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To Our Shareholders:

On June 21, 2006, Green Mountain Power Corporation entered into an agreement and plan of merger with Vermont-based Northern New
England Energy Corporation (NNEEC), and a subsidiary of NNEEC, pursuant to which we will become a wholly-owned subsidiary of NNEEC.
Upon completion of the merger, you will be entitled to receive $35.00 in cash for each share of our common stock that you own, without
interest. NNEEC is a wholly-owned subsidiary of Gaz Métro Limited Partnership (TSX-GZM.UN), a Québec energy company with a history of
investment in Vermont, and the parent company of Vermont Gas Systems, Inc.

Our board of directors, by a unanimous vote, has determined that the agreement and plan of merger and the transactions contemplated thereby,
including the merger, are advisable, fair to, and in the best interests of, Green Mountain Power and our shareholders, has approved and adopted
the agreement and plan of merger, and recommends that our shareholders approve the agreement and plan of merger.

A special meeting of our shareholders will be held on October 31, 2006, at 10:00 a.m., Colchester, Vermont time, to vote on a proposal to
approve the agreement and plan of merger so that the merger can occur. The special meeting of shareholders will be held at Green Mountain
Power Corporation, 163 Acorn Lane, Colchester, Vermont 05446. Notice of the special meeting is enclosed. This proxy statement gives you
detailed information about the special meeting and the merger and includes the agreement and plan of merger as Annex A. We encourage you to
read the proxy statement and the agreement and plan of merger carefully and in their entirety.

Your vote is important. We cannot complete the merger unless holders of a majority of all shares of our common stock entitled to vote thereon
approve the agreement and plan of merger, which we sometimes refer to in this proxy statement as the merger proposal. Our board of directors
recommends that you vote  FOR approval of the merger proposal. The failure of any shareholder to vote on the merger proposal will have the
same effect as a vote against the merger proposal.

Each of our directors and executive officers has indicated that he or she intends to vote his or her own shares in favor of the merger proposal.

Whether or not you plan to attend the special meeting, please vote your shares promptly by completing, signing and dating the accompanying
proxy card and returning it in the enclosed prepaid envelope or by voting by telephone or through the Internet by following the instructions on
the accompanying proxy or voting instruction card.

Our board of directors and management appreciate your continuing support of Green Mountain Power, and we hope you will approve this
compelling transaction.

Nordahl L. Brue Christopher L. Dutton
Chair, Board of Directors President and Chief Executive Officer
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To the Shareholders of

GREEN MOUNTAIN POWER CORPORATION
Date and Time

Place

Items of Business

Record Date
Proxy Voting
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GRreEeEN MounTAIN POWER CORPORATION
163 Acorn Lane

Colchester, Vermont 05446

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

October 31, 2006 at 10:00 a.m.

Green Mountain Power Corporation
163 Acorn Lane

Colchester, Vermont 05446

The purpose of the meeting is to consider the following matters:

A proposal to approve the agreement and plan of merger, pursuant to
which Northstars Merger Subsidiary Corporation will merge with and into
Green Mountain Power Corporation;

A grant of authority to the proxyholders to vote in their discretion with
respect to the approval of any proposal to postpone or adjourn the special
meeting to a later date for a reasonable business purpose, including to solicit
additional proxies in favor of the approval of the agreement and plan of
merger, if there are not sufficient votes for approval of the agreement and plan
of merger at the special meeting; and

Such other matters as may properly come before the special meeting or
any adjournments or postponements of the special meeting.

September 21, 2006

We urge you to read the accompanying proxy statement carefully as it sets
forth details of the merger proposal and other important information related to
the merger. We have fixed the close of business on September 21, 2006, as
the record date for the determination of shareholders entitled to notice of and
to vote at the special meeting and any adjournments or postponements of the
special meeting. Accordingly, only shareholders of record as of that date will
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be entitled to notice of and to vote at the special meeting and any

adjournments or postponements of the special meeting. As of the close of
business on September 18, 2006, there were outstanding and entitled to vote
5,288,961.25 shares of our common stock. Holders of our common stock are
entitled to dissenters rights under Vermont law in connection with the merger.
A list of the shareholders entitled to vote will be available at the special
meeting for examination by any shareholder. The list will also be available for
any purpose germane to the special meeting
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September 19, 2006
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beginning September 21, 2006, two business days after notice of the special
meeting is given, and through the special meeting, at our principal office, 163
Acorn Lane, Colchester, Vermont 05446.

To assure your representation at the special meeting, please fill in your vote,
sign and mail the enclosed proxy as soon as possible. We have enclosed a
return envelope, which requires no postage if mailed in the United States.
Your proxy is being solicited by the Board of Directors.

The Board of Directors of Green Mountain Power Corporation
unanimously recommends that you vote FOR approval of the merger
proposal.

Donald J. Rendall, Jr.

Secretary

Please Vote Your Vote is Important
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PROXY STATEMENT
FOR THE SPECIAL MEETING OF THE
SHAREHOLDERS OF
GREEN MOUNTAIN POWER CORPORATION

The board of directors of Green Mountain Power Corporation provides this proxy statement to you to solicit your vote on the approval of the
merger proposal. Pursuant to the agreement and plan of merger, the parties have agreed to merge Northstars Merger Subsidiary Corporation with
and into Green Mountain Power Corporation. If our shareholders approve the merger proposal and the other conditions to the merger are
satisfied, each shareholder will receive $35.00 in cash, without interest, per share of our common stock owned at the time of the merger.

The merger cannot occur unless the holders of a majority of all shares of our common stock entitled to vote thereon approve the merger
proposal. A failure to vote is the same as voting your shares against the merger proposal. The board of directors has scheduled a special meeting
of shareholders to vote on the merger proposal as follows:

October 31, 2006 at 10:00 a.m.
Colchester, Vermont time

Green Mountain Power Corporation
163 Acorn Lane

Colchester, Vermont 05446

This document provides you with detailed information about the merger proposal. Please see Where You Can Find More Information on page 56
for additional information about Green Mountain Power Corporation on file with the Securities and Exchange Commission.

This proxy statement and proxy card are being mailed to shareholders beginning on or about September 26, 2006.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the transaction
contemplated in this proxy statement, passed upon the merits or fairness of the transaction or passed upon the adequacy or accuracy of
the disclosure in this proxy statement. Any representation to the contrary is a criminal offense.

No person has been authorized to give any information or make any representation other than those contained in this proxy statement,
and, if given or made, such information or representation must not be relied upon as having been authorized. The information in this
proxy statement may only be accurate on the date of this proxy statement.

We urge you to read and consider carefully this proxy statement in its entirety.

The date of this proxy statement is September 19, 2006.
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SUMMARY

This summary summarizes the material information in the proxy statement, but does not contain all of the information that may be important to

you. You should carefully read this entire proxy statement and the attached Annexes and the other documents to which this proxy statement

refers you for a more complete understanding of the matters being considered at the special meeting. In addition, the proxy statement

incorporates by reference important business and financial information about Green Mountain Power Corporation. Unless the context

otherwise indicates, the terms Green Mountain Power,  we, us or our mean Green Mountain Power Corporation and its subsidiaries. When we
refer to shares of our common stock in this proxy statement, we are referring to the shares of our common stock, together with associated share

purchase rights under our Rights Agreement, dated as of June 17, 1998, with Mellon Investor Services LLC, formerly known as ChaseMellon

Shareholder Services, L.L.C., as rights agent, as amended. You may obtain the information incorporated by reference into this proxy statement

without charge by following the instructions in Where You Can Find More Information on page 56.

The Proposed Merger (see page 19)

In the merger, Northstars Merger Subsidiary Corporation, which we refer to in this proxy statement as Northstars Merger Sub, a
wholly-owned subsidiary of Northern New England Energy Corporation, which we refer to in this proxy statement as NNEEC, which
is a wholly-owned subsidiary of Gaz Métro Limited Partnership, which we refer to in this proxy statement as Gaz Métro, will merge
with and into Green Mountain Power, with Green Mountain Power continuing as the surviving corporation.

Upon completion of the merger, each issued and outstanding share of our common stock other than shares held by us or any of our
wholly-owned subsidiaries or by NNEEC or Northstars Merger Sub or any direct or indirect wholly-owned subsidiary of NNEEC and
shares for which the holder has perfected its right to dissent pursuant to Chapter 13 of the Vermont Business Corporation Act, will
automatically be canceled and will be converted into the right to receive $35.00 per share, in cash, without interest, which amount per
share we sometimes refer to in this proxy statement as the merger consideration.

As a result of the merger, Green Mountain Power will cease to be an independent, publicly-traded company and will become a direct
wholly-owned subsidiary of NNEEC and an indirect wholly-owned subsidiary of Gaz Métro.
The Companies (see page 15)

Green Mountain Power. Green Mountain Power is a public utility operating company that transmits, distributes and sells electricity and utility
construction services in the State of Vermont in a service territory with approximately one quarter of Vermont s population. We serve
approximately 90,000 customers. We were incorporated under the laws of Vermont on April 7, 1893. Our headquarters are located at 163 Acorn
Lane, Colchester, Vermont 05446 and our telephone number is (802) 864-5731.

NNEEC and Gaz Métro. NNEEC is an energy company based in Vermont. A subsidiary of Gaz Métro, NNEEC is the parent company of
Vermont Gas Systems, Inc. and Portland Natural Gas Transmission System, which we refer to in this proxy statement as PNGTS. Gaz Métro is a
leading Québec energy company and one of Canada s largest natural gas distributors. NNEEC s headquarters are located at c/o Vermont Gas
Systems, Inc., 85 Swift Street, P.O. Box 467, Burlington, VT 05402-0467 and its telephone number is (802) 863-4511. Gaz Métro s headquarters
are located at 1717 du Havre, Montreal, Québec, H2K 2X3 and its telephone number is (514) 598-3444.

Northstars Merger Sub. Northstars Merger Sub is a Vermont corporation formed for the purpose of merging with and into Green Mountain
Power. Northstars Merger Sub is a direct wholly-owned subsidiary of NNEEC. The executive offices of Northstars Merger Sub are located at c/o
Vermont Gas Systems, Inc., 85 Swift Street, P.O. Box 467, Burlington, VT 05402-0467 and its telephone number is (802) 863-4511.

Table of Contents 11
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Date, Time and Place of the Special Meeting. The special meeting of shareholders is scheduled to be held as follows:

Date: October 31, 2006

Time: 10:00 a.m., Colchester, Vermont time

Place: Green Mountain Power Corporation
163 Acorn Lane

Colchester, Vermont 05446
Proposal to Be Considered at the Special Meeting. At the special meeting, you will be asked to vote on a proposal to approve the agreement and
plan of merger, which we sometimes refer to in this proxy statement as the merger proposal, pursuant to which Northstars Merger Sub will
merge with and into Green Mountain Power. A copy of the agreement and plan of merger is attached as Annex A. We urge you to read this
document carefully as it is the document that governs the merger.

Record Date. Our board of directors has fixed the close of business on September 21, 2006, as the record date for the special meeting and only
holders of record of our common stock on the record date are entitled to vote at the special meeting. As of the close of business on September
18, 2006, there were outstanding and entitled to vote 5,288,961.25 shares of our common stock.

Voting Rights; Quorum; Vote Required for Approval. Each share of our common stock entitles its holder to one vote on all matters properly
coming before the special meeting. The presence in person or representation by proxy of shareholders entitled to cast a majority of the votes of
all issued and outstanding shares entitled to vote on the merger proposal, considered together, constitutes a quorum for the purpose of
considering that matter. Abstentions and broker non-votes (as defined below) will be treated as shares present and entitled to vote for purposes
of determining a quorum at the special meeting. There must be a quorum for the vote on the merger proposal.

If you hold your shares in an account with a broker or bank, which we refer to in this proxy statement as holding your shares in street name, you
must instruct the broker or bank on how to vote your shares. If an executed proxy card returned by a broker or bank holding shares indicates that
the broker or bank does not have authority to vote on the merger proposal, the shares will be considered present at the meeting for purposes of
determining the presence of a quorum, but will not be voted on the merger proposal. This is called a broker non-vote. Your broker or bank will
vote your shares only if you provide instructions on how to vote by following the instructions provided to you by your broker or bank. If you

hold your shares of our common stock in street name, you must request a legal proxy from your broker or bank in order to vote in person at the
special meeting.

Required Vote. Under our articles of incorporation and Vermont law, the approval of the merger proposal requires the affirmative vote
of a majority of all shares of our common stock entitled to vote thereon. Abstentions and broker non-votes will have the same effect as a
vote against the merger proposal.

As of the close of business on August 31, 2006, our directors and senior executive officers (as such term is defined below in The Merger Interests
of Directors and Executive Officers in the Merger ) beneficially owned approximately 213,073 shares of our common stock, or approximately
4.03% of the shares entitled to vote at the special meeting. It is expected that each of our directors and senior executive officers will vote the

shares of our common stock owned by him or her in favor of the merger proposal.

Voting and Revocation of Proxies. After carefully reading and considering the information contained in this proxy statement, you should vote
your shares as soon as possible so that your shares are represented at the special meeting. You may vote your shares by completing, dating and
signing your proxy card and mailing it in the enclosed return envelope or by voting by telephone by calling 1-866-540-5760 or through the
Internet at

Table of Contents 12
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https://www.proxyvoting.com/gmp. You can also vote in person at the meeting, but we encourage you to submit your proxy card promptly in

any event. Unless you specify to the contrary on your proxy card, all of your shares represented by valid proxies will be voted FOR the merger
proposal and the proposal to permit the proxies to vote, in their discretion, on the postponement or adjournment of the special meeting, if
necessary. The persons named as proxies will not have the discretion to vote in favor of any postponement or adjournment as to any shares of

our common stock that have been voted against the merger proposal.

If you hold your shares in certificated form, please do not send in your stock certificates with your proxy card. If the merger is completed,
a separate letter of transmittal will be mailed to you that will enable you to exchange your stock certificates for the merger consideration. If you
hold your shares in book-entry form, you will automatically receive the merger consideration in exchange for your shares following the
completion of the merger and you will not receive a letter of transmittal.

Until exercised at the special meeting, you can revoke your proxy and change your vote in any of the following ways:

by delivering written notification to us at our principal executive offices at 163 Acorn Lane, Colchester, Vermont 05446, Attention:
Corporate Secretary;

by delivering a proxy of a later date by mail in the manner described in this proxy statement; or

by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy; you must

vote in person at the meeting).
If you voted by telephone or through the Internet, you can also revoke your proxy and change your vote by any of these methods or you can
revoke your proxy and change your vote by telephone by calling 1-866-540-5760 or through the Internet at https://www.proxyvoting.com/gmp.
If you decide to vote by completing, signing, dating and returning the enclosed proxy card, you should retain a copy of the voter control number
found on the proxy card in the event that you later decide to revoke your proxy and change your vote by telephone or through the Internet. If you
have instructed a broker or bank to vote your shares, you can revoke your proxy and change your vote by following the directions received from
your broker or bank to change those instructions.

Questions and Additional Information. For additional information regarding the procedure for delivering your proxy see The Special

Meeting Voting and Revocation of Proxies on page 17 and The Special Meeting Solicitation of Proxies on page 18. If you have more questions
about the merger or how to submit your proxy, or if you need additional copies of this proxy statement or the enclosed proxy card or voting
instructions, please call our proxy solicitor, Georgeson Inc., toll-free at 1-866-295-1794.

What You Will Be Entitled to Receive upon Completion of the Merger (see page 29)

Holders of shares of our common stock will be entitled to receive $35.00 in cash, without interest, which we refer to in this proxy statement as
the merger consideration, in exchange for each share of our common stock that they own at the time of the completion of the merger. After we
complete the merger, holders of our common stock will no longer own our common stock and we will become a direct wholly-owned subsidiary
of NNEEC. After the merger is completed, you will have the right to receive the merger consideration, but you will no longer have any rights as
a Green Mountain Power shareholder and will have no rights as a shareholder of NNEEC. If you hold your shares in certificated form and do not
validly elect and perfect your right to dissent from the merger, you will receive the merger consideration after exchanging your stock certificates
in accordance with the instructions contained in the letter of transmittal to be sent to you shortly after the completion of the merger. If you hold
your shares in book-entry form, you will automatically receive the merger consideration in exchange for your shares following the completion of
the merger and you will not receive a letter of transmittal. Shares of our common stock held by us or any of our wholly-owned subsidiaries or by
NNEEC or Northstars Merger Sub or any direct or indirect wholly-owned subsidiary of NNEEC will be canceled at the effective time of the
merger. See The Merger Merger Consideration.
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Treatment of Deferred Stock Units (see page 29)

Each outstanding deferred stock unit granted under our stock plans will be vested on the date of the special meeting if the merger proposal is
approved by our shareholders. Each deferred stock unit that is outstanding at the effective time of the merger will be converted in the merger
into the right to receive $35.00 in cash per share subject to such deferred stock unit, without interest and less any applicable withholding tax.
Holders of deferred stock units will receive the merger consideration after the cancellation of their deferred stock unit agreements in accordance
with the terms of our stock plans shortly after the completion of the merger. See The Agreement and Plan of Merger Effect of the Merger on
Green Mountain Power Stock Award Plans.

Treatment of Options Outstanding under Our Stock Plans (see page 29)

Each outstanding stock option will automatically accelerate so that each such stock option shall become fully exercisable on the date of the
special meeting if the merger proposal is approved by our shareholders. All stock options not exercised prior to the effective time of the merger
will be canceled in the merger, with the holder of each stock option becoming entitled to receive, in full satisfaction of the rights of such holder
with respect thereto, an amount in cash equal to the excess of $35.00 per share over the exercise price per share of our common stock subject to
such stock option, multiplied by the number of shares of our common stock subject to such stock option, less any withholding taxes. Holders of
stock options will receive all amounts payable, without interest, as soon as practicable following the effective time of the merger, after the
cancellation of their stock option agreements in accordance with the terms of our stock plans shortly after the completion of the merger. See The
Agreement and Plan of Merger Effect of the Merger on Green Mountain Power Stock Award Plans.

Market Price and Dividend Data (see page 52)

Our common stock is quoted on the New York Stock Exchange under the symbol GMP. On June 21, 2006, the last full trading day prior to the
public announcement of the merger, the closing price for our common stock was $27.99 per share. On September 19, 2006, the last full trading
day prior to the date of this proxy statement, the closing price for our common stock was $33.25 per share. See Market Price and Dividend Data.

Recommendations of Our Board of Directors (see page 21)

After careful consideration, our board of directors unanimously:

determined that the merger proposal is advisable, fair to, and in the best interests of, Green Mountain Power and our shareholders;

approved and adopted the merger proposal; and

recommends that our shareholders vote to approve the merger proposal.
Our board of directors unanimously recommends that at the special meeting you vote FOR the merger proposal.

For a discussion of the material reasons considered by our board of directors in reaching its conclusions, see The Merger Reasons for the Merger.
The board of directors did not assign relative weight to any of the reasons. In addition, our board of directors did not reach any specific

conclusion on each reason considered, but conducted an overall analysis of these reasons. Individual members of the board of directors may

have given different weight to different reasons. See The Merger Recommendation of Our Board of Directors.

Opinion of Our Financial Advisor (see page 24)

On June 21, 2006, our financial advisor, Banc of America Securities LLC, which we refer to in this proxy statement as Banc of America
Securities, delivered to our board of directors a written opinion to the effect that, as of the date of the opinion and based on and subject to the
various assumptions and limitations set forth in its opinion, the merger consideration to be received by the holders of our common stock in the
proposed merger was fair, from a financial point of view, to such holders.
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The full text of Banc of America Securities written opinion, dated June 21, 2006, which describes, among other things, the assumptions
made, procedures followed, factors considered and limitations on the review undertaken by Banc of America Securities in connection
with its opinion, is attached as Annex B to this proxy statement and is incorporated by reference in its entirety into this proxy statement.
Banc of America Securities opinion was provided to our board of directors in its evaluation of the merger consideration to be received
by holders of our common stock. Banc of America Securities opinion does not address any other aspect of the merger and does not
constitute a recommendation as to how our shareholders should vote or act in connection with the merger. We urge you to read the
opinion carefully and in its entirety.

Interest of Directors and Executive Officers in the Merger (see page 30)

In considering the recommendation of our board of directors that you vote for the merger proposal, you should be aware that some of our senior
executive officers and members of our board of directors have interests in the merger that may be in addition to or different from the interests of
our shareholders generally. These interests include the following:

the vesting and exercisability of options to purchase our common stock held by our employees, including the senior executive officers,
will be accelerated in connection with the merger;

the vesting of deferred stock units subject to deferred stock unit agreements that each of our senior executive officers is a party to with
us will be accelerated and all deferred stock units subject to deferred stock unit awards (whether vested or unvested) will be converted
into cash in the merger;

upon completion of the merger, our current officers are expected to be the officers of the surviving corporation;

existing indemnification arrangements and insurance for our directors and officers will be continued if the merger is completed; and

directors and officers liability insurance coverage of our directors and officers for matters occurring prior to the completion of the

merger, will be continued by NNEEC after the merger is completed for a period of six years.
In addition, Northstars Merger Sub and our senior executive officers entered into new employment agreements which waived the change of
control protections of the existing change of control agreements, and provided for certain terms of employment with Northstars Merger Sub
commencing at the effective time of the merger and continuing in effect for a period of three years from the effective time of the merger, subject,
upon the third anniversary of the effective time of the merger and each subsequent one year anniversary, to automatic renewals for additional
one year periods unless notice is provided to the senior executive officer. Upon the effective time of the merger, these employment agreements
will become agreements of the surviving corporation. These senior executive officers will be entitled to the following benefits under the
employment agreement instead of the benefits under the existing change of control agreements and certain other benefits:

the following base salaries and bonus opportunities:

Long-Term
Target Bonus Compensation
Name Salary (% of salary) (% of salary)
Christopher L. Dutton $ 411,000 50% 90%
Mary G. Powell $ 300,000 50% 60%
Dawn D. Bugbee $ 210,000 30% 40%
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and

other employee benefits that, in the aggregate, are no less favorable than those provided to the senior executive officers by

us immediately prior to the effective time of the merger.
The senior executive officers also agreed to certain non-competition, non-solicitation and confidentiality covenants during employment and for a
period of at least 12 months after receipt of a severance payment.

In addition, NNEEC has agreed that it will cause five members of our board of directors and our chief executive officer to be elected to the
board of directors of the surviving corporation at the effective time, and that it will not remove any such director, except for cause, until at least
the second anniversary of the effective time of the merger and has also agreed to offer three additional members of our board positions as
members of the board of directors of NNEEC or one of its subsidiaries.

The members of our board of directors were aware of these interests and considered them at the time they approved and adopted the merger
proposal and made their recommendation to our shareholders. See The Merger Interests of Directors and Executive Officers in the Merger.

Material United States Federal Income Tax Consequences of the Merger (see page 35)

The merger will be a taxable transaction for all U.S. holders of our common stock. As a result, assuming you are a U.S. taxpayer, the exchange
of your shares of our common stock for cash in the merger will be subject to United States federal income tax and also may be taxed under
applicable state, local, and other tax laws. In general, you will recognize gain or loss equal to the difference between (1) $35.00 per share and

(2) the adjusted tax basis of each of your shares of our common stock. Tax matters are very complicated, and the tax consequences of the merger
to you will depend on the facts of your particular situation. You should consult your own tax advisor as to the specific tax consequences to you
of the merger, including the applicable federal, state, local and foreign tax consequences.

Regulatory Approvals (see page 34)

To complete the merger, we and NNEEC must obtain approvals or consents from, or make filings with the following U.S. federal, state and local
regulatory authorities:

the Federal Energy Regulatory Commission, which we refer to in this proxy statement as the FERC;

the Vermont Public Service Board, which we refer to in this proxy statement as the VPSB;

the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which we refer to in this proxy statement as the HSR Act;
and

the Committee on Foreign Investment in the United States, which we refer to in this proxy statement as the CFIUS.
In addition, NNEEC filed an application for approval with the Maine Public Utilities Commission, which we refer to in this proxy as the MPUC.
See The Merger Regulatory Approvals for further information.

As of the date of this proxy statement, we and NNEEC are in the process of obtaining the regulatory approvals required by applicable law or
regulations.

Table of Contents 18



Edgar Filing: GREEN MOUNTAIN POWER CORP - Form DEFM14A

Table of Conten

The Agreement and Plan of Merger (see page 40)

Conditions to the Merger.

The parties obligations to complete the merger are subject to the following conditions:

the approval of the merger proposal by the requisite shareholder vote at the special meeting;

no order, judgment, decree, injunction or ruling of a court of competent jurisdiction or any governmental entity shall have been
issued preventing the consummation of the merger;

no statute, rule or regulation enacted, promulgated or deemed applicable to the merger by any governmental entity making the
merger illegal or preventing its consummation;

the termination or expiration, or obtainment of, any applicable waiting period, filings or approvals required under antitrust or
similar laws to consummate the merger;

performance in all material respects of all covenants and obligations that each party is required to perform under the agreement
and plan of merger; and

obtaining required consents.

NNEEC s and Northstar Merger Sub s obligations to complete the merger are subject to the following conditions:

our representations and warranties contained in the agreement and plan of merger must be true and correct, except for
inaccuracies that, individually or in the aggregate, would not reasonably be expected to have a company material adverse effect
(as such term is defined below under The Agreement and Plan of Merger Material Adverse Effect );

our currently pending rate case shall have been concluded and such approvals and other actions shall have become final orders;

the required consents do not contain any conditions, provision, liabilities or terms that would, individually or in the aggregate
and together with any adverse effect as compared to the expected outcome at the level reasonably expected by NNEEC as of
June 21, 2006, which we refer to in this proxy statement as the expected outcome, of the petition we filed with the VPSB on
April 14, 2006, in which we requested an 11.95% increase in our rates, expected to be effective as of December 29, 2006, which
we refer to in this proxy statement as our currently pending rate case, reasonably be expected to

have a company material adverse effect,
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materially impair any of the expected benefits of the merger, or

impair, other than in an immaterial manner, the value to NNEEC of any material tax attributes arising out of or related to the
merger or the financing of the merger or our operations after the merger;

our receipt of third-party consents under any material contract;

we shall not have suffered a company material adverse effect since December 31, 2005; and

holders of shares representing in excess of 10% of our outstanding shares shall not have exercised rights of dissent under
Section 13.02 of the Vermont Business Corporation Act in connection with the merger.

Our obligation to complete the merger is subject to the following conditions:

the representations and warranties of NNEEC and Northstars Merger Sub shall be true and correct in all material respects, in
each case as of the date of the agreement and plan of merger and as of the closing date as though made on and as of such date
and time; and
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the required consents from the VPSB shall not contain any term that is directed solely at holders of shares of our common stock
and have the effect of reducing the merger price to be received by the shareholders in their capacity as such.
Termination of the Agreement and Plan of Merger. The agreement and plan of merger may be terminated at any time before the completion of
the merger, whether before or after our shareholders have approved and adopted the merger proposal:

by mutual consent of NNEEC and Green Mountain Power;

by either NNEEC or us if:

any court or other governmental entity shall have issued, enacted, entered, promulgated or enforced any order restricting the
consummation of the merger and such order shall have become a final order;

the effective time shall not have occurred on or before June 21, 2007, which date we will refer to as the termination date,
provided that the termination date may be extended by NNEEC or us until December 21, 2007 if the required consents have not
been obtained, but all other conditions to the closing have been satisfied or are capable of being satisfied, provided further that,
the right to terminate the agreement and plan of merger pursuant to this bullet point is not available to any party whose material
breach of any covenant, agreement or obligation under the agreement or plan of merger is the cause of, or results in, the failure
of the agreement and plan of merger to be consummated by the termination date without regard to any extension; or

the requisite vote on the merger proposal is not obtained at a duly held special meeting or at any adjournment or postponement
thereof;

by us if:

any of the representations and warranties of NNEEC and Northstars Merger Sub contained in the agreement and plan of merger
fails to be true and correct in a manner that would result in the failure of the condition pertaining to NNEEC s and Northstars
Merger Sub s representations and warranties,

there is a breach by NNEEC or Northstars Merger Sub of any covenant or agreement of NNEEC or Northstars Merger Sub that
would result in the failure of the condition pertaining to NNEEC s or Northstars Merger Sub s covenants and obligations under
the agreement and plan of merger, or

we enter into an acquisition agreement, merger agreement or other agreement to consummate a transaction that constitutes a
superior proposal before the time that our shareholders vote on whether to approve the agreement and plan of merger and we
simultaneously pay any fees due under the agreement and plan of merger;

by NNEEC if:

any of our representations and warranties shall fail to be true and correct in a manner that would result in the failure of the
closing condition relating to the accuracy of representations and warranties;
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we materially breach any covenant or agreement;

our board of directors withdraws, changes, modifies or qualifies or amends in a manner adverse to NNEEC its adoption or
recommendation of the merger or the agreement and plan of merger, or our board of directors recommends an acquisition
proposal;

the special meeting does not occur by the fifth business day before the termination date, or December 21, 2007 if the termination
date is extended;

we willfully breach the non-solicitation provisions in any material respect; or

we or our subsidiaries suffer a company material adverse effect after December 31, 2005.
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Termination Fees. We will pay an initial termination fee of $3,500,000 to NNEEC upon termination of the agreement and plan of merger in the
event that:

an acquisition proposal has been made or proposed and thereafter the agreement and plan of merger is terminated by:

either NNEEC or us for failure to receive the required shareholder vote, or

NNEEC in the event our board of directors changes its recommendation in a manner adverse to NNEEC or recommends another
acquisition proposal,

the agreement and plan of merger is terminated by NNEEC in the event we willfully breach the agreement and plan of merger s
non-solicitation provisions, or

the agreement and plan of merger is terminated by us because we accept a superior proposal.
The initial termination fee is not payable to NNEEC pursuant to the provision described in the first bullet above unless and until within 18
months of such termination we enter into an acquisition agreement, merger agreement or other agreement (other than a confidentiality or
standstill agreement) with respect to, or shall have consummated or shall have adopted or recommended to our shareholders or otherwise not
opposed, an acquisition proposal and, in the case of the clause noted in the first sub-bullet under the first bullet above, such acquisition proposal
is from the same party that made an acquisition proposal prior to the termination of the agreement and plan of merger. We shall pay an
additional fee of $3,500,000 to NNEEC prior to the consummation of a transaction resulting from an acquisition proposal if such transaction is
consummated within 24 months after the payment of the initial termination fee, provided in the case of the clause noted in the first sub-bullet
under the first bullet above, such acquisition proposal is from the same party that made an acquisition proposal prior to the termination of the
agreement and plan of merger.

Gaz Métro Agreement. In connection with the execution of the agreement and plan of merger, Gaz Métro, the parent entity of NNEEC, entered
into an agreement whereby Gaz Métro agreed to cause NNEEC to timely perform all of its obligations under the agreement and plan of merger.

Amendment to Rights Agreement. Also in connection with the agreement and plan of merger, on June 21, 2006, we executed an amendment to
our rights agreement, dated as of June 17, 1998, between us and Mellon Investor Services LLC (formerly known as ChaseMellon Shareholder
Services, L.L.C.), as rights agent. The amendment provided that the execution of, and the consummation of the transactions contemplated by, the
agreement and plan of merger shall not cause (i) NNEEC, its affiliates or its associates to be deemed an acquiring person or (ii) a distribution
date, shares acquisition date or triggering event to be deemed to have occurred.

You are Entitled to Dissenters Rights in the Merger (see page 36)

Under the Vermont Business Corporation Act, shareholders who do not vote in favor of the merger proposal will be entitled to exercise

dissenters rights in connection with the merger. Shareholders desiring to exercise such dissenters rights will have the rights and duties and must
follow the procedures set forth in Chapter 13 of the Vermont Business Corporation Act, the full text of which is set forth in Annex C to this

proxy statement. Shareholders who wish to exercise dissenters rights must carefully follow the procedures described in Chapter 13 of the
Vermont Business Corporation Act and are urged to read Annex C in its entirety. See The Merger Dissenters Rights.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to address briefly some commonly asked questions regarding the special meeting of
shareholders to be held for the purpose of voting on the merger proposal. These questions and answers do not address all questions that may be
important to you as a Green Mountain Power shareholder. Please refer to the more detailed information contained elsewhere in this proxy
statement, the Annexes to this proxy statement and the documents referred to or incorporated by reference in this proxy statement.

Q1. What is the proposed transaction?

Al.  You are being asked to vote to approve the merger proposal. Pursuant to the merger, Northstars Merger Sub, a direct wholly-owned
subsidiary of NNEEC, will merge with and into Green Mountain Power with Green Mountain Power being the surviving corporation and
becoming a direct wholly-owned subsidiary of NNEEC.

Q2. If the merger is completed, what will I receive for my shares of common stock?

A2.  After completion of the merger, you will receive $35.00 in cash, without interest, for each share of our common stock you own,
following surrender of your shares of our common stock, regardless of whether you hold such shares in certificated or book-entry form.
As a result of the merger, our common stock will cease to be quoted on the New York Stock Exchange, will not be publicly traded and
will be deregistered under the Securities Exchange Act of 1934, as amended, which we refer to in this proxy statement as the Exchange
Act.

Q3. Why is the board of directors recommending the adoption of the merger proposal?

A3.  Upon careful consideration, our board of directors unanimously believes that the merger proposal is advisable, fair to, and in the best
interests, of Green Mountain Power and our shareholders. To review the reasons of our board of directors for recommending approval of
the merger proposal, see pages 21 through 24.

Q4. When is the merger expected to be completed?

A4. We and NNEEC are working toward completing the merger as quickly as possible. We and NNEEC expect to complete the merger
promptly after we receive approval by our shareholders at the special meeting and receive all necessary regulatory approvals. We
currently anticipate that the merger will be completed within approximately five to nine months following the date of this proxy. See The
Agreement and Plan of Merger Conditions to the Merger.

Q5. Who is entitled to vote at the special meeting?

AS.  Holders of record of our common stock as of the close of business on September 21, 2006, are entitled to vote at the special meeting.
Each of our shareholders is entitled to one vote for each share of our common stock owned by the shareholder.

Q6. How many shares need to be 