolve any dispute. In the event the Partles are unable to resolve the
dispute within ten (10} business days after receipt of wiilten notice of a dispute, sither Party may begin lagal proceedings 1o
resolve the dispute. Any amounts determibed owed, together with interest thereon as provided above, shall be paid within three
(3) business days of the dats on which the dispute is regolved. :

Buyer will racelve from Direct Energy a monthly inveice following its meter read date for services provided under thiz Agreement
and the Hest Utility will continue to bill Buyer directly for any transmigslon end Distrlbution chargas. Buyar shall receive a
saparate invoice per Facility unlass Buyer salscts the Aggregated Billing aptlon as desaribad in this paragraph and reflected in a
“Billng Gontract Information and Selection Form.” "Aggragated Biling” means that billlng for Buyer's Facility(ies) may be
combined into a single monthly involce {excepting however, that a aggregated invoize ray confain no more than fifty (50)
Facilitles. If Buyer has more than fifty (50) Facility(les), Buyer shall receive more than one aggregated invoice), |f Buyer selects
Aggregated Billing, Direct Energy shall choose the day of the month ofi which to deliver an involce to Buysr based upon the Facility
(ies) meter road dates. In the event Buyer desires to discontinue Aggregated Billing and instead receive & separate invelce for
each Facility, Buyer shall submit such request in writlhg to Direct Energy and Direct Energy shall separate Buyer's invoice
provided that thers are no outstanding invoica balance(s) on Buyer's Fauillty(ies},

If In any month Direct Energy does not recalve the inforrmation necessary to inveice Buyer or uses information obtained from a
third party meter reading service, Direct Enargy may use astimated data of the third pary meter usage data to calculate Buyer's
involce and, upon receipi of actual data in the case of an estimated read, recongile the amount billad on future ihvoices. If Buyer's
Facility(ies) have any interval meters, Buyer acknowladges that the usage informatlon for such meters contalned on the Direct
Energy invoice may vary from that coniained upon the Host Utility bill as a rasult of different billing cycles belhg utilized for those
meter reads.

Buyer shall have the right, not more than once per calendar year and upon reasonable advance notice, and at its sola expense
during norma! working hours, to examine the records of Direct Energy solely and exclusively related fo Buyer to the extent
reasonably necessary to verify the accuracy of any statement, charge or computation made pursuant to this Agreement. If any
such examination reveals any inaccuracy in any statement, the necessary adjusiments In such statement and the payments
thereof shall be made promptly and shall bear intersst at the Lata Payment Rate from tha date the overpayrment or underpayment
was made untl! paid, In no svent shall any adjustmeants or corrections be made to any amount billed after the lapse of the longar
of twenty-four (24) months from the date of the invoice or the time frame permittad by the Reglonal Tranémigsion Operator, the
Independent System Qperator of the Host Utlly's tariff for adjustments to conswemption informstion.

7. Gradit:

Direct Energy may request that Buyer provide finangial information tutficlent for Direct Energy to complete a cradit review prior to
providing service hereunder. If, prior to commencing service or at any time during the Term of this Agreement, Direct Energy has
good faith concerns about the creditworthiness of Buyer's ability fo psrform hereunder, Direct Erergy may require that Buyer
provide reasonable credit assurance(s), in an amount and In a form reasonably determined by Direct Energy in 8 commercially
reasonable mannar Including but not limited to, an escrow acsount, depaosit, leiter of gredit, or parentsl guaranty.

Buyer may request that Direct Enargy provida financial informatlon sufficient for Buyer to complete a cradit review prior to providing
sanvice hereunder. M, prior to commencing sarvice or at any time during. the Term of this Agreement, Buyer has good faith
conoarns about the creditworthiness of Direct Enstgy or iz ability 1o perform hereunder, Buysr may require that the Direct Energy
provide reasonable credit sssurance(s), in an amount and In & form reasonably determined by Buyer in a commercially
reasanable manner Inciuding but not limited to, an escrow account, deposit, letier of credit, or parenta guaranty.

8. Title, Control and Possession:
Title to, contral and possession of Energy shall pass from Direct Energy to Buyer at the Polnt of Delivery.

9. Load Change informatlon:

In order to assist Diract Energy in providing accurate expected usage information to Buyer's Host Utility, Buyer shall
timely natify Direct Energy of any anficipated significant changes in its actual usage. Without limiting Buyer's obligation
to pravide such netice, Buyer shall give Direct Energy at least thirty (30} days’ notice (“Notice of Load Change") prior to
remaving a Facility(les) from service hereunder as a result of ceasing operations (closing of the Faility(ies) or sale of the
Facility(ies) to an unrelated third party) at such Facility(ies).
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Except for any PowerPorifolio and PowerAdvartage Agreements, the following shall alsa apply:

If Buyer's monthly usage for its Facilities changes 25% or more from its average usage over the three prior years for three
consecutive monthe, Direct Enargy may pass through the resulting cost increases to Buyer and shall pass through any
sast decreases to Buyer for that month. If Direct Energy alacts to pass through such cost increages or passes through
such cost decreases, Direct Energy will caloulate the amount of such cosis in a commercially reasonable oanner and
submit an invoice to Buyer, which inveice will be due and payable pursuant to the payment terms of this Agreement, or in
"the event of a credit, will credit Buyar's next invaice.

Notwithstanding anything in this Saction 9 to the contrary, If Seller has disclozed to Direct Energy prior to this Agreement
becoming effective that Buyer expects its elactricity consumption to be materially affected during the Term of this
Agreement, or any renewal thereof, then Diract Energy shall have no right to payment from Buyer for Actual Damages
incurred as & result of suck material changes in consumption.

10, Change In Law or Regulation:

If ragulatory changes shift costs from the Host Wtility or 180 to Direct Energy or from Direct Energy to the Host Utility or 120, then
such costs or credits may be pagsed through to the Buyer. If any laws. orders or regulatlons are passed, modified, implemented
or interpreted by judicial or regulatory order, administrative proceeding or legisiative enactment, or if there is a change In rate
class which applies to Buyer's Faclilties, which creates addltlonal cests not currently Included in the Priea or increases In the
cost components of the Price {"Incremental Charges™), then Direct Energy may pass through such Incremental Charges to be
paid by Buyer in addition to the Price and in accordance with the payment tarms in this Agreement.

11, Limitation of Liability Dlsclaimer:

EXCEPT WITH RESPECT TO REMEDIES OTHERWISE SPECIFICALLY PROVIDED FOR IN THIS AGREEMENT, LIABILITY 15 LIMITED
TO MRECT DAMAGES AS THE SOLE AND EXCLUSIVE REMEDY AND ALL “THER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE EXPRESSLY WAIVED. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOQR ANY INCIDENTAL,
CONSEQUENTIAL, FUNITIVE OR ANY BUSINESS INTERRUFTION DAMAGES. EACH PARTY AGREES THAT IT HAS A DUTY TO
MITIGATE DAMAGES AND AGREES THAT T WILL USE COMMERCIALLY REASONABLE EFFORTS TO MINIMIZE ANY DAMAGES 1T
MAY INGUR A% A RESULT OF THE OTHER PARTY'S PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT.

THE MAXIMUM EXTENT POSSIBELE UNDER LAW, ARTICLE 2 OF THE UNIEORM COMMERCIAL CODE SHALL APPLY TO ENERGY
S0LD HEREUNDER, DIRECT ENERGY MAKES NO REFRESENTATIONS OR WARRANTIES OTHER THAN THOSE EXPRESELY SET
EORTH IN THIS AGREEMENT, AND EXPRESSLY DISCLAIMS AND NEGATES ALL OTHER REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERGHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. '

12. Right To Resclnd:

If the aggregate demand at all af Buyer's Fagility{les) is less than five hundred (500) KW, Buyer has until midnight of the third (3rd)
business day following the date that Buyer exaecutes thiz Agreement to call Direct Energy at the number provided in Section 17
below and cancel (reseind) this Agreement.

13. Termination:

This Agreamant may be terminated at any time after the date heraef (i) by mutual consent in writing by the Parties, (ily by the non-
defaulting Party If there has been an Event of Default that is not cured within fiftaen (15) calendar days of the defaulting Party's
raceipt of written notice from the non-defaulting Party; {1l by a Party that has not received credit agsurance pursuant to Section 7
abave within seven (7) days of belng requasted by the other Party; or (lv) during & Monthly Renewal pursuant to the Tem, by either.
Patty upon providing the othar Party with at lsast thirty (30} days priar written notics. :

Buyer acknowledges that upon termination of Service under this Agresment, providsd Buyer has not selected another supplier,
Buyer wlil be returnad to the basic setvice {default service) provided by the Host Uility.

14, Effect of Tarmlnation:

In the event of terminatlon as provided in this Agreement, all further obligations of the Parties under this Agréement shall
tamminate without further liability of the Pariies, except for the payment by the owing Party of any sums dus and owing to the other
Party far serviges rendered prior to the termination date, Actual Damages {in the event of termination under aubsaction (i) or (i)
of Section 13 sbove), any indemniflcation or confldentiality obligation of sither Party which has arizen hersunder and any other
obligation hereunder which by its nature survives the termination of this Agrasment.

15. Applicable Law: ‘
As to all matters of construction and nterpretation, this Agreement shall ba construad, interpreted, and govemed under and by the
laws of the State of Rhode Island, without regard to lts choica of law provisions.

16. Parties, Asslghment:
iz Agreem all inur nd benefit the Partle aty and ir permitt LUCCOsE0r d agzigng. Neither [HE]
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assign this Agreement without the prior written consent of the other Parly, which consent shall not be unreasonably withheid,
sonditionad or delayed. Notwithstanding the above, Direct Energy may, without the consent of Buyer, agsign this Agreement and
its righte and obligations hereunder to any third party for the limited purpese of securing credit and financing or to any person ar
eniity succeeding to all or substantially 2l of the assets of Direct Energy. Further, either Party may, without the need for consent
from the other Party transfer or assign this Agresment to an Affiliate of such Party provided that such Afflliate bas equivalent
finangia! capability o that of the assigning Party and agrees to be bound by the terms and condltions herssf. Direct Energy and
Buyer agree to executa any documentd reasonably necessary to effectuate such assignment. As used herein, "Affiliate” shall
mean with respect o any person, any other parson (other than an individual) that, directly or indirectly, through one or mare
interredlaries, gontrols, or ig controlled hy, or is under comman control with, such persan. For purposes of the foregoing
definitions, "control” means the direct of indirect ownership of more than fifty percent (50%) of the outstanding capital stock or
other aqulty interests having ordinary vating power.

17. Notlges and Corregpondence:

Except for when the Parties are efectuating a Transaction or Transaction Confirmation, any notice or other docurment to be given

or servad hareunder or under any decument or Instrument exacuted pursuant herato, including without limitation any termination
ar disconnection notices, shall be in writing and shall be defivared to gither the address apecified below or to such other address

as iz acceptable 1o the Partlas for the recelpt of uch notices. Natice sent by facsimile or other electronic means shall be desmed

to have been received by the close of the business day on which It was transmitted or such earlier ime as is confirmed by the

recaiving Party. Notice deliverad by couriar shall be desmed to have been received on the business day after it was sent or such

aarliar time as is sonfirmed by the receiving Party. Notice delivered by mail ghall be deemed to have been received at the end of

the third business day after the date of mailing by prepaid first class mail, excapt that when thera is a strike affecting delivery of

mail, all notices shall be delivared by avernight delivery service and shall be deemead received by the closs of business on the day

such service confirms dellvery,

Direct Energy NARRAGANSETT BAY COMMISSION
Attn: Customer Senvice Manager Atin: Samusl Celone

1001 Liberty Avenua 1 Sarvice Read

Pittsburgh, PA 15222 ‘
Phone: (888) 925-2115 Providence, R 02805 i
Fax: (266} 421-0257 Phone: dgf -6~ éﬂgﬁflg X j‘?ﬂ;
Emaik CustomerRelations@directensrgy.com Fax: #’W ’ /:/'(pf-*“ éyj-(fﬂ

Monday through Thursday from 7:00AM
to 7:00PM Eastern Time and Friday
7:00AM to B:00PM Eastern Time

. 18. Confidentiality:

Neither Party will disclose the terms of this Agreement, or any Information of the other Party which it knows of ressonably should
. know to ba confidential or proprietary (other than to the Rhode lsland League of Gitles and Towns and that Party's smployaes,

“lenders, counsel, consultants, agents of accountants wha have agreed to keep such terms confldeniial) extapt fo the extent that
digclosure is otherwise required by law, is requirad 1o carry out the terms of this Agresment or i made with the prior written
consent of the other Party. Direct Energy agrees that such gonfidential treatment shall extend to Buyer's usage and gonsumption
data which is not otherwise In the public domain. The parties shall be entifled to all remedies available at law or in equity to
enforce, or sesk relief in connection with this confidentiality obligation, This provision shall survive the termination of this
Agreament for a perlod of two (2} years. )

14, Representations and Warranties:

As a material inducernent to entering into this Agreement, aach party, with respect to itself, hersby represents and warrants to the
cther Party as follows: '

{a) It Is duly organlzed, validly existing and In good standing under the laws of the Jurisdigtion of its farmation snd it gualified
to conduct its business in those jurisdictions necessary to perform this Agreement;

(b} the execution and delivery of this Agresment are within its powars, have baan duly authorlzed by sl necessary actions
andfor board approvals, and do hot viclgte any of the terms or canditions in it geverning documents or any contract to which it
iz a Party or any law applicabla to it;

(¢) az of the date of servica commengamsnt hereundsr, It shall have ali reguiatory authorizations necessary for it to legally
petform its obligations;

(d) thiz Agreament constitutes a Iegai, valld and binding obligation of such Party enforceable against it In accordarice with its
terms, subject to bankruptey, insolvency, recrganization, and other laws affecting creditars’ rights generally and with regard to
aquitable remadles, subject to the discratlon of the court before which proceedings to obtain same may be pending;

(@) there are no bankruptcy, insolvency, reprganization, récelVership ot other similar proceedings pending or baing
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contemplated by It or, to its knowledge, threatened against It;

{f) if @ broker or other intermadiary has been invalved in this transaction, swch broker or intermediary is an agent of Buyer in
this transaction and may receive @ cominlssion to be paid by Direct Energy from payments received from Buyer under this
Agreement;

(g} if it iz a property management company acting on hehalf of the cwner of the Fagility(iss), it has the autharity to execute and
bind the Facility(ies) to this Agresmant for the Term stated in the Priging Attachment or Exhihit B, as applieable, and that the
term of its property management agreement with the ownar of the Faciity(les) is equal to or greater than the Term of this
Agresment;

(h} thé Facility(ies) to be provided the sarvices described herein are not centractually bound by another agreament for
Electricity services that will overlap with the Tetm stated in the Pricing Attachment er Exhibit B, as applicabls; and '

{i) Buyer and Direct Energy confirm that prior to execution of this Agreement they have discussed Buyer's expectad electrlcity
consumption at the Facllities, including but net llimited to any plans Buyer may have that wauld materially affect its electricity
consumption during the Tarm of this Agreement or any renewal thersof, '

Each party covenants that it shall cause its raspective representations and warrantles to remaln true and correct throughout the
Term of this Agreement.

20. Waivar:

No walver by sither party of any default by the other Party under this Agreement shall operate as a wajver of any future default,
whether of a like of different sharacter or nature. Mo delay or failure by Diract Energy in anforging any part of thls Agreemant shall
be deemed a walver of any of Its rights or remediss.

21, Savarability:
The various provigions of this Agreement are severable. The invalidity, llegality or unenforceability of any portion or provision shall
not affect the validity, legality or enforceability of any other portion of provigien of thiz Agreament.

22, Entira Agreement:

This Agteement and the Confirmation gontain the entirs understanding of the parties with respect fo the subject matter contained
hersin. There are no promises, covenants ot understanding other than those expressly sst forth herein. Thiz Agreement may only
be amended by a written instrument executed by both Pariles.

3. Counterparts:

This Agreement fmay be exacuted in ona or more counterparts and each executed caunterpart shiall be congldered an original,
pravided that such counterpart Is deliverad to the other Party by facsimila, mail, courier of electronle maik, all of which togethar
shall constitufe one and the same Agreameant.

24. Legal Counsel: ‘
Buyer acknowladges that it has read and understands this Agreement and the Conflrmation and has had the opporiunity o
review the same with its aHorney befora slgning below. ‘

N WITNE2S WHEREOF, the Parties have caused this Agreement to be duly executed.

DIRECT ENERGY BUSINESS, LLC NARRAGANSETT OMMISSION

By. By: / Wﬂ ’?Z /%ﬁﬁd ij 5. ‘
Print Name: Print Name: ?341 M :‘: MM-‘FM{

Title: Titte: £ xw- Direch

Date: Date: ;3' {‘#/}'3
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