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Public Utility Commission of Texas
1701 N. Congress Avenue or P.O, Box 13326
Austin, Texas 78711-3326
512-936-7000
Web address: www.puc.texas.goy

Registration and Re-registration Form for Power

Generation Companies (PGC) and Self-Generators
(In accordance with 16 Texas Administrative Code (TAC) § 25.109)

Part A — Type of Registration Applicable to Every Registrant

1. Type of registration

Check only one of the following.

[ New power generation company (PGC) registration O New self-generator registration

4 Amendment of PGC registration [0 Amendment of self-generator registration
O PGC re-registration [ Self-generator re-registration

[0 PGC compliance update [0 Self-generator compliance update

If filing an amendment, check all applicable boxes and fill in only the sections of this form that are applicable to

your amendment:

[J Name change amendment [ Facility output capacity change
[4 Change in ownership/control [0 New generating facility or unit of a current facility
[ Registration relinquishment 4 Other

Registration number: 20482

Provide a brief explanation of amendment:
Update of contacts and change in ownership/control.

3. Biannual renewal of registration — This box is not applicable until February 2024,

If filing a re-registration, fill in the box below if the registrant’s information has not changed from the previous
registration.
[0 No information has changed from the previous registration, The Affidavit is required to be completed and filed if this

box is checked.
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4. Compliance with Project No. 52796 — PGCs and self-generators already registered on, or that

applied for registration before, April 26, 2023, must complete this box to come into compliance

with16 Texas Administrative Code (TAC) § 25.109 on or before June 1, 2023,

If filing a compliance update, provide the registrant’s registration number and check the box below once the

form has been completed.

Registration number:

[ Registrant has completed the entire form, as applicable to its type of registration.
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Part B — Registration Information Applicable to Every Registrant

Legal business name: Blue Cloud Wind Energy LLC
Business address: 700 Louisiana St. St 1300

city: Houston State: T X zie: 77002

Business email: kendra_fergusson@tcenergy.com | Business phone: 587-933-4884

Physical address (i.e. not a P.O. box), if different than business address, If the physical address is the same as the
business address, enter “N/A”. A single physical address provided under this section may be used for the Primary
and Secondary Emergency Contacts , as required by 16 TAC §25.109(c)(1)(B).

1901 County Road 227

City: Sudan State: TX ZIP; 7937‘1

2. Primary Emergency Contact Information
Name: David Arendol Title: Portfolio Asset Manager

Business address: 1901 County Road 227

city: Sudan State: T X zir: 79371
Email: dar@peak-wind.com Phone: 646-847-5474

3. Secondary Emergency Contact Information
Name: Trevor Gelinas ritle: \/P Power Operations
Business address: 450 - 1st Street SW
city: Calgary sate: Alberta zi: T2P 5H1
Email: trevor _gelinas@tcenergy.com Phone: 403-920-6484

4. Regulatory Contact Information

Name: Matt Davies Title: Compliance Manager
Emai:matt_davies@tcenergy.com|Phone:403.815.3346

Check the relevant box below indicating whether the registrant’s regulatory contact is an internal staff member
of the registrant.

M Yes, the registrant’s regulatory contact is an internal staff member of the registrant.

[ No, the registrant’s regulatory contact is not an internal staff member of the registrant,
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5. Description of the types of services provided by the registrant that relate to the generation of

electricity
Wind generation facility producing electricity and associated products and RECs intended to be sold
at wholesale.

6. For qualified facili and exempt wholesale generators, provide as an attachment a copy of any
Federal Energy Regulatory Commission (FERC) registrations

[J Registrant is a qualified facility and has attached a copy of a FERC registration.

[ Registrant is an exempt wholesale generator and has attached a copy of a FERC registration.

[0 Registrant is not a qualified facility or exempt wholesale generator.
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Part C - Applicable to Registration of Power Generation Companies
=]

7. Names and, if applicable, the Commission registration of the registrant’s corporate parent companies
(if parent company does not have a Commission registration then mark “N/A”) (add additional pages as

attachments as necessary)

Names of Corporate Parent: Type of Commission registration (if applicable):

Please see attached.

Names of Corporate Parent: Type of Commission registration (if applicable):

Names of Corporate Parent: Type of Commission registration (if applicable):

8. Names of the registrant’s affiliates and affiliates of the registrant’s corporate parent identified by

name that buy and sell electricity at wholesale in Texas, sell electricity at retail in Texas, or is an electric

cooperative or municipally owned utility in Texas (add additional pages as attachments as necessary)

Type of Commission registration (if applicable):

Affiliate Name:

TC Energy Marketing, Inc Power Marketer
Affiliate Name: Type of Commission registration (if applicable):
Fluvanna Wind Energy, LLC Power Generator

Affilinte Name: Type of Commission registration (if applicable):

9, Interchange Project Number where registrant’s Emergency Operation Plan is filed and Item Number

of filing
Project Numher:53385
Item Numbcr:259
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AFFIDAVIT
{(Must be notarized by a public netary)

STATE OF Texas §
COUNTY OF Haris §
§

BEFORE ME, the undersigned authority, on this day personaily appeured the undersigned, who, after being duly sworn,
statcd on His or her eath that lie or shie is enlitled (o moke this Affidavit, and thal the statements contained below and in the
foregoing are irue and correcl,

Check one of the following boxes:
£ T am an anthorized representative of the regisivant, which is a self-generator and swear and affinm that either;
¢ (A} the company
(i} is not & power gencration cenpany; and
(ii} does not intend to generate electricity intended to be sold at wholesalc; or

(B} if the comnpany is a QF
(i} the company either docs not sell electricily; or
(i1} provides electricity only to the purchaser of the facility’s thermal oulput.

E{l am an authorized representative of the egistrant, which is a pawer generation company and swear and affirm
that the company:
¢ (A) Gonerates electricily thal is intended to be sold at wholesale;

(B) Does not own a transmission or distribution facilily in Ihis state other than an essential
interconnecting facility, a facility not dedicated to public uss, or a facilify otherwise excluded from
the defimition of “electrdc utility” under 16 Texas Administrative Code § 25.5; and

{(C) Does not have a certificated service area.

I swear and affirm that I have personal knowledge that none of registrant’s principals (1) were principals of a Commission-
regulated person whose license was revoked by Commission order when the person was principal, (2) were principals of
any party tegistered with the Electric Reliably Council of Texas {(ERCOT) whose standard fonm market participant
agrecment (SFA) was terminated by ERCOT for misconduct within the prior six months of when they were a principal, or
(3) are otherwisc prohibited by Commission order from acting as a principal of & Commission-regulated entity.

1 swear and affirm that 1 have personal knowledge of the facts stated in the altached registration, that L am competent to
testify to them, and that T have the authority fo submit this registratien form on behalf of the registrant. 1 further swear and
affim that all statements inade in the registration form are true, correct and complete and that #ny substantial changes in
such information will be provided to the Public Utility Commission of Fexas in a timely manner. 1 swear and aflirm thai
the registrant unckerstands and will corply will all requirements of the applicabls law and nules.

c \‘/ Sworn and subseribed before me {his
Signature of Authorized Representative 2 ,-?. of f; < .éf pory (;OL;L ('/
, Day Month / Year
Rhcrin MED AT FPEE
/A0
Printed MName Notary Publie Signeivre
Nelary Public in and for the State of z 2 S

Name of Registrant B Tt el ot e Tl B 250 i '
¢ ' WWary M. Wast
€ My Commisston Explres
4 1/2442028 ]
4y Motary iID 564B634 :
D R -
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Provide information for each generating unit. [ftmore room is needed 1o list all generating units, attach additional copies of Fart E.

Self-Generators

All Registrants

egL Only

Interconnectin MW

. . _ Physical Address of County o n,: I,m g' Power Total Capacity . . .
Generating Unit’s Name iy . R Transmission Service . L. Type(s) of Generation™ Consumption of

Unit of Linit . Region Rating in MW
Provider Co-Located Load
Biue Cloud Wind Energy, LLG [1201 Seunty Reed 227, Sugan, T4 78871 Bailey Southure stern PuEfE Sarvice Campany SPP 148.35 Wined

“*i.e,, biomass, wind, geothermal, solar, hydro, nuclear, landfill gas, energy sterage, hydrogen, diesel, coal, natoral gas, other (provide an explanation}

Updared: 7/23/23 Registration Forre for Pewer Generating Corapanies and SetfGenarmom Dage T of7



Registration and Re-registration Form for Power Generation Companies (PGC} and Self-Generators

Attachment #2

Part C ~ Applicaticn to Registraticn of Power Generation Companies

7. Names, types of business, percentage of ownership, and Commission registration type of the
registrant’s corporate parent companies (if parent company does not have a Commission
registration, then mark “N/A”)

Name of Corporate

Type of Business:

Percentage of

Type of Commmission

Parent: Ownership: registration:

Blue Cloud Wind Limited Liability i00% N/A

Energy, LL.C

Blue Cloud TE Limited liability 100% N/A

Partnership company

TCE Needmore Wind Limited liability 100% N/A

LLC company

TC Energy Wind LLC Limited liability 100% N/A
company

TC Energy Corporation 100% N/A

Davelopment Holdings

Inc.

TransCanada Pipeline Corporation 100% N/A

LISA Ltd.

TransCanada Pipelines | Corperation 100% N/A

Limited

TC Energy Corporation | Corperation 1.00% N/A




i,
NORTON ROSE FULBRIGHT

Narton Rose Fulbright US LLP
799 9th Street, NW

Suite 1000

Washingion, DC 20001

United States

August 14, 2018

Via Electronic Filing

Tal +1 202 662-0200
nortanrosefulbright.com

Secretary Kimberly D. Bose

Federal Energy Regulatory Commission
888 First Street, N.E,

Washington, D.C. 20426

Re: Blue Cloud Wind Energy, LL.C, Docket No. EG18- __ -000

Dear Secretary Bose,

Please find enclosed a Notice of Self-Certification of Exempt Wholesale Generatar
Status for Blue Cloud Wind Energy, LLC. A copy of this filing has been mailed on this date ic
the Public Utllity Commission of Texas pet the requirements of Section 366.7(a) of the
Commission’s regulations (18 C.F.R. § 366.7(a) (2018)).

Please contact the undersigned if you have any questions regarding this notice.

Respectfully submitted,

/s/ Cailesn Gamache

Caileen Gamache

Norton Rose Fulbright US LLP

799 Sth Street, NW

Suite 1000

Washingtan, D.C. 20001

Tel: (202) 974-5671
caileen.gamache@nortonrosefulbright.com

Counsel for Blue Gloud Wind Energy, LLC

Enciosure
co: Public Uiility Commission of Texas

Rertan Rose Fulbright US LLP is a limited [iability parinership registersd undar the laws of Texas.

MNortan Rose Fuilright US LLP, Morton Rose Fulbright LLP, Noron Rose Fulbtight Australia, Morton Rose Fulbright Canada LLP and MNorfon Rose
Fulbright South Affica Inc ate separate legal enliffes and all of them are members of Norton Rose Fulbright Verein, a Swiss versin. Norton Rose
Fulbright Varein helps coordinale the achvitles of the membears but does not itself provide legai services to clients. Details of sacht entity, with certain
regulatary informaiion, are availabla al nodonroeselulbright.conm.



UNITED STATLES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

Blue Cloud Wind Energy, LLC ) Docket No. EG18-  -000

NOTICE OF SELF-CERTIFICATION OF
EXEMPT WHOLESALE GENERATOR STATUS
OF BLUE CLOUD WIND ENERGY, LL.C

Pursuant to the Public Utility Holding Company Act of 2005 (“PUHCA™)' and Section
366.7 of the Federal Energy Regulatory Commission’s (“Commission”) regulations,’ Blue Cloud
Wind Enetgy, LLC (*Blue Cloud”) submits this Notice of Self-Certification of Exempt
Wholesale Generator Status (“Notice™). This Notice demonstrates that Blue Cloud satisfics the
Commission’s requirements to be an exempt wholesale generator (“EWG”) as such term is

defined in Section 366.1 of the Commission’s regulations.”

L COMMUNICATIONS
All corvespondence and communications regarding this Notice should be addressed and

directed to the following persons:’

' Pub, L. No, 109-58, 119 Stat, 594, § 1266 (Aug. 8, 2005); 42 U.8.C. §§ 16451, et seq.
7 I8 C.F.R. §366.7 (2018).
I oal§ 366.1.

Persons noted with an asterisk (¥) are designated for scrvice and should be included on the official service list in
this proceeding. To the extent necessary, Blue Cloud requests waiver of Rule 203(b)(3) of the Commission’s
regulations so that a copy of any communications in this proceeding may be served on all such persons.



Niels Brarson™® Caileen Gamache®

Blue Cloud Wind Energy, LLC Jacob Yaniero®

c/o Intertrust Corporate Services Norton Rose Fulbright US LLP

Delaware Lid. 7085 9ih Street, NW

200 Bellevue Parkway Suite 1000

Suite 210 Washington, DC 20001

Wilmington, DE 19809 Phone: 202-662-0200

Phone: +45 28188851 caileen. gamache@nortonrosefulbright.com
nwh@cip.dk jacob.yaniero@nortonrosefulbright.com
Christopher Glimco*®

Blue Cloud Wind Energy, LLC
c/o E.ON Energy Services, LLC
353 N. Clark St., 30th Floor
Chicago, IL 60654
christopher.glimco@eon.com

I. DESCRIPTICN OF BLUE CLOUD WIND ENERGY, LLC

Blue Cloud is a Delaware limited liability company that is developing and will own and
operale an approximately 148.35 MW wind-powered electric generating facility located in Lamb
County and Bailey County, Texas (the “Facility”). The Facility will be interconnected with
Southwestern Public Service Company within the Southwest Power Pool, Inc. (“SPP”) balancing
authority arca (“BAA™) and all of the Facility’s output will be sold at wholesale within the SPP
BAA. The Facility is currently expected to achieve commercial operation in December, 2018,

Blue Cloud is owned 100% by Blue Cloud TE Parinership LLC, an indirect subsidiary of
Copenhagen Infrastructure Partners, a fund management company specialized in investing in

energy infrastructure,

HI. SELF CERTIFICATION OF EWG STATUS
The Commission’s regulations define an EWG as “any person engaged directly, or

indirectly ... and 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 may self-certify its status as an EWG by demonstrating that it satisfies this definition.®
Consistenl with the Commission’s regulations, Blue Cloud makes the following representations
to certify that it satisfies the criteria for EWG status:

1. Blue Cloud will be engaged directly and exclusively in the business of owning ot
operating, or both owning and operating, afl or part of one or more “eligible facilifies”
and sclling electric energy at wholesale.”

2. The Tacility will satisfy the definition of an “eligible facility” because it will be nsed for
the generation of electric energy exclusively for sale at wholesale. Blue Cloud will not
own any transmission facilities other than those interconnection facilities that are
necessary to effect the wholesale sale of electric energy from the Facility, consistent with
Commission precedent construing the definition of “eligible facility” under Section

32(a)(2) of PUHCA 1935,

18 CL.R. § 366.1 (2018). This Section incorporates Sections 32(a)(2) through (4), and Sections 32(b) through
(d) of the Public Utility Holding Company Act of 1935, 15 U.8.C. §§ 79z-5a(a}(2)-(4), 79z-5b{b}-(d} (“"PUHCA
1935™), far purposes of establishing or determining whether an entity qualifies for EWG status,

& 14 ar§ 366.7.

Consistent with the Commission’s precedent, Blue Cloud may engage in certain other activities incidental to the
wholesale sale of electricity from the Facility, including the sale of ancillary services (see, e.g., Sithe
Framingham, LLC, 83 FERC v 61,106 (1998)); the sale of rcnewable energy credits (see, eg, Madison
Windpower, LLC, 93 EERC ¥ 61,270 (2000)); and other activities associated with the development of eligible
facilitics andfor EWGs, including project design review and development, application for periits and/or
vegulatory approvals, negotiation of agreements io sell eleciricity at whalesale, negotiation of contractual
commitments with lenders and equity investors, and other such activities as may be required to achieve
financial clesing on an eligible facility and/or EWG (see, e.g., Southern Elee, Wholesale Generators, Inc., 66
FERC § 41,264 (1994); Entergy Power Asia Lid., 67 FERC 9 61,342 (1994)).



3. WNo rate or charge for, or in connection with, the construction of the Facility, or for
electric energy produced thereby, was in effect under the laws of any State on October
24,1992 and, therefore, no State determination is required.

4, No portion of the Facility will be owned or operated by a “public-utility company” that is
an “affiliate” or “associate company” of Blue Cloud as those terms are defined in the
Commission’s regulations.’

A copy of this submission has been mailed on this date to the Public Utility Commission of

Texas per the requirements of Section 366.7(a) of the Commission’s regulations.’

Iv. CONCLUSION

Wherefore, based on the facts, représentations and statements above, Blue Cloud requests
that the Comunission accept this Notice of Self-Certification of Exempt Wholesale Generator
Status.

Respectfully submitted,

/s/ Caileen Gamache

Caileen Gamache

Jacob Yaniero

Norton Rose Falbright US LLP

Counsel for Blue Cloud Wind Energy, LLC

Dated: August 14, 2018

¥ The terms “public-utility company,” “affiliate,” and *associate company” are defined in. 18 CF.R. § 366.1 (2018).
18 C.ER, § 366.7(a) (2018).



CERTIFICATE OF SERVICE

I hereby ceslify that the foregoing Notice of Self-Certification of Exempt Wholesale

(enerator Status of Blue Cloud Wind Energy, LLC was served on August 14, 2018, upon the

following:

Public Utility Commission of Texas
1701 N. Congress Avenue
Austin, TX 78701

Signed:

s/ Jacah Yaniero
Jacob Yaniero
Norton Rose Fulbright US LLP




A
NORTON ROSE FULBRIGHT

Norton Rose Fulbright US LLP
1200 New Hampshire Avenue, NW
Washington, DC 20036

United States

Octaober 5, 2018

Direct line +1 202 874 5671

Via eTariff Filing caileen.gamache@nortonrosefulbright.com
Secretary Kimberly D. Bose Tel +1 202 974-5600
Federal Energy Regulatory Commission Fax +1 202 974-5602
288 First Street, N.E norionrosefulbright.com
3 , N.E.

Washington, D.C. 20426

Re:  Blue Cloud Wind Energy, LLC, Docket No. ER19-__ -600
Petition for Acceptance of Initial Market-Based Rate Tariff and for Certain
Waivers, Blanket Authorization, Expedited Action, and Limited Confidential
Treatment

Dear Secretary Bose,

Please find attached the Petition for Acceptance of Initial Market-Based Rate Tariff and
for Certain Waivers, Blanket Authorization, Expedited Action, and Limited Confidential
Treatment (“Petition”) of Blue Clond Wind Energy, LLC (“Blue Cloud”) pursuant to Section
205 of the Federal Power Act' and the Commission’s implementing r«egulations.2 Blue Cloud
respectfully requests that the Comrnission issue an order accepting its initial tariff, FERC
Electric Tariff No. 1 na later than November 19, 2018 and assign the tariff an effective date of
October 28, 2018.

Please contact the undersigned if you have any questions with respect to this filing,
Respectfully submitted,
/s/ Caileen Gamache
Caileen Gamache

Tacob Yaniero
Counsel for Blue Cloud Wind Energy, LLC

Enclosures

L 16 US.C. § 824d (2016,

2 18 CF.R. Part 35 (2018).

Nortfon Rose Fulbright and Chadbourne & Parke — A Powerful Combination
Warton Roge Fulbright US LEP is a limited Gability parinership reglstersd under the laws of Texas.

Nerton Rose Fulbright US LLP, Norton Rase Fulbright LLP, Norten Rose Fulbright Auslrafia, Norton Rose Fulbright Canada LLFP and Noron Rose
Fulbright South Africa Inc are separate |egal entiies and all of Ihem are members of Norten Rose Fulbilght Verein, a Swiss vorein. Norton Rosa
Fulbright Verein helps coordinata the aciivitles of the membeérs bul does not ilself provide logal services ta clienls. Delails of each enlity, with certain
regulatory Information, are svaflable al nerioncosefulbright.com.



GIBRSON DUNN Gibson, Dunn & Crutcher LLP

1050 Connecticul Avenue, HW,
Washington, DC 20036-5306
Tal 202,955 8500

v gibsondunn.com

William R, Hollaway Ph.D,
Direct: +1 202,855.8592

Fax +1 2025309654
WHollaway@gibsondunn.zam

October 9, 2018
Via eFiling

Kimberly D. Bose

Secretary

Federal Energy Regulatory Commission
888 First Sireet, N.E,

Washington, D.C. 20426

Re:  Blue Cloud Wind Energy, LLC et al., Docket No, EC19- -000;
Joint Application for Authorization under Section 203 of the Federal
Power Act, Request for Waivers, Confidential Treatment, and
Expedited Consideration

Dear Secretary Bose:

Pussuant to Section 203 of the Federal Power Act and Part 33 of the regulations of the
Federal Energy Regulatory Commission (“Commission”), Blue Cloud Wind Energy, LLC
{“Blue Cloud Wind”), Blue Cloud TE Partnership L1L.C, Sponsor Blue Cloud HoldCa LLC,
and MidAmerican Wind Tax Equity Holdings, LLC (“Applicants”) request authorization for
the indirect change in contrel of Blue Cloud Wind as further described herein. Applicanis
also requests confidential treatiment for Exhibit T to the Application, pursuant to Section
388.112 of the Commission’s regulations. Applicants request that the Commission establish
a shortened comment period of twenty-one (21) days for this Application, and that the
Commission issue an ordesr authorizing the Proposed Transaction by November 27, 2018 to
support the closing of the Proposed Transaction consistent with the requirements of federal
tax law.

If you have any questions regarding the Application, please contact the undersigned.

Resgpectfully submitted,

William R. Hollaway, Ph.D.
David H. Glanton
GIBSON DUNN & CRUTCHER, LLC

Beijing + Brussels + Century City » Dallas - Denver « Dubai - Hong iang + London - Los Angeles - Munich
Neyw York « Orange County » Palg Alte - Paris - San Francisco - Sae Faulo - Singapore = Washington, D.G.



PUBLLC VERSION
CUIPRIVILEGED AND CONFIDENTIAL INFORMATION WITHIN EXHIBIT
HAS BEEN REMCOVED PURSUANT TO 18 C.F.R. § 388.112

UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

Blue Cloud Wind Energy, LLC )
Blee Cloud TE Partnership LLC )
Sponsor Blue Cloud HoldCo LLC )
MidAmerican Wind Tax Equity Holdings, LLC )

Docket No, EC19-__-600

JOINT APPLICATION FOR AUTHORIZATION
UNDER SECTION 203 OF THE FEDERAL POWER ACT,
REQUEST FOR WAIVERS, CONFIDENTIAL TREATMENT,
AND EXPEDITED CONSIDERATION

Pursuant to Section 203 of the Federal Power Act (“FPA”),' and Part 33 of the
regulations of the Federal Energy Regulatory Commission (the “Commission”),? Blue Cloud
Wind Energy, LLC (“Blue Cloud Wind™), Blue Cloud TE Partnership LLC (“BC Partnership’),
Sponsor Blue Cloud HoldCo LLC (“BC HoldCo,” and together with BC Partnership, the “BC
Applicants”), and MidAmerican Wind Tax Equity Holdings, LLC (*MidAmerican Wind Tax
Equily,” and together with the BC Applicants, “Applicants™) hereby submit this application
(“Application”) for the Commission’s approval of a {ransaction {the “Proposed Transaction”) i
which MidAmerican Wind Tax Equity will acquire from the BC Applicanis passive tax equity

intercsts’ in Blue Cloud Wind. BC Partnership curtently awns 100 percent of the membership

interests in Blue Cloud Wind. Pursuant to the Proposed Transaction, BC HoldCo will cause BC

! 16 U.S.C. §§ 824b(a)(1), 824b(a)(2) (2012).
2 I8 C.F.R. PL. 33 (2014},

3 Because the Proposed Transaction invelves the transfer of passive tax equily interests that do not confer
rights to control any public utility or any jurisdictional facilities, authoiization under FPA Section 203 may
not be required for the Proposed Transaction, See Ad Hoc Renewable Energy Financing Group, 161 FERC
61,010 (2017) (*Ad Hoec Renewable™); see also FPA Section 203 Supplemental Policy Stotetent, 120
FERC Y 61,660 at P 54 (2007) (“Supplemental Policy Statemenr™). However, out of an abundance of
caution and in the interest of obtaining prompt approval of the Proposed Transaction, without prejudicc to
whether Applicants are subject to future regulatory treatment or jurisdiction, Applican(s nonetheless
congent to the Conumission’s jurisdiction under FPA Section 203(a)(1) for fhe limited purposes of the
Proposed Transaction. See a.g., Southern Co., 92 FERC § 62,260 (2000); National Flec. Associates Ltd.
P’ship, 80 FERC § 62,116, 0.2 {1997).



PUBLIC VERSION
CUKPRIVILEGED AND CONFIDENTIAL INFORMATION WITHIN EXHIBIT |
HAS BEEN REMOVED PURSUANT TO 18 CF.R. § 388.112

Partnership to issue to MidAmerican Wind Tax Equity passive Class A tax equity membership
interests in BC Partnership in exchange for MidAnierican Wind Tax Equity’s contribution of
funds in connection with the construction of a 148.35-megawatt (“MW") wind facility in Lamb
County and Bailey County, Texas to be constructed, owned and operated by Blue Cloud Wind.

Applicants request {I) a 21-day comment period and expedited consideration of this
Application, (ii) waivers of certain informational requirements set oui in Part 33 of the
Commission’s regulations as further described herein, and (iii) that the Commission issue an
order authorizing the Proposed Transaction no later than 28 days after the conclusion of the 21-
day comment period, by November 27, 2018. The prompt consummation of the Proposed
Transaction is required to comply with the requirements of federal tax law and to obtain the tax
benefits that underlic the tax equity funding in this Proposed Transaction. The Proposed
Transaction is expected to close on or around the date of commercial operation of the Blue Cloud
Wind Facility, which is expected to occur on ot around December 1, 2018,

As explained below, the Proposed Transaction does not raise any rate, regulation, or
cross-subsidization issues. The Application does not require an Appendix A analysis, because
the combined generation of the Applicants in the relevant market following the Proposed
Transaction is demonstrably de minimis. Therefore, the Proposed Transaction does not raise any
market power concerns. Accordingly, Applicants request that the Commission expeditiously
approve the Proposed Transaction.® Applicants further request, as described below, confidential
treatment of certain information and Exhibits.

As demonstrated herein, the Proposed Transaction satisfies the requireinents of Section

203 of the FPA and Part 33 of ihe Commission’s regulations. The Proposed Transaction is

4 16 U.S.C. § 824b(a)(4).



FUBLIC VERSION
CUIHPRIVILEGED AND CONFIDENTIAL INFORMATION WITHIN EXHIBIT !
HAS BEEN REMOVED PURSUANT TO 48 C.F.R. § 388.112

cousistent with the public interest and will not result in cross-subsidization of a non-utility
associate company or the pledge or encumbrance of utility assets for the benefit of an associate

company.

I DESCRIPTION OF APPLICANTS AND OTHER RELEVANT ENTITIES
A, Blue Cloud Wind

Blue Cloud Wind is a Delaware limited liability company and a wholly owned subsidiary
of BC Partnership. Blue Cloud Wind is constructing, and will own and operate, an
approximately 148.35 MW wind generating facility (the “Blue Clond Wind Facility”) located in
Lamb and Bailey County, Texas, within the Southwest Power Pool, Inc. (“SPP”) balancing
authority area (“BAA™). The Blue Cloud Wind Facility is under construction and is expected to
begin generating test power during the early fourth quarter of 2018 and start commercial
operation on or around December 1, 2018. When completed, the Blue Cloud Wind Facility will
include 43 Vestas V126 GS - 3.45MW wind turbines and related real property, as well as other
equipment necessary to Interconnect the Faeility to the 230 kV Needmore switching station,
owned by Southwest Public Service Company, 2 transmission owning utility within SPP that is a
wholly owned subsidiary of Xcel Energy Inc. Blue Cloud is an exempt wholesale generator® and
it has applied for Commission authorization under Section 205 of the FPA to sell eleciric energy

at market based rates, which is eurrently pending in Docket No. ER15-59-000.4

B. Blue Cloud Wind and Affiliates

Blue Cloud Wind is a direct subsidiary of BC Partnership, a Delaware limited liability

company. BC Partnership is a direct, wholly-owned subsidiary of BC HoldCo, which is a direct,

3 See Blue Clowd Wind Energy, LLC, Docket No, BG18-121-000 (filed August 14, 2018).
6 Blue Cloud Wind Energy, LLC, Docket No. ER19-59-000 (filed Oct. 5, 2018).



PUBLIC VERSION
CUI/PRIVILEGED AND CONFIDENTIAL INFORMATION WITHIN EXHIBIT |
HAS BEEN REMOVED PURSUANT TO 18 C.F.R. § 388,112

wholly-owned subsidiary of CI-1I Blue Cloud Holding LLC. CI-1I Blue Cloud Holding LLC is
held 31.55% by CI-II Blue Cloud Non-QFPF In¢. (“BC Non-QFPF”) and 68.25% by CI-11 Blue
Cloud QFPF LLC (“BC QFPF”).” Each of BC Non-QFPF and BC QFPF are subsidiaties of
investment funds in the form of Danish limited parinerships (collectively “CI IF’") managed by
Copenhagen Infrastructure Partners II P/S (“CIP”), a Danish fund management company
licensed by the Danish Financial Services Authority.®  The general partner of CI II is
Copenhagen Infrastructure 11 GP ApS (“CIP GP™).

CIP and CIP GP are ultimately owned 100% by five senior partners: Jakob Bariiel
Poulsen, Torsten Lodberg Smed, Rune Bro Réin, Christian Skakkebaek and Christina Grumstrup
Sgrensen, each of which ultimately holds 20% of the intetests in each of CIP and CIP GP, and
none of which holds direct ar indirect interests of 10% or more in any generation, transmission,
or inputs to energy markets other than Blue Cloud Wind in any jurisdictional markets.

The limited partners of CI 11 consist of 19 institutional investors comprised of pension
companies, insurance companies, family offices, and asset/fund managers. PensionDanmark, a
Danish pension fund, holds 27.3% of the combined limited partnership interests in CI II, and
Kommunal Landspensjonskasse Gjendidig Forsikringsselskap (“KLP™), a Norwegian pension
fund, holds 10.3% of the combined limited partnership interests in CI II All of the limited
partners hold passive, non-inanaging interests governed by Dutch contracts consistent with
typical passive limited partners in private equity funds govemed by US law.? The limited

partnership agreements governing the CI II partnerships state that CIP as investment manager

v An entity called Blue Cloud CIV 13 Luc. holds the remaining 0,20% interests.

8 To eonfirm, none of the intermediary upstream owners who directly or indirectly hold ten percent or more
of Non-QFPT, QFPF or CIV are otherwise engaged in the energy industry or otherwise own or control ten
percent or more of any other operating electric industry assets or other inputs o power production.

9 See, e.g., Starwood Energy Group Glebal, L.L.C., et al., Docket No. EL15-87-000, 153 FERC { 61,332
(201 5) {("Starwood Energy Group™).
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appoints the management of and controls each of BC Non-QFPF and BC QFPF. The limited
partners in CI TI, including PensionDanmark and KLP, bave no right to direct CIP or to
otherwise take part in the management of any of the CI IT parterships, BC Non-QFPF, and/or
BC QFPF or any of their respective assets including Blue Cloud.

Biue Cloud Wind does not have any affiliates that own or control any electric power
generation in a jurisdictional market, any transmission facilities other than limited and discrete
interconnection facilities, or any inputs to electric power production in the US. None of Blue

Cloud Wind’s affiliates are franchised public utilities with captive customets.

C. MidAmerican Wind Tax Equity and Its Affiliates

MidAmerican Wind Tax Equity is an indirect, wholly owned subsidiary of BHE Wind,
LLC (“BHE Wind”), a Delaware limited lability company, which in turn is an indirect, wholly
owned subsidiary of BHE Renewables, LLC (“BHE Renewables™), a Delaware limited liability
company. BHE Renewables is a direct, wholly owned subsidiary of Berkshire Hathaway Energy
Company (“BHE”), an Towa Cotporation, BHE is a holding company that owns subsidiaries
principally engaged in energy businesses,”® and is itself a consolidated subsidiary of Betkshire
Hathaway Inc,

BHE owns four traditiona! franchised public utilities in the United States, none of which
is located in SPP: MidAmerican Energy Company (“MidAmerican Energy”), with aperations
exclusively in the Midcontinent Independent System, Nevada Power Company (“Nevada

Power”), PacifiCorp, and Sierra Pacific Power Company (“Sierra Pacific”).!! In addition, BHE

@ A complete list of MidAmerican Wind’s energy affiliates is provided jn Exhibit B.

i MidAmerican Energy is an Iowa corporation that is a combination gas and electric company in the
Midwest, and its service territory includes parts of Towa, Illinais, Nebraska and Sanil Dakota. PacifiCorp
is an Oregon corporation that provides retail eleclric service in Utah, Oregon, Wyoming, Washington,
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owns other electric generation and transmission assets in the United States through CE
Generation, 1LLC (“CE Generation™), BHE Renewables, and BHE Transmission, LLC (“BHE
Transmission™), each of which is Ia Delaware limited lability company and a wholly owned
indirect subsidiary of BHE, A complete listing of the MidAmerican Wind Tax Equity’s energy

affiliates is included in Exhibit B.

1. Generation in SPP

MidAmerican Wind Tax Equity and its affiliates own or control the fOllOWi-ng fwo

FERC-jurisdictional generating facilities in SPP:
() Grande Prairie Wind, LLC

Grande Prairie Wind, LLC (“Grande Prairie Wind”") owns and operates a 400 MW wind
generation facility located in Holt County, Nebraska, The Grande Prairie Wind facility is
interconnected to transmission facilities owned by the Western Aréa Power Administration —
Upper Great Plains customer service region, Grande Prairie Wind sells electricity exclusively at
wholesale and is an Exempt Wholesale Generator (“EWG”)."* Grande Prairie Wind has becn
authorized by the Commission to sell electric energy and capacity at market-based rates under
Section 205 of the FPA " Grande Prairie Wind has entered mnto a long-term Power Purchase
Agreement (“PPA”) for the firm sale of all its 400 MW of capacity to the Omaha Public Power

District (“OPPD™) for a 20-year term, expiring in December 2036,

[dalio and California. Nevada Power and Sierta Pacific are each Nevada corporations that provide retail
eletiric service in Nevada.

12 Grande Praivie Wind, LLC, ef.al., Motice of Effectiveness of Exempt Wholesale Geverator Statug, Doclet
No. BEG16-18-000 ef «i. (July 14, 2016).
13 Grande Praivie Wind, LLC, Letter Order re: Markef-Based Rate Authorvization, Docket No. ER16-1258

(Apr. 28,2016),
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(if) Marshall Wind LLC

Marshall Wind LLC (“Marshall Wind”) owns and operates a 72 MW wind energy facility
in Marshall County, Kansas, The Marshall Wind facility is interconmected to the transmission
system owned by Westar Energy, Inc. (“Westar”) and under the operational control of SPP.
Marshall Wind selis electricity exclusively at wholesale and is an EWG." Marshall Wind has
been authorized by the Commission to sell electric energy and capacity at market-based rates
under Sectien 205 of the FPA." The full capacity of the Marshall Wind Facility 1s fully
committed under long-term contracts. Marshall Wind has entered into a long-term Power
Purchase Agreement (“PPA®) for the firm sale of capacily for a petiod of 20 years and expiring
in May 2036, with four separate off-takers: (i) for 25 MW of capacity to the Kansas Power Pool,
a rmunicipal utility in Kansas; (i) for 20 MW of capacity to the City of Independence, Missouri;
(iii) for 20 MW of capacity to the Missouri Joint Municipal Electric Utility Commission; and (iv)

for 7 MW of capacity to the Xansas Municipal Energy Agency.

2. Passive Tax Lquity Interests In SPP

MidAmerican Wind Tax Equity also helds a wholly passive tax equity interest in
Kingfisher Wind LLC (“Kingfisher Wind™), a 298 MW windfarm located in Kingfisher County,
Oklahoma. MidAmerican Wind Tax Fquity demonstrated to the Commission in its December
18, 2015 triennial fiing, Updated Market Power Analysis of the BHE SPP MBR Sellers, that
MidAmerican Wind Tax Bquity’s tax equity interest in Kingfisher Wind is a wholly passive, tax

equity ownership interest, that does not grant MidAmerican Wind any control over day-to-day

14 Marshall Wind, et al., Notice of Effectivencss of Bxempt Whalesale Generator Status, Docket No, BGl6-
13-000 ef wi. {Tany. 6, 2016).
13 See Muarshall Wind Energy LLC, Letter Order re: Market-Based Rate Authorization, Dockel No. ER16-

438-000 (Jan. 27, 2016),
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operations of the business.'S MidAmerican Wind Tax Equity’s wholly passive interest m
Kingfisher Wind is fully consistent with the Commission’s precedent for passive equity interests,
the transfer of which do not require the Commission’s approval under Section 203 of the FPA.7
Accordingly, consistent with Order No. 816,'* BHE’s passive ownership interest in Kingfisher
Wind is not included in BHE’s Asset Appendix and is not included in its horizontal market

power indicative screens,

3. Transmission in SPP

MidAmerican Wind Tax BEquity and its affiliates do not own or conirol any transmission
assets in SPP, other than limited interconnection facilities required to interconnect to the SPP
transmission system, or any inputs to electricity production in SPP, with the exception of Prairie
Wind Transmission, LLC (“Prairie Wind™), in which MidAmerican Wind Tax Equity’s affiliate
BHE Transmission inditectly holds a 25 percent interest.'* Prairie Wind, a Delawarc limited
liability company, is a stand-alone transmission company, which owns and operates one asset, an
approximately 108-mile, double-circuit, extra-high-voltage 345 kV transmission line (the
“Prairic Wind Project”) linking Westar’s 345 kV substation near Wichita, Kansas, to a new 345-

kV substation northeast of Medicine Lodge, Kansas, and then south to the Kansas/Oklahoma

16 Updated Market Power Analysis of the BHE SPP MBR Seflers in Docket No, ER)6-438-000 ez af, (Dec.
18,2015).

17 AES Creative Resources, L.P., 129 FERC § 61,239 (2009); Ad Hoc Renewable Energy Financing Group,
161 FERC § 61,010 (2017).

18 Refinenienis to Policies and Proceduyes for Marker-Based Rutes for Wholesole Sales of Electric Energy,

Capacity and Ancillary Services by Public Utilities, 153 FERC 1 61,065 at PP 273, 284 (2016) (“Order No.
816™} (“Sellers should nol include in fheir asset appendices entities and facilities for which they have
claitned, and demonstrated to the Commission, that the only relationship is through passive, non-
controlling intercsis consistent with AES Creative .. . .").

19 BHE Transmission’s 25 pereent interest in Praivie Wind is held through Electric Transmission America,
LLC, a 50/50 jeint venture between BHE Transmission and AEP Transmission Holding Company, LLC
(“AEP™). The remaining 50 percent interest in Praivie Wind is owned by Weslar Energy, Inc. (“Westar™).
None of the Applicants or their affiliates is an affiliate of ACP or Westar.
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border, where it corinects {o a transmission line owned by Oklahoma Gas & Electric. The Prairie
Wind Project entered service in November 2014. The Prairie Wind Project is under the
operational control of SPP, and provides transmission service under the rates, terms, and

conditions set forth it the SPP Open Access Transmission Tariff (“OATT”),

IL. DESCRIPTION OF TRANSACTION

The details of the Proposed Transaction are set forth in the Equity Capital Contribution
Agrcement (“BECCA”™) with respect to BC Partnership, by and among BC HoldCo and
MidAmerican Wind Tax Equity, dated March 27, 2018, a copy of which is attached to this
Application as confidential Exhibit 1. Applicants request confidential treatment of the ECCA
under 18 C.F.R. § 388.112, because it contains sensitive commercial and financial information
that is not publicly available.

Pursuant to the Proposed Transaction, MidAmerican Wind Tax Equity will acquire
passive Class A tax equity membership interests in BC Partnership in exchange for providing a
funding contribution towards the construction of the Blue Cloud Wind. BC HoldCo will retain
100 percent of the controlling Class B active membership interests in BC Partnership, and
therefore, in BC Cloud Wind. On the daic when all of conditions detailed tn Section 2,8 and
Section 2.9 of the ECCA have either been satisfied or waived in writing by the party entitled to
the benefit of such conditions, as further detailed in the Section 2.7 of the ECCA (the “Funding
Date™), BC HoldCo, which currently owns 100 percent of the membership interests in BC
Partnership, will cause BC Partnership to issue to MidAmerican Wind Tax Equity 100 percent of
the “Class A Membership Interests” (i.e., the passive tax equity interests) in BC Partnership, and
BC HoldCo’s membership interests in BC Partnership will be converted into controlling “Class

B Membership Interests” (ie, the active managing interests), On the Funding Date,
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MidAmerican Wind Tax Equity will make the required capital contributions (pursuant to the.
formulas set forth in Article 1T of the Equity Capital Contribution Agreement) o fund
construction of the Blue Cloud Wind Facility in exchange for the passive Class A tax equity

interests.

HIE. THE TRANSACTION IS CONSISTENT WITH THE PUBLIC INTEREST

Section 203(2)(4) of the FPA provides that the Commission “shall approve [a] proposed
disposition, consolidation, acquisition, or change in control, if it finds that the proposed
transaction will be consistent with the public interest, and will not result in cross-subsidization of
a non-utility associate company or the pledge or encumbrance of utility assets for the benefit of
an associate company . . . "% In determining whether a proposed transaction is consistent with
the public interest, the Commission considers whether it will have any adverse impact on (i)
competition, (it} rates, or (iii) regulation.® The Proposed Transaction satisfies the requirements
of Section 203 because it will have no adverse impact on competition, rates, ot regulation and
will not result in cross-subsidization or the pledge or encumbrance of utility assets for the benefit

of any associate company.,

A. The Proposed Transaction Will Not Have an Adverse Effect on Competition.

1. The Proposed Transaction Presents No Horizontal Market Power
Concerns.

The relevant market for purposes of the horizontal market power analysis is SPP, where
the Blue Cloud Wind Facility is located. There are no horizontal overlaps between thc

Applicants® generation in SPP, Neither the BC Applicants nor any of their affiliates own or

20 16 U.S.C. § 824b(a)(4).

2 Revised Filing Requirements Under Part 33 of the Commission's Regulations, Order No. 642, FERC Siats.
& Regs. 31,111 {2000), on reh’g, Order No, 642-A, 94 FERC § 61,289 (2001,
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control any generation in SPP other than the Blue Cloud Wind facitity. The generation owned
by MidAmetican Wind Tax Equity and its affiliates in SPP is all fully committed to unaffiliated
third parties under long-term PPAs, as discussed above. However, even assuming that the
capacity of MidAmerican Wind Tax Equity’s affiliates in SPP is not fully committed under long-
term contracts, the total capacity of MidAmerican Wind Tax Bquity‘s affiliates in SPP and the
Biue Cloud Wind facility (the 0“’.}’ generation owned by the BC Partnetship and its affiliates in
SPP) is a de minimis amount of generation in SPP. Section 33.3(a)(2)(i) of the Commission’s
regulations provides that an Appendix A filing is not required in cases where the applicant
“[a]ffirmatively demonstrates that the merging entities do not currently conduct business in the
same geographic markets or that the extent of the business transactions in the same geographic
makets is de minimis.” Because the tolal amount of combined generation after the Proposed
Transaction is demonstrably de minimis, no Appendix A horizontal market power analysis is
required in connection with this Application.”

In the relevant geographic market, SPP, MidAmerican Wind Tax Equity and its affiliates
own only the 400 MW Grand Prairie Wind Facility and the approximately 72 MW Marshall
Wind Facility. However, all of the output from these facilitics is fully committed to unaffiliated
third pattics under long-term contracts as follows (and as described above in this Application):
(&) Grand Prairie Wind has entered into a long-term PPA for the firm sale of all 400 MW of
capacity to the Omaha Public Power District for a term of 20 years and expiring in December
2036, and (b) Marshall Wind has entered into four long-terni PPAs for the firm sale of capacity
each with a 20. year tetm expiving in May 2036, with fonr separate off-takers (25 MW to the

Kansas Power Pool, 20 MW to the City of Independence, Missouri, 20 MW to the Missouri Joint

2 (8 C.F.R. § 33.3(a)(2Xi) (2014); Inguiry Concerning the Commission’s Merger Policy Under the Federal
Power Act: Policy Statement, Order No. 592, FERC Stats. & Regs. § 31,044 (1996), reconsideration
denied, Order No. 592-A, 79 FERC § 61,321 (1997} (“Merger Policy Statement™).

11
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Municipal Electric Utility Commissions, and 7 MW to the Kansas Municipal EZnergy Agency).
As stated above, the BC Applicants and their affiliates do not own or confrol any generation in
SPP except for the Blue Cloud Wind facility.

Following the closing of the Proposed Transaction, the 148,35 MW Blue Cloud Wind
facility will be the only uncommitted capacity in SPP owned by the Applicants and their
affiliates. The Blue Cloud Wind facility accounts for less than 0.2 percent of the 87,086 MW of
installed capacity in SPP, a de minimis amount® Even if the fully committed capacity of the
Grande Prairie Wind facility (400 MW) and the Marshall Wind facility (72 MW) are combined
with the uncommitted capacity of the Blue Cloud Wind facility (148.35 MW), the resulting
combined total of 620.35 MW ig still only 0,7 percent of the installed generating capacity in SPP
and therefore a de minimis share of the total capacity i SPP.

Because the combined capacify resulting from the Proposed Transaction is de minimis
relative to the installed capacity of SPP, the Propoesed Transaction presents no horizontal market
power conceins and does not require an Appendix A market power analysis.

Moreover, a simplified “2AB” analysis®! demonstrates that the Proposed Transaction
would result in an increase in the Herfindahl-Hirschman Index (“HHI”) of, at most, less than
0.18 points {2 * 0.17 * 0.54), which does not present competttive concerns in a market with any

concentration level.*® Table 1 below provides a more detailed analysis and confirms that the

2 SPP, Fust Facts, SPP Snuthwest Power Pool, htips:/spp.org/about-us/fast-facts/.

M See NRG Yield, Inc., 148 FERC 61,109, al P 13 & n.12 (2014) (describing the “2AB™ analysis); Nerthern
States Power Co. — Minn., 147 FERC 1 62,003, at 64,008 & n.3 (2014) (same).

25 See Merger Policy Statement, FERC Stats, & Regs, § 31,044, at 30,134 (finding that a transaction is

unlikely to have adverse competitive effects if the posi-transaction market is un-concentrated “regardless of
the change in HHI™; if (he post-iransaclion market is moderately concentrated and the TIHI increase is less
than 100 points; or if the post-itansaction market is highly concentrated and the HHI increase is less than
50 points).

12
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Proposed Transaction will result in a cumulative change in the HEI for the SPP market of only

0.20 points,
TABLE 1
Pre-Proposed Transaction Post-Proposed Transaction
. Capacity Markast . _ Maclket HHI
Eatity (MWs) Shares HHIs MWs Share HHT Change

Blue Cloud 148 0.17% 0.02 148 0.17% 0.02 0.00
MidAmerican | 472 0.54% 0.3 620 0.71% 3.50 0.20

Spp BAA | 87,086 100% NA 87,086 100% NA 0.20
Tatals

The Commission has repeatedly determined there are no horizontal market power
concerns in transactions resulting in much larger HHY increases.”® The lack of uncommitted
capacity in the relevant market and de minimis impact even under extremely conservative
assumptions supports the conclusion that the Proposed Transaction does not raise horizontal

market power concerns and no Appendix A analysis is required.

2. The Proposed Transaction Presents No Vertical Market Power
Ceoncerns.
The Proposed Transaction also will have no adverse effects on vertical matket power. As
noted above, none of Applicants or their affiliates own or control any transmission facilities in
SPP, which is the relevani market, other than the limited interconnection facilities required to

interconnect their respective facilities to the transmission system and the single fransmission

facility owned by Praivie Wind, Prairic Wind has turned over aperational control of the Prairie

% See, e.g., DTE Electric Company, e al., 150 FERC § 62,028 (2015) (approving a proposed iransaction
without requiring a horizontal competitive analysis where the applicants demonstrated the HHI increase
would be approximately 5.78 points); Dynegy Holdings, Mnc., 127 FERC § 62,080 (2009) {approving a
disposition of jurisdictional facilities resulting in an imcrease in the HEHI of approximately 153 points);
Bridgeport Energy, LLC, 114 FERC § 62,166 (2006) (approving upstream (ansfer of jurisdiclional
facilitics evén though the parties did not file a horizontal compelitive analysis and the parties assumed the
HHI increase could be ds large as 50 points).

13
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Wind Project to SPP, and service on that facility is provided under the SPP OATT.” In addition,

although affiliates of MidAmerican Wind Tax Eqguity#® own certain inputs to eleciricity

production, the Proposed Transaction does not involve any inputs to electric power production

that would altow Applicants to erect bartiers to entry to new generation. The Commission has

established a rebuttable presunmiption that market-based rate sellers cannot erect barriers to entry

with regard to the ownetship or control of, or affiliation with any entity that owns or controls

infrastate natural gas transportation facilitics,” Because the Proposed Transaction does not

involve any electric transmission facilities, other than facilities used to interconnect the Blue

Cloud Wind generating facility to the SPP transmission system, or any other upstream inputs ta

electric power production, it presents no vertical market power concerns, and no vertical market

power analysis is needed.®

v

28

29

30

MidAmerican Wind's affiliates MidAmerican Energy, Nevada Power, PacifiCorp, and Sicrra Pacific own
transmission systems in other parts of the country outside of SPP. Service on their respective transmission
systems is provided under Commission-approved OATTs that are on file with the Commission under
Section 205 of the FPA.

BHE owns two interstate natural gas pipelines (namely, Kern River Gas 1ransmission Company and
Morthern Natural Gas Company). In addition, MidAmerican Wind is affiliated with Saranac Power
Partners, L.P., which owns the Novth Country Gas Pipeline, an intrastate pipeline in New York that is
primatily used fo deliver natwral gas lo lhe Saranac Facility from an interstalc pipeline. While
MidAmerican Wind is affiliated with local gas distribution companies, interstate natural gas transmission,
an intrastate pipeling, and a railroad (BNSF Railways), the Proposed Transaction does not raise any vertical
market power concerns because the Proposed Transaction does not increase the amount of uncominiited
generation capacily owned or controlled by MidAmerican Wind and ii$ affiliates. Further, the Commission
las concluded that MidAmerican Wind’s affiliales lack the ability to exercise vertical market power or to
erect barriers to entry that raise vertical market power concerns. See Sifver Merger Sub, Inc., 145 FERC §
61,261 at P 47 (2013). In addiiion, in Marshell Wind, et al., Docket No. 16-438, e/ ¢l (May 26, 2016)
(unreperted), the Commission accepted an updated market power analysis for the SPP region filed by
MidAmerican Wind®s affiliates, and their vepresentalion thatl they do not have the ability to exercisc
vertical market power or o erecl barviers to entry that would raise vertical market power concerns. The
Propesed Transaction does not alter these facts or the Commission’s recent coriciusion that BHE and ils
affiliates lack vertical market power.

See Murker-Bused Rates for Wholesale Sales of Electric Energy, Capacity and Ancillary Services by Public
Utilities, Order No. 697, FERC Stats. & Regs. 931,252 at PP 446, 1018 (2007).

See 18 CFR, § 33.4(a)(2) (2014). See also Exelon Corp., 133 FERC ¥ 62,174 (2010) {authorizing
trangaction, without requiring the filing of a vertical market power analysis wheie there were no veriical
overlaps among applicants).

14
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B. The Proposed Transaction Will Nof Have an Adverse Effcct on Rates.

The Proposed Transaciion will not adversely affect rates. Wholesale sales of electric
energy, capacity, and ancillary services by Blue Cloud Wind will be made at market-based rates
under its Commission-approved market-based rate tariff, and the Proposed Transaction will have
no effect on the rates for such sales. Moreover, none of the Applicants is a traditional ulility with

captive retail or wholesale customers or provides unbundled transmission service.

C. The Proposed Transaction Will Not Impair the Effectiveness of Regulation.

The Proposed Transaction will not have any adverse effect on the effectiveness of federal
or state regulation. The Proposed Transaction will not diminish the regulatory authority of the
Commission or any state commission, create a regulatory gap, or shift regnlatory authority
between the Commission and any state commission. Upon consummation of the Proposed
Transaction, Blue Cloud Wind will continue to be regulated by the Commnission and the Public

Utility Commission of Texas to the same degree as prior to the Proposed Transaction.

D, The Proposed Transaction Will Not Result in Cross-Subsidization or the
Pledge or Encumbrance of Utility Assets as to Any Assoctate Company.

Pursuant to Section 203(a){4) of the FPA™ and Section 2.26(f) of the Commission’s
regulations, 3 the Commission evaluates whether a proposed transaction will resuli in the
cross-subsidization of a non-utility associate company or the pledge or encumbrance of utility
assets for the benefit of an associate company. The Commission has desciibed one of the
primary goals of this requirement as ensuring “that public utilities with captive customers do not

cross-subsidize ‘non-regulated’ associate companies, ie, companies that are not subject to

A 16 U.8.C. § 824b(a)(4).
2 18 C.F.R. § 2.26(0) (2018).

145
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traditional cost-based regulation,”® In the Supplemental Policy Statement, the Commission
recognized three classes of transactions that are unlikely to present cross-subsidization concerns
and, accordingly, adopted three ***safe harbors’ for meeting the Section 203 cross-subsidization
demonstration, absent conceins identified by the Commission or evidence from interveners that
there is a cross-subsidy problem based on the particular circumstances presented.” * The
Proposed Transaction falls squarely within the safe harbor for transactions that do not involve a
franchised public utility with captive customers, Specifically, the Commission approved a safe
harbor for transactions “where the applicant shows that a franchised public utility with captive
customers is not velved,”™ The Proposed Transaction involves only Blue Cloud Wind. None
of MidAmerican Wind Tax Equity or its subsidiarics own or control, directly or indirectly, and
the Proposed Transaction does nat involve, any franchised public utilities with captive
customers,

As noted above, while MidAmerican Energy, Nevada Power, PacifiCorp, and Sierra
Pacific are affiliates of MidAmerican Wind Tax Equity, these affiliates are not involved in this
Proposed Transaction in any way, and will not be called upon to support or participate in
MidAmerican Wind Tax Equity’s tax cquity investment in Blue Cloud Wind. Under such
citcumstances, the Commission has recognized that “there is no poteniial for harm fo
customers.”* In any event, in Exhibit M, Applicants provide adequate assurance that the

Proposed Transaction will net result in cross-subsidization or pledges or encumbrances of utility

3 See Transactions Subject to FPA Section 203, Order Na. 669, 113 FERC{ 61,315 at P 91 (2005).
34 Supplemental Policy Statemeni at P 16,

35 Id atP 17,

26 1d,

18
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assets. Accordingly, the Proposed Transaction satisfies the requirements of Section 33.2(j) of the

Commission’s regulations.”

IV. INFORMATION REQUIRED BY THE COMMISSION’S REGULATIONS

In support of this Application, the following information is provided as requircd by
Section 33.2 of the Commission’s regulations. ¥ Applicants respectfully request that the
Comimission grant certain waivers of these requirements consistent with those granted under
similat circumstances,® as described in more detail below.

A. Section 33.2(a) — The Exact Name of the Applicants and Their Principal
Business Addresses

The full legal names of the BC Applicants are Blue Cloud Wind Energy, LLC, Sponsor
Blue Cloud HoldCo LLC and Blue Cloud TE Partnership LLC, and their principal business
address is:

¢/o Intertrust Corporate Setrvices

Detaware Ltd.

200 Bellevue Parkway

Suite 210

‘Wilmington, DE 19809

The full legal name of MidAmerican Wind Tax BEquity is MidAmerican Wind Tax

Equity, LLC, and its principal business address 1s:

666 Grand Avenue, Suite 500
Des Moines, LA 50309-2580

7 18 C.FR. § 33.2) 2018).
3 18 CFR. § 33.2 (2018),
» See, e.g., Northeasi Generation Co., 117 FERC 4 61,068 at P 17 (2000).

17
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B. Section 33.2(b) — Names and Addresses of Persons Authorized to Receive
Notices and Communications Regarding the Application

Applicants request that the names of the following persons be placed on the official

service list compiled by the Secretary in this proceeding:

MidAmerican Wind Tax Equity, LLC:

A Robert Lasich

Senior Vice President & General Counsel
BHE Renewables, LLC

1850 North Central Avenue, Suite 1025
Phoenix, AZ 85004

(602) 271-5656

{602) 271-5659 (facsimile)
arlasich@BHErenewables.com

BC Applicants:

Niels Brorson

Blue Cloud Wind Epergy, LLC
c/o Intertrust Corporate Services
Delaware Lid.

200 Bellevue Parkway

Suite 210

Wilmington, DE 19809

Phone: +45 28188851
nwb@cip.dk

Christopher Glimeo

Blue Cloud Wind Energy, LLC
c/o E.ON Energy Services, LLC
353 N. Clark St., 30th Floor
Chicago, IL 60654
christopher.glimco@eon.com

William R. Hollaway, Ph.D.
David H. Glanton

Gibson, Dunn & Crutcher, LLP
1050 Connecticut Ave.,, NW
Washington, DC 20036

(202) 955-8560

(202) 467-0539 (facsimile)
whollaway@gibsondunn.com
dglanton{@gibsondunn.com

Caileen Gamache

Jacob Yaniero

Norton Rose Fulbright US LLP

799 9th Streef, NW

Suite 1000

Washington, DC 20001

Phone: 202-662-0200

caileen, gamache@nortonrosefulbright.com
facob.yaniero@nortonrosefulbright.com
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C. Section 33.2(c) — Description of the Applicants
1. Exhibit A — Description of the Applicants’ Business Activities
Descriptions of Applicanis’ business activities are provided above in Section L
Applicants respectfully request a waiver of Section 33.2(c)(1) of the Commission’s regulations®

to the extent it would require the submission of additional information in Exhibit A.

2. Exhibit B — List of Energy Subsidiaries and Affiliates
Desctiptions of MidAmerican Wind Tax Equity’s energy subsidiaries and affiliates are
provided in Exhibit B hereto. The BC Applicants and their affiliates do not own any energy
subsidiaries in any FERC-jurisdictional markets, other than Blue Cloud Wind. Accordingly,
Applicants respectfully request a waiver of Section 33.2(c)(2) of the Commission’s regulations®

to the extent it would require the submission of additional information in Exhibit B.

3. Exhibit C — Organizational Charts

Organizational charts depicting Applicants® current and post-Transaction structures are
included as Exhibit C. Applicants respectfully request a partial waiver of Section 33.2(c)(3) of
the Commission’s regulations? to the extent necessary to permit them to include simplified
organizational charts with parent companies, energy subsidiaries, and energy affiliates that are
relevant to the Proposed Transaction,

4, Exhibit D — Description of Joint Veuntures, Strategic Alliances,
Tolling Arrangements or Other Business Arrangements

The Proposed Transaction will have no effect on any joint ventures, strategic alliances or

other business arrangements of Applicants or their affiliates separate from the Proposed

0 18 CFR. §33.2(e)(1) (2018).
H 18 CE.R. § 33.2{c)(2) (2018).
12 18 C.E.R. § 33.2(c}(3) (2018).
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Transaction, Applicants therefore request a waiver of the requirement of Section 33.2(c)(4) of

the Commission’s regulations® to file Exhibit D.

5. Exhibit £ — Identity of Common Officers

Currently there are no common officers ot directors shared between the BC Applicants,
on the one hand, and, on the other hand, MidAmerican Wind and its affiliates, nor will there be
any shared officers or directors as a result of the Proposed Transaction. In the event any
individuals hold covered interlocking positions with public utilities, appropriate filings will be
made as necessary pursuant to Parts 45 and Part 46 of the Commission’s regulations.
Applicants respectfully request a waiver of the requirement of Section 33.2(c)(5) of the

Conirnission’s regulations® to provide additional information in Exhibit E.

6. Exhibit F — Whelesale Power Sales and Transmission Customers
There are no other wholesale power sales customers or unbundled transmission service
customers that purchase power under fong-term contracts from the generating facilities and
entities related to the Proposed Transaction other than the power sales under long-term PPAs for
Grande Praivie Wind and Marshall Wind, described in Section LC.l. Applicants respectfully

request a walver of the requirement of Section 33.2(c)(6) of the Commission’s regulations® to

submit Exhibit F.

43 18 C.E.R. § 33.2(c){4) (2018).
M 18 C.F.R. Pls. 45 and 46 (2018).
4 18 CF.R. § 33.2(c)(5) (2018).
48 18 C.R.R. § 33.2(c)(6) (2018).
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D. Scetion 33.2(d) — Exhibit G — Description of Jurisdictional Facilities

Descriptions of the televant jurisdictional facilities owned, operated or controlled by each
Applicant and its affiliates are fully set forth in the fext of the Application. Applicants
respectfully request a waiver of the requirement of Section 33.2(d) of the Commission’s

regulations*” to the extent it would require the submission of additional information in Exhibit G.

E. Section 33.2(e) — Exhibit H — Description of the Proposed Transaction

A description of the Proposed Transaction is provided in Section I above, and a copy of
the confidential ECCA for the Proposed Transaction is provided in Exhibit I in the non-public
version of (his Application. Applicants request a waiver of Section 33.2(e)}(2) of the
Commission’s regulations™ to the extent it would require submission of additional jnformation in
Exhibit H.

E. Section 33.2(f) — Exhibit 1 — Alt Contracts Related to the Proposed
Transaction

BExhibit I identifies and includes the contracts related to the Proposed Transaction.
Applicants respectfully request limited waiver of the requirements in Section 33.2(f) of the
Commission’s tegulations to the extent that it would require the filing of ancillary exhibits and
schedules to the confidential ECCA that are immaterial to any aspect of the Commission’s
analysis.*® Applicants also respectfully request confidential treatment of this Exhibit pursuant to

the text of this Application.

4 18 C.F.R. § 33.2(d) (2018).
g 18 C.F.R. § 33.2(e)(2) (2018).
4 See, BIF Berkshive Holdings, LLC, 116 FERC 61,273 (2006),
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G. Section 33.2(g) — Exhibit J — Facts Relied upon to Show that the Propaosed
Transaction is Consistent with the Public Interest

The facts relied upon by Applicants to show that the Proposed Transaction is consistent
with the public interest are set forth above in Section III. Accordingly, Applicants request a
waiver of the requirement of Section 33.2(g) of the Commission’s regulations® to provide such

information in Exhibit J.

H, Section 33.2(h) — Map of Physical Property

The Proposed Transaction is an upstream change of ownership and does not involve a
transfer of physical property. Therefore, Applicants respectfully request a walver of the
requitement of Section 33.2(h) of the Commission’s regulations® to provide a map of the
physical property in Exhibit K.

L. Section 33.2(f) — Licenses, Orders, ox Other Approvals Required from Other

Regulatory Bodies in Connection with the Proposed Transaction and the
Status of Other Regulatory Actions

Consummation of the Proposed Transaction does not require licenses, orders, or any
other approvals from any regulatory bodies in the United States other than the approval

Application under 203 of the FPA.

J. Scetion 33.2(j) — Explanation that the Proposed Transaction Will Not Result
in Cross-Subsidization or the Pledge or Encumbrance of Utility Assets as to
any Associate Company

Applicants have addressed cross-subsidization issues in the text of this Application.

None of the Applicants, Buyer, or their respective affiliates is a public utility with captive

customers. Applicants have included the required Exhibit M.

50 18 C.F.R. § 33.2(g) (2018).
d 18 CFR. § 33.2(h) (2018).
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V. PROPOSED ACCOUNTING ENTRIES

Applicants are not required to maintain their books and records in accordance with the
Commission’s Uniform System of Accounts in Part 101. Therefore, Applicants respectfully

request waiver of the requirement to record proposed accounting entries.

VI.  VERIFICATIONS

Pussuant to Section 33.7 of the Commission’s regulations,™ signed verifications by the

authorized representatives of Applicants are included as Attachment 2 to the application.

VIL REQULEST FOR CONFIDENTIAL TREATMENT

Applicants seek confidential treatment of the Proposed Transaction agreement provided
in Bxhibit [ in accordance with 18 CFR. § 388112 and 18 C.F.R. §33.8(a) of the
Commission’s regulations.® The Proposed Transaction agreement contains highly sensitive
commercial and financial information that is privileged and confidential and not publicly
available. Public disclosure of this information could hamper Applicants’ negotiating positions
in future transactions. In accordance with 18 C.F.R. § 388.112 and 18 C.F.R. § 33.8(a) of the
Commission’s regulations, Applicants have provided in Attachment, a proposed Protective Order
consistent with the Commission’s Model Protective Order. The proposed protective order is
identical to the Commission’s Model Protective Order used in other Commission proceedings.™

Notwithstanding the proposed protective order, the non-public materials should be treated
as privileged materials reviewable by Commission Staff. The non-public maierials are marked

“CONTAINS PRIVILEGED AND CONFIDENTIAL INFORMATION” and “DO NOT

2 18 C.I R § 33.7 (2014).

b 18 C.F.R. §388.112 (201 4).

54 See Notice to the Public, Revisions To The Model Protective Ovder And Reluted Guidance, issued June 29,
2017,
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RELEASE.” In addition, in accordance with the Commission’s April 14, 2017, notice on
labelling of non-public information,” each page of the non-public version of this filing is marked

“CUI/PRIV.”

VIII. CONCLUSION

For the reasons set forth in this Application, the Proposed Transaction is consistent with
the public interest as defined by the Commission i its Merger Policy Statement, the
requirements of Part 33 of the Commission’s regulations, and Commission precedent.
Applicants request that the Commission consider their Application on an expedited basis and
issue an order authorizing the Proposed Transaction by no later than November 27, 2018 to
support closing of the Proposed Transaction on or around the date of commercial operation
(currently scheduled for on or about December , 2018). Applicants further request that the
Commission issue an order approving the Proposed Transaction under FPA Section 203 (a)(1)
and (a)(2) and grant any other authorizations, waivers, or approvals incidental thereto that may
be required, without conducting an cvidentiary hearing, Applicants respectfully request that the

Cornmission issue an order authorizing the Proposed Transaction,

Respectfully submitted,

By: _ Js/ By: .
Caileen Gamache William R. Hollaway, Ph.D.
Jacob Yaniero David H. Glanton
NORTON ROSE FULBRIGHT US GIBSON DUNN & CRUTCHER
LLP LLP
799 9th St. N.'W., Suite 1000 1050 Connecticut Avenne, NW
Washington, DC 20001 Washington, DC 20036
Counsel for Blue Cloud Wind Energy, Counsel for Middmerican Wind Tax

58 See Notice of Document Labelling Guideaiice for Docunients Submitied 1o or Filed with the Commission or

Conmission Staff, 82 Fed. Reg. 18632 {Apr. 20, 2017) (issued Apr. 14,2017),
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LLC, Sponsor Blue Cloud HoldCo Eguity Holdings, LLC
LLC, and Blue Cloud TE Partnership
LLC

Dated: October 9, 2018
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Walnut Ridge Wind, : \ . Walrnut Ridge Wind, Walnut Ridge
Lo ER16-1418-000 Walnui Ridge LLe Wind, LLC [n/a] BJM Morthaast TBD 2120 2120 N
Bishop Hll Eneall | gria-te: Bishop Hill wing | N0 Fill Eneray 1 ) Bisfiop Fil Eneray ) 515049 MISO Central | 1072012 81.0 81.0 N
CalEnergy, LLC ER13-1266 fnfa] [ria] nfa] frifaf [nfa] [n/al frifal nfa] fn/aj Infa]
] CE Leathers Southem Californiz
CE Léathers Company|  ERT3-1267 Leathers Geothermal Company Edison Company 121504 o Southwest 111889 J8.0 42.8 N
{"SCE™
- Arizong Public
CE Turho LLE [n/a] CE Turbn Geothermal CE Turbo LLC Service Company [mfa) i Bouthuwest O7fzonh 0.0 11.2 |
{("APS")
Cordova Energy Co. ; Cordova Energy Center | Cordova Engrgy Co. | Exelon Generatich -
LLC ER52-2156 Cas e Company, LEC [nfa] PIM Mortheast 08/2001 B11.5 521.2 5
Del Ranch Company ER13-1268 | Del Ranch Geothermal | Del Ranch Company SCE 121994 o Southwest 10M1988 Ja.n 428 M
Elmore Company ER13-126% Elmore Geothermal Elmare Comgany SCE 1211804 1] Southwest 111588 8.0 42.5 M
Grande Prairie Wind, e Grande Praifie Wind, | Grande Prairie : -
LLC ER-15-1258 Grande Frairie ¥Wind LLC Wind, LLC OH2018 =i SEP 1212018 450.0 400.8 M
N . . Salton Sea IV Salton Sea 4 Fish - "
Fish Lake Power LLC ER13-1270 Geotharmat Lake Power (Sen SCE 12/1984 no Southwest 051008 AR 428 M
hearshall Wind Energy . Marshall Wind Erergy|  Marshall Wind ]
. LG ER168-438 Warshadl Wind LG Eneray LLC 09/2018 SPP SPP 052018 72.0 72.0 N
Pinyon PL';‘ES Wind L 1 epio521 | Pinyon PinesWind) | F YR P'L'E’és Wind 1, SCE 1142012 CAISO Southwest | 1172012 168.0 168.0 ¥
Finyon Fines Wincil- 1 eriz-1522 | Pinyon Pinies Wing i Finyon Fes Wind I, SCE 1172012 GAISO Southwest | 112m2 | 1320 132.0 N
Saranac Power Saranac Power Saranac Power ; =
Portrers. L P, ER{9-7BR Saranac Gas Partners. LP. Partners, LP. 1211984 WYEST Mortheast 06/1934 255.8 2516 g
Salton Sea Power | gp1a 41574 |Salton Sea | Geothermall oon Se@ Power SCE 1211984 o Soutbwest | 07/1882 10.0 10.2 N
Generation Co. Genaration
Salton Sea Power . Salten Seall Sakton Ses Power
Generaton Co. ER13-1271 Geotharmal Generation SCE 1201584 "o Southwest 03/1820 20.0 173 M
Salton Sea Power ) ; Salton Sea Il Salton Sea Power - .
Generatian Co. ER13-1271 Geothemmal Generation SCE 12/1984 ne Southwiest 02/1959 52.0 51.0 N
Szlton Sea Power Salton Sea V Salton 8ea Power | City of Riverside, P
LLE. ER13-1272 Geothammal e Califormia Inda] ItD Southwest 0472000 490 1.8 M
Solar Siar California Scolar Star Califamnia i
LUK LLC ER13-1441 Solar Star 1 KK, LLG SCE 012013 CAIB0 Southwast 0372014 3104 310.0 h
Solar Star California ] ) Selar Star California . . o
XX, LLC ER13-1442 Solar Star 2 SO0 LLE SCE ot2013 CRIED Southwest 032014 276.0 276.0 N
Topaz Solar Farms . Topaz Solar Farmms Pacifc Gas &
Lo ER12-31626 Topaz Salar LLC Elsciric Company 12/2011 CAISD Southwest 04/2013 E50.0 5500 M
Vulean/BN Gecthermal VileanfBN
R e | ERT3-3273 | Vulean Geothermai | Geothermal Power SCE 1211994 D Southwest | 12/1985 34.0 388 N
. . ey
fuma Cogeneration | gpo7. 1236 Yuma Ges Yuma Cogeneretion | San Diego Gas & | - 41509 APS Southwest | 031894 | 5.0 523 s
Assoc. AsSS0E. | Electric Company
MidAmerican Energy | ppgg 749 Adair Wind MEG MEC n/a] MISO Central 1272008 | 1748 174.8 N
Company ("WMECT)
MEC EREG-T18 Carroll Wind MEC MEC [rfa] MIBO Central 1272008 150.0 150.0 N
MEC ERGA-718 Century Expansion Wind WEC MZC [nfa] MISO Cenirat 1212007 15.0 15.0 M
MEC ERSS-7T18 Century Wind MEC MEC [nfa] WMISC Central 092008 185.0 185.0 M
MEC ERS8-718 Charles Gity Wind MEC MEC fnia} MISO Central 042008 75.0 75.0 N
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Parties and Energy | Where MER Date Control | Authority Geégraphic |In-Setvice | Nameplate {U)nit, 5-vyr tE)IA, | text in End Nots
Affiliates Granted Generation Name Owred By Controlled By Transforred Area Regicn Date L) {A)lternative Tah)
MEC ERO8-T19 Coralville CT Gas MEC MEC nfa) MISO Central 06/1970 720 825 3
MEC EROB-719 Eclipse Wind MEC MEC {nfa KIS0 Central 082012 2001 200.1 N
MEC ERZE-719 Etectrifarm CT 1 Gas MEC MEC [nfa] MISD Central 051875 71.2 53.8 3
MELC ERSB-719 Electrifarm CT 2 Gas MEC MEC nfa) WIS3 Central 0171878 85.0 843 5
MELD ERGSE-718 Electrifarm CT 3 Gas MEG MEC Infa) MISO Central Q11878 1038 3.9 =
MEC Erogreo | Greateres Mones MEC MEC Infal MISO Cential | 12004 | 5763 884 s
nergy Center Gas
MEC ER3JE-712 Intreptd Wind MEC MEC =] MLIED Central 122004 1805 160.5 M
MEC EROE-712 Intrepid Wind i MEC WMEC [mfa] IS0 Cantrat 1212005 15.0 158.0 M
MEC EROE-719 fowa State Fair Wind MEC MEC [nfa] WSO Centrat BI2007 0.5 G.5 N
MEC ERDE-719 Laurel Wind MEC MEC [nfa] MBS0 Cenfral 12/20%1 118.6 118.6 N
MEC ERBE-719 louisa Coal MEC MEC [rifa} MISO Central FOM1983 714.47 554.6 3 5
MEC ERDE-719 Lundgren Wind MEC MEC [nia} MISC Cenfral 36/2014 251.0 251.0 N
WMEC ERBB-719 Macksburg Wind MEC WEC fnfal MISC Cenfral 122014 118.6 119.8 M
MED EROE-712 Wearle Parr CT Gas MEC MEC nfa] WSO Ceniral 05/ 1968 36.0 330 5
WMEC ERS6-T18  |Miscellanacus Diessl Oil MEC MEL [héa] MISC Ceniral 0442000 5E.0 56.0 5
NMEC ERIB-718 Moling CT Gas MEC MEC [nrz] WHSG Central OBHMETD 720 §1.41 8
MEC ERGB-719 Waoline Hydro MEC MEG [ris) MISO Central 0141842 3.6 36 N
MEC ERS6-719 Mominglight Wind WEC MEC [nfa] MISO Central 10/2012 101.2 1012 N
WMEC ERS6-719 Neal 3 Coal MEC WMEC Inia] WMISO Central 05/1975 420.55 368.5 g 3
WMEC ERS6-719 Neal 4 Codl MEC MEC Infal. MISO Central o7He7e 282.33 289.1 3 5
MEC EROG-710 Otturnwa Coal MEC WEC nfa] MISC Central 051981 377.47 376.6 5 5
WEC ER85-718  (Pleasent Hill CT 1-2 Ggs WMEC MEC Infa] MISO Central 06/19890 82.8 798 3
WMEG ERSG-718 Pleasant Hll CT 3 Gas MEC MEC Infa] MISO Central 06/1234 7.0 869 3
MEC ERSE-719 Pomeroy 1 Wind MEC WEC [nya] WIS Central 1242007 123.0 123.0 I
WEC ERS5-7 19 Pomeroy |l Wind MEC WEC [niz} MISO Central 1272007 750 750 N
WEC ERS96-719 Pomeroy Il Wind MEC MEC [nfal MISO Central 12/2008 585 5B.5 N
MELC ERS6-715 Pomeroy IV Wind MEC MEC [nfaj MISO Central 08/2011 28.9 288 N
MEC ERO8-T19 Cwad Cities 1-2 Nueclear MED MEC frifa) PJM Northeast 1218972 504,65 4553 3 5
MEC ERDSE-718 River Hills CT 1-4 Gas WMEC MEC infal MISO Cantral 05/1966 4.0 356 5
MELC ERBE-T18 River Hills 0T 5-6 Gas MECZ MEL [rifa) MISO Cantral 101967 32.0 282 5
MEC ERSB-T18 River Hills CT 7-8 Gas MEC MEC infal MISO Central & 1958 32.0 288 1=
MEC ERBE-T1D Riverside 5 Gas MEC MEC [n/al MIB0 Central 0EM881 136.0 113.2 5
MEC ERSB-719 Rolling Hills Wingd MEL MEC Irva) MISC Central 1272011 443.8 443.9 I
MEC EROG-T18 Sycamore T 1 Gas MEC WEC [nfa) [hli=1e Central B/1974 T35 74.4 3
MEC ERS6-719 Eycamore ST 2 Gas MEC WEC [nfa] MEISS Central 111974 785 731 5
WEC ERSG-719 Victery wWind MEC MEC [nfa) MISD Centrat 1272008 05,0 105.0 N
MEC ERS6-718 Viehna Wind MEC MEZ [n/a] WMISO Centrat THzmea 105.8 105.6 N
WMEC ERSE-718 Vienna Wind I} MEC WEL [n/a] MISO Ceniral 12/2012 44.8 44.8 M
MEC ERGE-719 Walnut Wind MEC MEC [nia] WMISD Central 12/2008 153.0 153.0 N
MEC ERSE-T19 Whaiter Seott 3 Coal MEC MEC [rfaj MISC Central 121978 574.11 a63.0 S 5
MEC ERSE-T12 Walter oot 4 Coal WEC MEC [nfal WSO Certral 512007 550.36 4835 5] 5
MEC ERSE-710 Wellsburg Wind WEC MEC [nfal MISO Central 1212014 140.8 1408 N
MEC ER36-713 Hightand | Wind " MEC MEC fnia] MISD Central 1202018 495.0 4950 )
MEC ER9E-719 Highland I Wind MEC WMEC infa) IS0 Centra] 1272015 7.0 r.0 "
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MEC ERBB-718 Adams Gounby Wind WMEC MEC Infa] MISO Central 1212015 154.3 1343 M
MEC ERBA-718 {'Brien County | Wind MEC EC [nia] MESD Central uisTrngliy 250.3 2503 M
MEC ERGB-7i8 Ida Grove | Wind WMEC MEC [nfa) MISO Central 12{2016 30114 i ] N
MEC ERS6-718 Beaver Creek 1 Wind MED MES [rfa] MISO Central 122017 170.0 1700 M
MEC ERY6-718 Beaver Creek |l Wind MEC MEC [nia] MISO Central 2018 170.0 170.0 N 2
MEC ERCA-719 Frairie Wind IMEC WMEC [rifa] MIS0 Central 122007 1688.0 18B.0 N
MES ERS&-719 WNorth Englists | Wind MEC MEC [rfa] MIGO Central iozoa 200.0 2000 N 2
MEC EROS-718 Pale Alto [Wind MEC MEG [nfa] MISC Centrat 1218 250.0 250.0 N 2
MEC EReE-719 Grient Wind 1 MEC MEC [nfe] MISC Central 1212018 192.0 102.0 B 2
MEC ERSE-719 Orient Wind Il MEC MEE [nia] WSO Central 112013 3950 388.0 N 2
MEC ER96-719 vestor Wind WMED MEC n/a} MIS0 Central 112018 0.8 20.8 M 2
MEC ERSE-T18 Arber Hill 1 Wing MEC MEC [niz] MISD Central 1272018 250.0 2500 [ 2
MEC EROB-71S Ida Grove ! Wind M=E MEC nia] ill=1e] Central 11208 201.1 200.9 N 2
M“’g:{f{(‘;it‘ LEL"S’QY ER15-2211 In/al [rvs] fnval [néa] /sl Inva) (nfa] infal sl inval
nevada ey | ERO%-1520 Chuck Lenzie 1 NPC NPG 102005 NEVP Morthwest | 10/2005 |  732.8 585.0 8
crmpany {"NRPC"
NPT ERG1-1528 Chuck Lenzig 2 NPC WP 112005 NEWVF Merthwest 11/2008 732.8 585.0 3
NPC ER01-1829 Sllverhawls 1 NP NPC 012008 NEWVP Morthwest GE2004 GE4.4 560.0 s
MNP ERQ1-1529 Clark T4 NPT NPC 061973 HEYP Northwest DB/1973 724 850 g
NPC ERO1-1528 Clark GTS NP NPC (31879 NEWP Northwest 05/1878 525 T73.0 ]
R ERD1-152% Clark 5T8 NEC MRC GEMETY HEWVP Morthwest 05878 92,5 T30 5]
NPC ERO1-1528 Clark GTF NPC MNPC QEMBR0 NEWP MNorthwest 0871080 0z.5 730 s
MPC ERDI-1528 Clark GTE NPT [ afe Of/1982 MNEWVP Wirthwest 06882 92.5 73.0 s
MPC ERD1-1528 Clark & NPT NPC 031883 NEWP horthwest 05/1993 104.4 BA.0 5
NPT ERMNM-1528 Clark 10 NFC WPC 0871954 NEWVE Nerthwest 05/1994 t104.4 85.0 5
NPT ER01-1528 Clark GT 1i-14 NPC MEC 0472008 NEWVF Morthwest 04/2008 242.0 208.0 &
MNP ER{1-1529 Clark 3T 1518 MPC MeC QB/2008 NEVE Northwest Q872008 2420 208.0 5
MPC ER01-1524 Clark BT 1822 WNPC NFC 62008 NEVF Northwest 0R/2008 240.8 20B.0 3
NPT ER01-1528 Harry Alien GT32 NPC NPC 051885 NEVE Morthwest 051525 161.5 74.0 5
MPC ERO1-1520 Harry Allen GT+ NPC NFC 04f2008 WEVE Northwest 0412008 &85.0 74.0 g
NPC ER01-1529 Harry Allan GG NPC NPC 012011 NEWVE Morbwest 092011 558.% 510.0 3
NPT ERG1-152% Las Vegas Cogen | NPC NPT 1242014 MEWVP Morthwest 06/2008 1.3 48.0 3
MPC ERD1-1528 Las Vegas Cegenll NPC MNP 122014 NEVP Northwest 0412004 287.5 2240 3
NPC ERDi-1525 SunPeak GT3-GTS NPC NPC 1212014 NEYP MNorthwes: 061281 2684.4 Z16.0 5
NPC ERO1-1529 Mavajo 1 NP MNP T NEVP Southwest 051574 2031 TEOLD S 10
NPC ERO1-1528 Navaje 2 MNP NPC 0441975 NEVP Southwest 041975 B3 7E0.0 S 10
NPC ERQ1-1328 Navajo 3 MPC NFC 4978 MEWVF Southwest 0411975 8034 7300 S 10
NFC ERO1-1825 Higging, Waiter M. 11i MPC WPC 1072008 MEWP Merthwest 022004 £85.4 5500 5
NFC ERD1-152% Goodsprings NFC NPT 11/2010 NEWVP Morthwest 1142010 7.5 5.5 s
NEC ERD1-1529 Mellis Saolar MNEC NP 1942015 NEVP Marthwest 1172015 130 14.0 M
PacifiCorp ERD7-2801 Ashibon Hydro FacfiCarp PacifiCorp 011817 PACE Meorthwest 91917 8.7 35 8] 1
PaciiCorp ERI7-Z801 Bigfark Hydro FacifiCorp PacifiCom 0149813 PACE Morthwest Q1H1810 415 R U 1
FacifiCorp ERS7-2801 Black Cap Solar, LLC PacifiCarp PacifiCom 12012 PACE Morthnwast 162012 2.00 20 I 19
FPacifiCorp ERE&7-2801 Blundell Gecthermal FacifiCorp PacifiCom a7inasa FACE Merthuvest 07984 381 340 5 1,8
PacifiCorp ERG7-2801 Chella Coal Unit 4 PacHiCorp PacifiCorp 0E/1981 PACE Morthwes! 081981 4140 330.0 S ]
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PacifiCorp ERS7-2801 Currant Creek Gas PadifiCop FacifiCorp 06/2005 PACE MNorthwest QE/2003 S66.9 5242 5 [
PaciiCorp ERO7-2801 Cutler Hydro PacifiCorp PacifiCorp 0111927 PACE Northwest Q1/1927 20,0 0.1 U
PacifiCorp ERS7-2801 Dave Johnston Coal PacifiCom PacifiCorp 021959 PACE MNorthwesi 02/1052 R1E6.8 780.0 5 1,8
PaciftCorp. ER&7-2801 Dunlap Ranch Wind PacifiCorp PacifiiCorp 16210 FAZE Morthwest 1072010 111.0 30.8 E
PacifiCorp ERG7-281 Foote Creek Wind PacifiCorp PacifiCom 041955 FACE Narthwest. 041989 40.2 8.2 U 13
PacifiCorp ERS7-2801 Gedzby Gas PacifiCorp PacifiCorp 0819351 PACE MNaorthwest 0971881 432.7 354.5 8 1,6
PacifiCorp ERO7-2801 Glenrock Wind 1 & 3 FacifiCom PacifiCorg 1272008 PACE Mordhwest 1212008 138.0 316 U 1
FPacihiCorp ERS7-2801 Grace Hydro PactfiCom PacifiCorp D1/1808 PACE Worthwest 01/1908 330 18.9 4] 1
PacifiCorp ERST-2801 Granite Hydro FPacHiCom PacifiComr /1800 PALCE Morthwest 11900 2.0 1.0 U
FacifiCorp ERS7-28G1 Gunlock Hydro PacifiCormm PacifiCorp M7 PACE Morthwest 0IMA7 0.75 0.4 E
FacifiCorp ERST-2801 High Flains Wind PacifiCom PaciiCorp 09/2008 PACE Northwest DB2008 g98.0 21.7 [
FPacifiCarp ERG7-2801 Huritér Coal FacifiCom FacifiCorp 06/1978 PACE Morihwest Q61978 15772 13810 S 14
PacifiCerp ERg7-2801 Huntington Coal PacifiComp PaclfiCorp 0711574 PACE MNorthwast 071974 S99E.0 5039 ] =]
PacifiCarp ERS7-2801 Lake Side Gas PacifiCom PacifiCorp 092007 PACE Morthwest 0812007 5913 5470 s 3]
PacifiCorp EREV-2801 Lake Side 2 Gas PacifiCom FPacifiCorp o5f2014 PACE Northwest 05,2014 £585.2 629.0 5 ]
PacifiCorp ERE87-2801 Last Chance Hydre PaciiCom FacifiCorp 0211984 PACE Narthwest 21584 1.73% 0.7 ]
PacifiCotp ERGT-2801 IcFadden Ridge Wind PacifiCorp PacifiCorp {92008 PACE Northweast P9/2008 28,5 B.E U
PacfiCorp ERST-Z801 KNaughton Coal PacifiCop PacifiCorp 051963 PACE Northwest 061983 7072 837.0 3 1, B
ParifiCorp ER&7-2801 neida Hydro PaciiCorp PacifiCorp 0141915 PAGE MNorthwest 0111915 30.0 6.0 U 1
FacifiCotp ERG7-2801 Paris Hydra PacifiCorp PacifiCorp 011814 FACE Northwest 011810 0.72 0.3 E
PacifiCorp ERGT-25M Pioneer Hydro PacifiCorp PacifiComp . M4 FACE Northwest 011814 5.0 2.3 E
PatiiCorg ERO7-2801 Faolling Hills Wind PacifiCorp PacifiCop 0142009 PACE Morthivest 01/2008 20.0 4.5 J
PacifiCorp ERS7-2801 Sand Cove Hydre PacifiCorp PatiiCorp Q141820 BACE Morthwest (1141920 (.8 0.4 E
PacifiCorp ERO7-280% |0 e Mile ’,j'“ Wind 1 & PacifiCorp PaciiCorp 122008 PACE Nottbwest | 12/2008 118.5 28,9 U
PacifiCom ERA7-280% Soda Hydro PaciiiCorp PacifiCorp frife24 FACE Morthwest 0141924 14.45 32 U
PacifilComp ERG7-2801 Stairs Hydro PacifiCorp PacifiCorp 0111914 PACE Northwest 011814 1.0 0.8 U
PacHiComp ERS7-2801 Veyo Hydro PacikCorp PacifiCorp 011820 PACE Morthwast 0141820 .5 0.2 E
PacifiCorp ERO7-2801 Viva Maughton Hydro PacifiCorg PacifiCorp 04/1986 FACE Northwest 0441986 0.74 0.3 E
PacifiCorp ERS7-2801 Webér Hydre PacifiCorp PacifiCorp 01/1942 PACE Northwest 017194 3.B5 2.0 U
PacifiCorp ERS7-2801 Wyodak Coal PacifiCorp PacifiCorp 0Bf1878 PACE Morthwest 091978 402.3 232.0 g 15
PacifiCorp ERO7-2BM Band Hydra FPacifiCorp Pacifilorn M3 PACW tothwest 0141813 1.1 2.3 Lt 1
PacifiCor ER97-280H Cledrwater 1 Hydro PacifiCorp PagifiCorp 0871953 PACW Norfhwest 0B/1853 15.0 3.7 1]
FacifiCorp ERA7-2801 Clearwater 2 Hydro PacifiCorp PacifiCorp 171953 PACW Merthwisst 11/1953 26.0 6.4 I
PacifiCom ERST-2801 Colstrip Coal PacifiCorp PacifiCora 171984 PACW Northwast 01/1984 1556.0 1480.0 5 1,12
PadifiCarp ERS7-2R01 Copeo 1 Hydro PacifiCorp PaciiCorp i3 FACW Northwest a1/e18 20.0 132 J 1
PacifiCorp ERG7-2801 Copcs 2 Hidro PacHiCorp PacifiCorp 071925 PACW Narthwest O7e2s 270 16.0 U 1
PacifiCag ERS7-26(1 Eagle Point Hydro PagifiCorp FacifiCorp 111857 PACW Norfhwest 1114957 281 1.8 U
PactiCorp ERD7-2801 East Side Hydro PacifiComp PacifiCorp 0811524 PACW Nortiwest D&1524 3.2 1.4 E
PacifiCorp ERS7-2801 Fall Creek Hydro PacifiCorp PacifiCorp DArioo3 PACWY Narthwest 02/1603 2.2 1.8 4] 1
PacifiCorp ERS7-2801 Fish Creek Hydro PacifiCom FacifiCorp DEMO52 PACWY Nurthwgs! OBI1852 11.0 38 U
PaciiComp ERO7-28MM Goodnoe Hills Wind PacifiCotp PacifiCorp D&EZ008 PACWY MNorthwest 05/2008 84.0 282 E
PacifiCorp ERS7-2801 Hermiston Gas FagifiCoip PacifiCorp 071988 PACW Morthwest 07/1808 §21.2 484.0 3 18
PacifiCorn EROT-2801 Iron Gatkg Hydro PacifiCom PagifiCom 02/1862 PACW Northwest 02/1362 18.0 15.7 U
PacifiCorp ERS7-2301 Jim Bridger Coal PacifiCorp PacifiCep 11711974 FACW MNorthwest 111974 2441.8 2111.0 S 1,17
PacifiCorp ERO7-2801 John T Boyie Hydro PacifiGom PacifiCarp 10/1958 PACW Northwast 1011958 07.98 26.0 1] 1
PacifiCorp ERBY-2801 Leaming Junipar Wind FacifiComp PacifiCom 09/2006 PACW Morttwest 09/2008 100.58 328 E
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PacifiCom ERG7-2801 Lemolo 1 Hydio PacifiCorp PacifiCorp 07855 PACW Narthwast Q7/1955 31.88 178 U
PacHCorp ERQ7-2501 Lemalo 2 Hydro PacifiCore PagifiCorp 111956 PACW Northwest 1171956 8.5 2i.2 U
PacifiCorp ERGT-2801 Marengo Wind 1 & 2 PacifiCorp PacifiCorp 082007 PACYY Narthwest ogf2007 210.8 58.7 A
PacifiCorp ERO7-2801 Merwin Hydro PacifiCorp PagcifiCom D6/2008 PACW Morthwest 0171932 138.0 80.5 U
PacifiCorp ERG7-2801 Prospect 1 Hydro PacifiComp PacifiCom 0111912 PACW Morthwest Q11912 3.76 28 [y)
FacifiCorp ERS7-2801 Prospect 2 Hyidrfo PacifiCorp PacifiCorp n2ra2s PACW MNorthwest 02/1928 32.0 20.3 U
FPaciiGorp ERSY-2801 Progpect 3 Hydro PacifiCorp PacifiCarp 0451832 PACW Morthwest 04/1932 7.2 4.3 U
FacifiCorp ERG7-2801 Frospect 4 Hydro PacifiCorp PacifiCorn 1141244 PACW Morthwest 1101944 1.0 05 4]
FPacifiCerp ERS7-2801 Slide Creek Hydra PacifiCom PacifiCop 07/1951 PACW Northwest 0771951 18.0 75 U
FacifiCorp ERG7-2801 Sida Springs Hydio FacifiCom PacifiCarp 0341852 PACWY Norifwest 0319852 11.0 6.4 L
PacifiCorp ER&87-2801 Swift 1 Hydro PacifiComp PacifiCom 12/1958 FACW Merthwest 121058 240.0 §2.2 U
PacifiCarp ERS7-2301 Toketer Hydro PazifiCorp PacifiComp 03/1850 PACW Nerthwest 121949 42,5 25.3 8]
PacifiCorp ERS7-2801 Wallowa Falls Hydro PacifiCorp PaclfiCom 09411521 PACW Merthwest 11821 1.9 0.7 U
PacifiCarp ERY7-2501 West Side Hydro PacifiCorp PacifiCom 10/1908 PACW Mortwest 1041908 0.8 03 E
PacifiCarp ERS7-2801 Yale Hydro PacifiCom ParifiCorp 09/1953 FACW Morthwest 08MB53 134.0 BG.5 U 1
PacifiCorp ERG7-2E01 Chehalis Gas FacifiCorp PacifiCom 092008 BPA Morthwest 032008 593.3 477.0 5 g
PaciiCorp ERG7-28071 Hayden Coal PacHfiCorp. PacifiCorp {7{1865 PSCO Northwest 07385 485.4 445.0 5 .
PacifiCorp ERGT-2801 Craig Coal PacifiCorp FacifiCarp 1171879 WACKM Narthwest 111978 i427.6 1304.0 S
Sierra Pacific Fower | £pot-1527 Fort Churchill { SPPC sPRC 091668 NEVP Norhwest | Corfges |  115.0 113.0 8
Company ("SPPCY
SPFC CRO1-1527 Fort Churchill 2 SPPC SPRC 08/1674 NEVP Morthwest 09/1971 115.0 113.0 8
SPrC ERD1-152Y Tracy 3 SPPC SPFC 1011974 NEWP Morthweast 1041874 119.8 108.0 5
BPPC ERQ1-1327 Tracy 4 & 5 SPPC SPPC 12/1998 NEWVP Morthwest 12/1058 112.% 1040 ]
SPPC ERD1-1527 Tracy GC SPPC SPPC 02/2008 NEWVP Northwest 02/2008 623.2 5530 3
SPPC ERO1-1827 Tracy GT3 SPPC SPPC 0711984 NEVP Northwest 07/1994 85.0 66.3 3
SFFC ERO1-1527 Traey GT4 SPPC SPRC 0771994 NEWF Northwest 07{1984 35.0 £6.3 3
SPPC ER(1-1527 WValmy 1 SPPCARC SERCAPC 1211981 NEWF Northwest 121931 277.2 254.0 3 El
SPPC ERO1-1527 Valmy 2 SPPCARC SFPPCIFC 051385 NEVP Morhwest 051835 288.8 258.0 S g
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NFC

Ametican Capital
Energy-Searchlight
SclarLLC

NEVP

NEWP

Southwest

12/16/2014

12/31/2034

Unit

NPC

Apex Landfill-
Republic Senices
Rénewsble Energy,
e

12.0

NEWVP

Southwest

32012

1213142032

Unit

NPC

Bouidter Solar |-
Southiern Company

100.0

NEVP

NEVP

Southwest

12/9/2016

12/31/2036

Unit

NPG

Deseft Feak 2-0RN
JLLC

25.0

NEVP

NEVP

horthweast

4117/2007

12131/2027

Linit

MPC

Calena 2-0RNI 9

13.0

NEVP

NEVF

Northwest

5212007

1213142027

Unit

NPC

Jersey Valley-ORH]
15 LLC

225

NEVP

NEYP

Neorthwest

830/2011%

12312031

Unit

NPC

R\ Apex-Apex
Nevada Solar LLC

20.0

NEVP

NEWP

Bouthwest

72142012

12/31/2037

Unit

NPC

Salt Welis-Enel Salt
Wells, LLC

235

NEWP

NEVP

Marthwest

F16/2002

1213172029

Unit

NPC

Tuscarnre-ORENI 42
LLG

32.9

NEVP

NEVF

Northweast

TM142012

12/31/2052

Umt

NPC

Wi Rengwable
Energy-Whi Mevada
Fenewable Energy,

LLE

3.z

NEWEP

NEWVP

Morthwest

4112012

1213112032

Linit

NPC

\J.5. Bureau of
Recigmation/Boulder
Canybn
ProjeciHooven)

2378

WALC

NEVP

Sobthiwest

P0M2017

302087

bnit

NEEG

Anciona Energy-
Acciona Solar
PowerfMevada Solar
One

46.8

NEVP

MEVP

Southwest

2712007

1213172027

Unit

NEC

MNevads
Cogeneration
Assockates Mo 1-
Worthern Star
Generation/Mevada

as5.0

NEVE

NEVF

Souttwest

Bri8/1882

4f30/2023

Unit

NFC

Cogenseration 1
Nevada

Coneneration
Aszsociates No 2=
Quantum NCAZ
&GP, LLC/Nevada
Cogeneration 2

85.0

NEVP

NEWVF

Southwest

21111993

4/30/2023

Unit

NPC

Eastern Siera
Energy
{MREYParagon
Saguaro, LLC-
Saguarg Power
CompamySaguano

NPC

80.0

NEVF

MEVP

Southwest

10M7H881

432022

Unit

Enbridge Inc~Silver
State Sclar Power
Naorti, LLG/Silver
State Noh

52.0

MEVF

NEVP

Southwest

42572012

1232037

Unit,
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Southern Turnér
Renawabie Energy,
NPC | LLC-FRV Spectrum | 30.0 NEVP NEVP | Southwest | 9/23/2013 | 12031/2038 | Unit
Solar, LLCIFRY
Specirum
WextEra Energy Inc-
NPT Mountain View Solar,| 20.0 NEVP NEVP Southwest 1842014 | 12/31/2039 Ltnit
LLCMMountain View
Enel Gréen Power
npe | Moth America, Incs | NEVP NEVP | Northwest | 10/10/2009 | 123172028 |  Unit
Enel Stillwater,
LLC/Stillwater Geo
Enel Green Power
Npg | NerhAmenca, Inc- ) o6 | ey NEVP | Northwest | /52012 | 1213172029 |  Unit
Engl Stitiwater,
LLC/Stilhwater B
Mevada Geathenmal
Fower Company-
NPC | NGP Blue Mountain | 4950 NEVE NEVP | Northwest | 11/20/2008 | 12/31/2028 | Uit
I, LLGFaulkner |
Blue Mountain
Omrnat Mevads, Ine.-
NPC ORNI 38, 86.00 NEVP NEVP | Northwest | &/2002012 | 123172032 | Unit
LLCAAeGinness Hills
Pattém Renewables
NPC LP-Spring Valley | 4oy 0 | NEvP | NEVP | Northwest | ®/iBi2012 | 12312032 |  Unit
Wind, L1 C/Spring
Valley
NPT T°”°p%hu; ES’ESCE“‘ 000 | NEVP | NEVP | Norhwest | 142015 | 127342040 | unit
Switch Station 17 - - - -
0 Unit
NPC Plae Solor 2 100,00 | NEVP NEVE | Morhwest | /017 | 12/a17037 i
NPO SwichStation 27 | 405 | Npyp | NEVP | Nomhwest | 0M4/2017 | 12/31/2087 | Unit
Playa Solar 1
sppg | Swich8aton 20 [ oo ny | nEve | NEVP | Morthwest | 1011172017 | 12372037 | unit
Flaia Solar 1
Bepwawe-Beowawe - .
SPPC A 7.7 NEVP NEVP | Nomthwest | 4/21/2005 | 12/31/2025 |  Unit
gppg | Bouider Solar MAZR) g4 NEVP NEVE | Southwest | 172017 | 12312037 | unit
Renewables
SPPC Bm”*’;ﬁ:&":"“@r 240 | NEVP | NEVP | Norhwest | 701902 | 720/022 | unit
SPPC  |Bumtene-ORMITLLC| 260 NEVE MEVP | Norhwest | 2/28/2006 | 12/31/2026 |  Unit
Homestretch- )
SPPC Homestrateh &6 NEVEP NEWVP Northwest &MM887 12/31/2015 Unit
Geothermal LLT
sppe | SodB La'ifé’“"“‘” X ae NEVP | NEVP | Northwest | 12/31ris87 | 12312048 | Unit
sppe  [5008 La:.‘_‘f_é*'”‘m"”x 195 | NEve | Neve | worhwest | smsrset | Baien2 Unit
Steamboal 1A-
SPPC Steamboat 0.0 NEVP NEVP | Nomhwest | 1211341988 | 12/13/2018 |  Unit 8
Grothermal LLC
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Steamboat 2-
SPPE Steamboat 134 NEVP NEWVP | Northwest | 12/12/1982 | 1201272022 Unit
Cavelopment Carp.
Steambost 3-
SPPC Steambgat 134 NEVP NEVP | Morthwest | 12/19/1882 | 120182002 Uit
Development Corp.
TCID New Lahontan-
SPPC Truckes Carson 4.0 NEVE NEVP | Morthwest | 6121988 | &/11/2038 Unit
Irrigation District
TMWA Fieish-
SPPC Treckee Meadows 2.4 MNEVE MEVP Morthwest SMG/2008 S/2025 Unit
Water Authority
TNIA Verdi-
SPPC Truckee Meadows 24 NEVP MNEVE Northweast 5M5/2008 Gi/20298 Unit
Water Authority
TMWA Washoe-
SPPC | Truckes Meadows 2.5 NEVP NEVP | Norhwest | 7/25/2008 | B/1/2028 Lnit
Water Authority
sppe  |MSGSanEmico-US| e | neve | NEVP | Nohwest | 52872012 | 42312037 | Unit
Gaothermal Inc.
MNevimont Nevada
sppe | EnedyInvestment, | oo | yEve NEVP | Norhwest | 61/2008 | 53172023 Uritt
LEC f Mewmant Coal
Facility
Omat Mevada-DORNI :
SPPC 14, LLC { Galena 3 26.5 NEVP NEWP MNotthwest 22172008 | 120312028 Lirit
Nevada Controls,
SPPC LLC/RO Ranch 0.00 NEVP NEVP | Northwest | 3/15£2011 N/A Unit 8
Hydro
“foung Brothers f .
aPPC Kingston Hydre 0.18 NEVP NEVP | Norhwest | 9/19/2011 MiA Urit
Van Norman
sPPC | Ranches, LLC/ Ml | 0.04 NEVP NEVP | Northwest | 942011 BA Unit
Creek Hydee
Asciona Energy-
8PPC Acciona Solar 22.10 NEVP MEVP | Nortwest | 6/27/2007 | 12/31/2027 Uit
PowearfNevada Solar
One
Appis f Forth ) )
SPPC | ool Aopte Sojar| 1950 NEVP NEVP | Norhwest | B/5/2015 | B/4/204D Unit 4
MEC Lincoln Eleciric | gy MISO MISO Contral | /112008 | 12/31/2028 |  Unit
System
MEC City °:E:‘;e”p°”' 1.3 MISO MISO Central | 11/16/1885 | 11/16/2028 |  unit
mec | Waste Management| MISO MISC Cemral | 111211993 | 1111202028 | unit
of lowa. Ing,
MEC Caroll Area Wind o 7 MISQ MISO Central | 17132015 | 1243142640 | Unit
Fammn. LLC
weg | Al Clle:‘-:“ Energy| 1425 MISO MISO Centest | 5ATHM99e | 1iMemo1e | Unit
Exelon Generation . : »
MEC Company. LLC 180 PN MISO Northssst | 3/6/2018 | 5/31/2018 Uit

34




Table of Assets - PPAs

Location
=3 i i
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PaciliCom Apple, Ing, .89 PACWY PACW Northwest 41612012 41412028 Unit
PacifiCom | Blomass One, LP. | 20.00 PAGYY PACW Morthwest 17142012 | 1203172028 Unit
Chevron U.5.A.
PacifiCom o Casper Wind 16.50 FACE PACE Northwest 72016 G208 Unit
PacifiCorp City of Hurricane 1.00 PACE PACE Northwest @12017 83072022 System
Deserat Generation
PacifiCorp | and Transmission 100.0 PACE PACE Warthwest LIriit
Cooperative 5112005 9/30/2024
Enterprise solar,
PacifiCormp LS BG.OD FACE FPACE Northwest 72812016 TIZ21f2086 Unit
Escalante Solarf,
PacifiCorp LLS B0.00 FACE PACE Northwest | 8/31/2016 | -BI30/2038 Uinit
Escalarie Solarll,
FaciiComp LLC 80,80 PACE PALE Naorthwesi B/31/2016 3/30/2036 Unit
Escalante Solar (I,
PaciiCorp LLC 80.00 FACE PACE Northwest | 8/31/2016 | 8/30/2028 Unit
PaciiiCorp | Foote Creekl), LLC 1.80 PACE PACE Naorthwest gia201d 1 BA7i2018 bt
PaciiCorp | Foole Creek I, LLC | 24.50 PACE PACE MNorthwest Br1r2044 7312018 Lt
Granite Mountain -
PacifiCorp East 80.00 PACE PACE Narthwast B1/2016 703172036 Unit
Granite Mountaim -
PacfiCop West 50,40 PACE FACE Northhwest BM112016 713142038 Unit
frorn Sphngs soiar
PacifiCorp LLc BD.00 FACE PACE Merthwest &M32018 BA2035 Unit
Lafigo Wind Farl,
PacifiCorp LS £0.00 PACE PACE Morbwest | 31120168 | 43002035 Lirit
Meadow Lreek
Project Company
PacifiCorp LLZ - Five Pine 32.50 PACE PACE Northwest | 12222012 | 12/30/2032 Unit
leadow Cresk
Project Company
PacifiCorp | LLC - North Point 79.80 PACE PACE WNorthwest | 121112012 | 12/30/2032 Unit
hiountain Wind
FacifiCorp Power I, LLC 788D PACE PACE Maorthwest GF2%/2008 | 9/29/2088 Unit
hountain Wind
PacifiCorg Power, LLC B80.80 PACE PACE Morthwest TI22008 72033 Unit
PaciliComp | Cld Mill Solar LLC 5.00 PACW PACW Morthwest | 41132018 | 12/14£2040 Unit
PasifiCorp Pavant Splar LLC 20.00 PACE PACE Nomhwesl | 12/20/2015 | 12/a0/2035 Unit
PacifiCorp | Pavant Bolar I, LLC |  50.00 PACE PACE Morthwest | 117222016 | 117212038 Unit
Pioneer Wind Park{
PacifiCorp Lic 50.00 PACE PALE Norfhwest | 10/27/2018 | 10426/2038 Unit
Three Peaks Fower
PacifiCom LLS 20.00 PACE PACE Morthwest 12/9/2018 12/8{2026 Unit
PacifiCorp | Pavant Selar INLLC |  20.00 PACE PACE Northwest | 1231/2016 | 12/30/2036 Unit
Sunmyside
Cogeneration
PaciiCorp Associates 53,00 PACE PACE Northweast B71/19583 B/31/2023 Unit
Ofah Red Hills
Renawable Park,
PachCorp LLE 80.00 PACE FACE Worthwast | 12182015 | 123002036 Unig
. Wothraring Craek . .
FacifiCom Eneray, LLC 64.5 PACE PACE Narthwest /202006 | 4282025 Uniit
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Anzena Fublic
PacifiCorp | Service Comparny 480.00 FPACE Morthwest | /2141986 | 2r15/2021 System 7, Exchange
Honneville Power
Admimistrakion {Foote
FacifiCorp Creek IV) 16.80 PACE PACE Motthwast 62002006 | 10/1,/2020 System Exchange
Fulic Tty Oistnct
No. 1 of Douglas
PacifiCorp | County 38.00 MIDC PACW MNorthwest 9/1/1989 8031/2018 System
Fublic Uity Chetrict
No. 1 of Douglas
PacifiComp | oty 55.00 hIDC PACW Morthwest | 8/18M%83 | &/51/2018 System
Eurus Combine HilS
PacifiComp i, LLC 41.00 PACW PACSW Northwest | 8/17f2003 | 12/21/2023 Unit
Pobfic LNty Tisnet
Mo, 2 of Grant
PacifiCorp Courty 171,00 [l(n]es PACW Morthwest PUN2005 1 IZ32052 ) System
PacifiCorp | City of [dsho Falis 22.50 PACW PACW Northwest 142801985 | 111172023 Unit
Parfland General
PacifiCorp Electric 2.00 PACW PACW Mrrthivest B/2{1881 MNIA Bystem
Company of
PacifiCorp Colorade 150.00 Northwest 1402045 | 10342022 | System 7,23, Exchange
PacifiCorp Rock Rivér ], LLC 48.00 PACE PACE Nortfnwest 172212001 | 12/31/2021 Uinit
PacifiCorp Swift Il 51.80 Pacw PACW Northwast 1/1/1858 111/2069 Linit
Three Buites
PacifiCarp Windpower, LLE 86,00 FACE FACE Morthwest | 12/31/2008 | 1273152029 Unit
Top of the Wond
PacifiCorp | Wind Energy LLC 200.20 PACE PAGE Nartiwes! 10/1/2010 | 1273042030 Unit
Tr-=tate ensraticn
and Transmission
PacifiCorp Association, Inc, 25.00 FPACE MNorthwest 11911889 | 1213142020 System 7
Eugene water and
PacifiCorn Electric Board 5.BB FACE PACE Narthwest | 10/12/1958 MIA System Exchanga
Porfland General
PagifiCorp Electric 120.00 FACWY PACW Northwest T893 PiA System Exchangs
PacifiCorp | Seattle City Light | 175.00 PACW PACW Movthwest | 1M1/2012 | 2/28/2022 | System Exchange
Uiah Truricipal
FPower Agency [West
PacifiCorp Yalley 185,00 PACE PACE Northwest 72017 B20/2018 Uit
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Table of Assets - Transmissicn and Gas

MidAmerican Cite to Drder Lecation
Energy Company | Accepting OATT or
and s Energy | Approving Transfer | Asset Name Date Control|  Ralancing | Geographic End Note
Affiliates fo ISDIRTO and Use Cwned By Controlled By | Transferred | Authority Area Region Size Number
. . 138 Kilowolt . . Bishop Hill
- BIShoF{E—“” LLC Transmission | techrlS:c;F;:l!g“ e |Aterconnection Infa) MIED Central 28 pole miles
migrconreciion 138 FERC 1 61,159 Line niérconnection LLC
345 Kilowvolt
MEC Transrisslon MEC MISO 2008 MISO -Sentral 964 lina miles | 20,21, 24
128 FERC 7 61.046 Lines
181 Kilovol £.300 line
MEC Trangmission MEC MISS 2009 MISD Central ! rils 20, 21,24
128 FERC 7 61.046 Lines
B8 Kilowait 1,388 line
MEC Tran=mission MEC MEC [nfa] MISS Central ! iles 20,22
128 FERC T 61,046 Lines
Trransmission ) 1.725 line
NFPC B0 FERC {61,143 Lines from 89 NPC NPT [mfa] NEVF Morthwest ' milas
k¥ to 800 kv
B00 kY One
BO FERC Y 61,143 ¢ Nevada NPCISPRC and . .
NEC/EREC ; .. L. Great Basin NPC 2014 NEWVP Morthwest | 231 line miles
7T FERC 1 61,266 Transmission L
5 Transmission, LLC
Line
500 Kitowvol
FacifiCorp ER10-2562-000 Transmission PacHfiComp PacifiCorg [mWa) PACE, PACW | Morthwest ! '21?' pole 20
(Cctober 289, 2010) Lines miles
345 Kilovolt
i ER10-2562-000 o . o FACE, PACW, 3,020 pole
PecifiCom {Delober 29, 2019) Tranf;:;zsmn FacifiCorp PacifiCorp [nta] |6abs Power Morthwest miles 20
230 Kilenobt
. ER10-2562-000 . . y 3,344 pole
PacifiCorp {October 20, 2010) Tran&:eliston FacifiCorp PacifiCorp [nfa] PACE, PACW | Nortfwest miles 20
181 Kilewvolt
PacihCoip ER10-2562-000 Transmission PacifiComrp PacifiCorp [niaj PACE, PACW | Morthwest |384 pole miles 20
{Detober 29, 2010} Lings
: 138 Kilovolt
. ER10-2562-000 o i . 2,302 pole
PacifiCorp {Octaber 29, 2010) Tranli;nelss.smn PaciiCGorp FacifiCorp infal PACE, PACY | Northwest miles 20
Transmission 2 15% line
SFRPC 77 FERC 181,266 |Lines from B0kY SFPC SFPC infaj NEWP Morthwest o
; miles
1o 345 kY
; North Country
Sara_ﬂac_ Pawer [néa] Int_rasfate Nort'h Cour!trg_.r G?; (as PFipeling [nfa) YISO Northeast 22 miles
Partners, L.P. Pipeling Pipeline Corpdération| N
Corparation
. 345 Wiovolt e
Praiie Win ) o Prairie Wind .
Teansniission, LLC infal Tran:;‘g:smn Transmission, LLC SFP 2014 SFP Southwest 108 miles
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End Notes

Sheet (Generation,

End Note PRA, o
Mumber Transmission/Natural Explanatory Note

1 Gengration Where the facility was placed in service in different years, the In-Service date indicates the first year of service.

2 Gengration Under sconstruction or development with expected in-service date shown in Columi .

3 Gararation Reserved

4 PEA, Sierre Pacific Power Company jeases the facility pursuant to a [ease agresment,
For these juintly owned units, the amount of capacity provided in Column K is the amount owned by the relevant

5 Generation Berkshire Hathawey Party.

5] Generation PacifiCorp has rights to the nameplate capacity of these jaintly owned units provided in Column J.

7 Pra PPA may be sourced from market, source may be unknowrn.

& PPA Facility is shutdown indefiritely
SPRC owns 50% of this facility, which iz 138 .80V Nameplate (1Z27WMW Seasanal) for North Valmy 1 and

g Generation 144 80V Nameplate {134MW Seasonai) Tor North Valroy 2

10 Generation NFC owns 11.3% of this facility, which is 20.75MW Nameplate (8<.8MW Seasonal)

11 Generation PacifiGorp owns 19.26% of Units 1 and 2 or 184MW

12 Generstion PacifiCorp owns 10% of Units 3 and 4 or 143MW

13 Generation PacifiCorp awns 73% of this faciliby

14 Generstion PacifiCorp owns 82.75% of Unik 1 {442.7 MW), 80.31% of Unit 2 (258 MW) and 100% of Unit 3 (460 M)

15 Generation FacifiCarp owns 50% of this facility

16 Generation PacifiCorp owns 50% of this facility

17 Generation PzcifiCarp owns 68.7% of this facility

18 Seneration PacifiComp owns 25% of Unit 1 {46 MWD and 13% of Unit 2 (341 MW)
PacifiCorp owns this generation, but leases it to a third-party and has no rights o the output, Nevedheless, the

19 Generation cutput is conservatively assigned to PacifiCorpin the analysis.
For jointly-owned lines, includes only the equivalent line miles of the Berkshire Hathaway Party's ewnership

20 Transmission inferests.

21 Transmission Exchudes jointly-owned lines operated by another transmission owner in MISO.

22 Transmission have not been transferred to MISOYs functional condrel.

23 PPA PacifiCorp may recefve this energy in multiple BA's including PACE and AZPE.
Reflecis the fransactions authorized by the Commission in its Orders issuved in Docket Nos, EC{7-50 and EC17-
51 (ITC Midwesl LLG, 158 FERC 7 62 037 (lanuary 19, 2017} , MidAmerican Energy Company, 158 FERC

24 Transmission 82,038 {January 18, 2017))
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EXHIBIT C

PRE- AND POST-TRANSACTION ORGANIZATIONAL CHARTS
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Pre-Transaction

Organizational Chart for Blue Cloud Wind

Copenhagen Infrastructure

Limited Partners

LP

Il GP ApS

GP
Cl-Il Blue Cloud
Non-QFPF Inc.

Cl-Il Blue Cloud QFPF
_LLC

Cl-Il Blue Cloud
Holding LLC

Blue Cloud TE
Partnership LLC

Blue Cloud Wind
Energy LLC




Post-Transaction

Organizational Chart for Blue Cloud Wind

l Berkshire Hathaway IncJ

Berkshire Hathaway Energy
Company

| BHE Renewables LLC

I

BHE Wind, LLC

MidAmerican Wind Tax
Equity Holding LLC

Copenhagen Infrastructure ||

Limited Partners

GP ApS

Cl-Il Blue Cloud CI-1l Blue Cloud QFPF

Non-QFPF Inc. LLC

31,559\ /%.25%

Cl-l Blue Cloud
Holding LLC
100% Class B
Active Managing
Interests

100% Passive Class A
Tax Equity Interests Blue Cloud TE

Partnership LLC

Blue Cloud Wind
Energy LLC

41




EXHIBIT I

EQUITY CAPITAL CONTRIBUTION AGREEMENT
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PUBLIC VERSION
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CUI//PRIVILEGED AND CONFIDENTIAL INFORMATION HAS BEEN REMOVED
PURSUANT TO 18 C.F.R. § 388.112
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EXHIBIT M
Verifications on Cross-Subsidization

Because none of the parties to the Proposed Transaction is a traditional public utility with
captive ratepayers in the United States or that owns or provides transmission service over
jurisdictional transmission facilities in the United States, there is no issue with respect to cross-
subsidization. Pursuant to section 33.2()(1) of the Commission’s regulations, each Applicant
provides assurances and verifies, based on facts and circumstances known to the Applicauts or
that are reasonably foreseeable, that the Proposed Transaction will not result in, at the time of the
Proposed Transaction or in the future, cross-subsidization of a non-utility associate company or
pledge or encumbrance of utility assets for the benefit of an associate company, including:

(1) Any transfer of facilities between a traditional public utility associate company that
has captive customers or that owns or provides transmission service over jurisdictional
transmission facilities, and an associate company;

(2) Any new issuance of securities by a traditional public utility associate company that
has captive customers or that owns or provides transwission service over jurisdictional
transmission facilities, for the benefit of an associate company;

(3) Any new pledge or encumbrauce of assets of a traditional public utility associate
company that has captive customers or that owns or provides transmission service over
jurisdictional transmission facilities, for the benefit of an associate company; or

(4) Any new affiliate contract between a non-utility associate company and a traditional
public ulility associate company that has captive customers or that owns or provides transmission
service over jurisdictional transmission facilities, other than non-power goods and services
agreements subject to review under sections 205 and 206 of the FPA.
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APPENDIX 1

Propesed Protective Order



UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

Daoclket No. EC19- 000

Blue Cloud Wind Energy, LLC )
Blue Cloud TE Partnership LLC )
Sponsor Blue Cloud HoldCo LLC )
MidAmerican Wind Tax Equity Holdings, LL.C )

PROTECTIVE ORDER
(Issued )

L. Participants in this proceeding(s) may exchange documents or imaterfals that are deemed
to contain Privileged Material and/or Critical Energy/Electric Infrasiructure Information (CEII),
as those terms are defined herein. Accordingly, IT IS ORDERED THAT this Protective Order
shall govern the use of all such material produced by, or on behalf of, any Participant in the
above-captioned proceeding(s).

2. The Commission’s regulations®® and its policy governing the labelling of controlled
unclassified information (CUJ), > establish and distinguish the respective designations of
Privileged Material and CEII. As to these designations, this Protective Order provides that a

Participant:
A. may designate as Privileged Material any material which customarily is treated by
that Participant as commercially sensitive or proprietary or material subject to a
legal privilege, which is not otherwise available to the public, and which, if
disclosed, would subject that Participant or its customers to risk of competitive
disadvantage or other business injury; and
B. must designate as CEII, any material that meets the definition of that term as
provided by 18 CER. §§ 388.113(a), {c).
3. For the purposes of this Protective Order, the listed terms are defined as follows:

A. Participant(s): As defined at 18 C.F.R. § 385.102(b).
B. Privileged Material:*®
i. Material (including depositicns) provided by a Participant in response to
discovery requests or filed with the Commission, and that is designated as
Privileged Material by such Participant;>

3 Compare 18 C.FR. § 388.112 with 18 C.F.R. § 388.113,

57 Notice of Document Lobelling Guidance for Documents Submitied to or Filed with the Comniission or
Commission Staff, 82 Fed. Reg. 18632 (Apr, 20, 2017) (issued by Commission Apr. 14, 2017).

% The Conunission’s regulations state that “[fJor the puxposes of the Commission’s filing requirements, non-CEIl
subject to an outstanding claim of exemption from disclosure under FOIA, . | ., will be referred to as
privileged material.” 18 C.F.R. § 388.112(a). The repulations further state that “[f|or material filed in
proceedings set for trial-type heating or settlement judge proceedings, a participant’s access to material for
which privileged treatment is claimed is governed by the presiding official’s protective order,” 18 C.E.R. §
383.112(b)2Y(¥).

59 See infra P 11 for the procedures governing the labeling of this designation.



it Any information contained in or obtained fromn such designated material;

it Any other material which is made subject to this Protective Order by the

Presiding Administrative Law Judge (Presiding Judge) or the Chief

Administrative Law Judge (Chief Judge) in the absence of the Presiding

Judge or where no presiding judge is designbated, the Federal Energy

Regulatory Commission (Commission), any court, or other body having

appropriate authority, or by agwement of the Participanis (subject to

approval by the relevant authority);*

iv. Notes of Privileged Material (imemoranda, handwutten notes, ot any other
form of informatien (including electronic form) which copies or discloses
Privileged Material);%' o

v, Copies of Privileged Material.

Vi. Privileged Material does not include:

a. Any information or document that has been filed with and accepted
into the public files of the Commission, or contained in the public
files of any other federal or state agency, or any federal or state
court, unless the information or document has been determined to
be privileged by such agetcy or court,

b. Information that is public knowledge, or which becomes public
knowledge, other than through disclosure in violation of this
Protective Order; or

c. Any information or document labeled as “Non-Internet Public” by
a Participant, in accordance with Paragraph 30 of FERC Order No.
630,

vii.  Additional Subcategories of Privileged Material in Oil Pipeline
Procecdings:

a. Section 15(13) Privileged Material: Any materials, permitted to
be produced by this Protective Ovder, concerning the nature,
kind, quantity, destination or routing of any products tendered or
delivered to a Participant for interstate transportation by or on
behalf of a specific shipper, when the identity of the shipper is
contained in or may be disceriied from the material to be
provided. This subcategory shall not apply if the shipper to. whom
such information pertains conseats that the information be
categorized as Privileged Material under the ofher provisions of
this Protective Order or produced outside the scope of this
Protective Order.

 The Commission’s regulations state that “(a] presiding officer may, by order . . . vesirict public discloswe of

discoverable matter in order to . . . [p)reserve a privilege of a participant. . . ” 18 C.ER. § 385.410{c)(3).
To adjudicate such ptivileges, the regulations further state that “[iJn the absence of controlling Commission
precedent, privileges will be determined in accordance with decisions of the Federal courls with due
consideration to the Commission’s need to obtain information necessary to discharge its regulatory
responsibilities.” 18 C.F.R. § 383.410{d)(1){i).

¢ Naotes of Privileged Material are subject to the same restrictions for Privileged Material except as specifically
provided in thig Protective Order.

62 FRRC Stat. & Reg, ] 31,140.



b. Highly Confidential Privileged Material: A Participant may use
this designation for those materials that are of such a
commercially sensitive nature among the Participants or of such
a private, personal nature that the producing Participant is able to
justify a heightened level of confidential protection with respect
to those materials.

C. Critical Energy/Electric Infrastructure Information (CEII): As defined at 18
C.F.R. §§ 388.113(a), {c).

D Non-Disclosure Centificate: The certificate attached to this Protective Order, by
which Participants granted access to Privileged Materjal and/or CEIL must certify
their understanding that such access to such material is provided pursuant to the
terms and restrictions of this Protective Order, and that such Patticipants have
read the Protective Order and agree to be bound by it. All executed Non-
Disclosure Certificates must be served on all Participants on the official service
list maintained by the Secretary of the Commission for this proceeding.

E. Reviewing Representative: A person who has signed a Non-Disclosure Certificate
and who is:

i Commission Trial Staff designated as such in this proceeding;

f. An aftorney who has made an appearance in this proceeding for a
Participant;

HI. Altorneys, paralegals, and other employees associated for purposes of this
case with an attorncy who has made an appearance in this proceeding on
behalf of a Participant;

iv. . An expert or an employee of an expert retained by a Pariicipant for the

purpose of advising, preparing for, submitting evidence or testifying in
this proceeding;

V. A person designated as a Reviewing Representative by order of the
Presiding Judge, the Chief Judge, or the Commission; or
i, Employees or other representatives of Participants appearing in this
proceeding with significant responsibility for this docket.
4. Privileged Material and/or CEIT shall be made available under the terms of this Protective

Order only to Participants and only to their Reviewing Representatives as provided in Paragraphs
6-10 of this Protective Order. The contents of Privileged Material, CEII or any other form of
information that copies or discloses such materials shall not be disclosed to anyone other than in
accordance with this Protective Order and shall be used only in connection with this specific
proceeding.

5. All Privileged Material and/or CEII must be maintained in a secure place. Access to
those materials must be limited to Reviewing Representatives specifically authorized pursuant to
Paragraphs 7-9 of this Protective Order.

6. Privileged Material and/or CEIl must be handled by each Participant and by each
Reviewing Representative in accordanee with the Non-Disclosure Certificate executed pursuant
to Paragraph 9 of this Protective Order, Privileged Material and/or CEII shall not be used except
as necessary for the conduct of this proceeding, nor shall they (or the substance of their contents)
be disclosed in any manner to any person except a Reviewing Representative who is engaged in
this proceeding and who needs to know the information in order to carry out that person’s
responsibilities in this proceeding, Reviewing Representatives may make copies of Privileged



Material and/or CEIL but such copies automatically become Privileged Matexial and/or CEIL
Reviewing Representatives may make notes of Privileged Material, which shall be treated as
Neotes of Privileged Material if they reflect the contents of Privileged Material.
7. If a Reviewing Representative’s scope of employment includes any of the activities listed
under this Paragraph 7, such Reviewing Representative may not use information contained in
any Privileged Material and/or CEIl obtained in this proceeding for a comimercial purpose (e.g.
to give a Participant or competitor of any Participant a comimercial advaniage):
A. Energy marketing;

B. Direct supervision of any employee or employees whose duties include energy
marketing; or
C. The provision of consulting services to any person whaose duties include energy
marketing.
8. In the event that a Participant wishes to designate a person not described in Paragraph 3.E

above as a Reviewing Representative, the Participant must seek agreement from the Participant
providing the Privileged Material and/or CEIL If an agreement is reached, the designee shall be
a Reviewing Representative pursuant to Paragraph 3.D of this Protective Order with respect o
those materials. If no agreemient is reached, the matter must be submitted to the Presiding Judge
for resolution.

9. A Reviewing Representative shall not be permitted to inspect, participate in discussions
regarding, or otherwise he permitted access to Privileged Material and/or CEII pursuant to this
Protective Order until three business days after that Reviewing Representative first has executed
and served a Non-Disclosure Certificate.®? However, if an attorney qualified as a Reviewing
Representative has executed a Non-Disclosure Certificate, any participating paralegal, secretarial
and clerical personne] under the atterney’s instruction, supervision or conirol need nof do so.
Attorneys designated Reviewing Representatives are responsible for ensuring that persons under
their supervision or control comply with this Protective Order, and must take all reasonable
precautions to ensure that Privileged Material and/or CEIl are not disclosed to unauthorized
persons. All executed Non-Disclosure Certificates must be served on all Participants cn the
official service list maintained by the Secretary of the Commission for the proceeding,

10.  Any Reviewing Representative may disclose Privileged Material and/or CEII to any other
Reviewing Representative as long as both Reviewing Representatives have executed a Non-
Disclosure Certificate. In the event any Reviewing Representative to whom Privileged Material
and/or CEII are disclosed ceases to participate in this proceeding, or becomes employed or
retained for a position that renders him or her ineligible to be a Reviewing Representative under
Patagraph 3.D of this Protective Order, access to such materials by that person shall be
terminated. Even if no longer engaged in this proceeding, every person who has éxecuted a Non-
Disclosure Certificate shall continue to be bound by the provisions of this Protective Order and
the Non-Disclosure Certificate for as long as the Protective Order is in cffect.*

11.  All Privileged Material and/or CEII in this proceeding filed with the Commission,
submitted to the Presiding Judge, or submitied to any Commission personnel, must comply with

@ Dwing this tlwee-day perjod, a Participant may file an objection with the Presiding Judge or the
Commission contesting that an individual qualifies as a Reviewing Representative, and the individual shall
not receive access to the Privileged Material and/er CEIT until resolution of the dispute,

&l See infia P21,



the Commission’s Notice of Document Labelling Guidance for Documents Submitted to or Filed
with the Commission or Commission Staff®> Consistent with those requirements:

A, Documents that contain Privileged Material must include a top center header on
each page of the document with the following text: CUI/PRIV.  Any
corresponding electronic files must also include this text in the file name,

B. Documents that contain CEIl must include a top center header on each page of the
document with the following text; CUI/CEIL. Any corresponding electronic files
must also include this text in the file name.

C. Documents that contain both Privileged Material and CEIl must include a top
center header on each page of the document with the following text:
CUI/CEIYPRIV. Any corresponding electronic files must also include this text
in the file name.

D. The specific content on each page of the document that constitutes Privileged
Material and/or CEIl must also be clearly identified. For example, lines or
individual words or numbers that include both Privileged Material and CEII shall
be prefaced and end with “BEGIN CUI/CEI/PRIV” and “BEND
CU/CEI/PRIV”.

12, The Secretary shall place any Privileged Material and/or CEII filed with the Commission
in a non-public file. By placing such documents in a non-public file, the Commission is not
making a determination concerning any claim of privilege or CEII status. The Commission
retains the right to make determinations with regard to any privilege or CEII claim, as well as the
discretion to release information necessary to cary out its jurisdictional responsibilities. For
documents submitted to Commission Trial Staff, the notification procedures specified at 18
CF.R. § 388.112 must be followed before making public any Privileged Material.

13.  TIf any Participant desires to include, utilize, or refer to Privileged Material or information
derived from Privileged Material in testimony or other exhibits dwing the hearing in this
proceeding in a manner that might require disclosure of such materials to persons other than
Reviewing Representaiives, that Participant first must notify both counsel for the disclosing
Participant and the Presiding Fudge, and identify all such Privileged Material. Thereafter, use of
such Privileged Material will be governed by procedures determined by the Presiding Judge.

14,  Nothing in this Protective Order shall be construed as prechiding any Participant from
objecting to the production or use of Privileged Material and/or CEIl on any appropriate ground.
15,  Nothing in this Protective Order shall preclude any Participant from requesting the
Presiding Judge (or the Chief Judge in the Presiding Judge’s absence or where no presiding
judge is designated), the Conumission, or any other body having appropriate authoxity, to find
this Protective Order should not apply to all or any materials previously designated Privileged
Material pursuant to this Protective Order. The Presiding Judge (or the Chief Judge in the
Presiding Judge’s absence or where no presiding judge is desighated), the Commission, or any
other body having appropriate authority may alter or amend this Protective Order as
circumstances warrant at any time during the course of this proceeding. '

16,  Bach Participant governed by this Protective Order has the right to seek changes in it as
appropriate from the Presiding Judge (or the Chief Judge in the Presiding Judge’s absence or
where no presiding judge is designated), the Commission, or any other body having appropriate
authority.

s R2 Fed. Reg, 18632 (Apr. 20, 2017) (issued by Commission Apr. 14, 2017).



17.  Subject to Paragraph 18, the Presiding Judge (or the Chief Judge in the Presiding Judge’s
absence or where no presiding judge is designated), or the Commission shall resolve any
disputes arising under this Protective Order pertaining to Privileged Material according to the
following procedures. Prior to presenting any such dispute to the Presiding Judge, the Chief
Judge or the Commission, the Participants to the dispute shall employ good faith best efforts to
resolve it.

A. Any Participant that contests the designation of material as Privileged Material
shall notify the Participant that provided the Privileged Material by specifying in
writing the material for which the designation is contested.

B. In any challenge to the designation of material as Privileged Material, the burden
of proof shall be on the Participant seeking protection. [f the Presiding Judge, the
Chief Judge, or the Commission finds that the material at issue is not entitled fo
the designation, the procedures of Paragraph 18 shall apply.

C. The procedures described above shall not apply to material designated by a
Participant as CEIl. Material so designated shall remain subject to the provisions
of this Protective Order, unless a Participant requests and oblains a determination
from the Commission’s CEIH Coordinator that such material need not retain that
designation.

18.  The designator will have five (5) days in which to respond to any pleading requesting
disclosure of Privileged Material. Should the Presiding Judge, the Chief Judge, or the
Commission, as appropriate, determine that the information should be made public, the Presiding
Judge, the Chief Tudge, or the Commission will provide notice to the designator no less than five
(5) days prior to the date on which the material will become public. This Protective Order shall
automatically cease to apply to such material on the sixth (6th) calendar day after the notification
is made unless the designator files a mation with the Presiding Judge, the Chief Judge, or the
Commission, as appropriate, with supporting affidavits, demonstrating why the material should
continue to be privileged. Should such a motion be filed, the material will remain confidential
until such time as the interlocutory appeal or certified question has been addressed by the
Motions Commissioner or Commission, as provided in the Commission’s regulations, 18 C.F.R.
§§ 385.714, .715. No Participant waives its rights to seck additional administrative or judicial
remedies after a Presiding Judge or Chief Judge decision regarding Privileged Material or the
Comumission’s denial of any appeal thereof or determination in response to any certified
question. The provisions of 18 C.F.R. §§ 388.112 and 388.113 shall apply to any requests under
the Freedorn of Information Act (5 U.S.C. § 552) for Privileged Material and/or CEIL in the files
of the Commission.

19.  Privileged Material and/or CEII shalf remain available to Participants until the later of 1)
the date an order terminating this proceeding no longer is subject to judicial review, or 2) the
date any other Commission proceeding velating to the Privileged Material and/or CEIT is
conciuded and no longer subject to judicial review, After this time, the Participant that produced
the Privileged Material and/or CEIl may request (in writing) that all other Participants refurn or
destroy the Privileged Material and/or CEIl. This request must be satisfied with within fifteen
(15) days of the date the request is made. However, copies of filings, official transcripts and
exhibits in this proceeding containing Privileged Material, or Notes of Privileged Material, may
be retained if they are maintained in accordance with Paragraph 5 of this Pretective Order. I
requested, each Participant also must submit to the Participant making the request an affidavit
stating that to the best of its knowledge it has satisfied the request to return or destroy the



Privileged Material and/or CEIl, To the extent Privileged Material and/or CEIl are not returned
or destroyed, they shall remain subject to this Protective Oxder.

20.  Regardless of any order terminating this procecding, this Protective Order shall remain in
effect until specifically modified or terminated by the Presiding Judge, the Chief Judge, or the
Commission. All CEII designations shall be subject to the “[d]uration of the CEIT designation”
provisions of 18 CFR. § 388.113(e).

21.  Any violation of this Protective Order and of any Non-Disclosure Certificate executed
hereunder shall constitute a violation of an order of the Comumission.

Presiding Administrative Law Judge



UNITED STATES GF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

Blue Cloud Wind Energy, LLC

) Docket No, EC19-_ -000
Blue Cloud TE Partnership LLC )

)

)

Sponsor Blue Cloud HoldCo LLC
MidAmerican Wind Tax Equity Holdings, LL.C

NON-BISCLOSURE CERTIFICATE
I hereby certify my understanding that access to Privileged Material and/or Critical
Energy/Flectric Infrastructure Information (CEIN) is provided to me pursuant to the terms and
resrictions of the Protective Order in this proceeding, that I have been given a copy of and have
read the Protective Order, and that I agree to be bound by it. [ understand that the contents of
Privileged Material and/or CEI, any notes or other memoranda, or any other form of information
that copies or discloses such materials, shall not be disclosed to anyone other than in accordance
with the Protective Order. I acknowledge that a violalion of this certificate constitutes a
violation of an order of the Federal Energy Regulatory Commission.

By:

Printed Name:

Title:

Representing:

Date:




APPENDIX 2

Verifications



UNITED STATES OF AMERICA
BEFORL THE
FEDERAL ENERGY REGULATORY COMMISSION

Blue Cloud Wind Energy LLC ) Docket No. EC19- -000

Blue Cloud TE Partnership LLC )

Sporsor Blue Cleud Holdeo LLC )
)

MidAmerican Wind Tax Equity Holdings, LLC

YERIFICATION PURSUANT TO 18 C.F.R. SECTION 33.7

1, Kevin D. Dodson, being duly sworn, verify under oath that T am Viee President of
MidAmerican Wind Tax Equity Holdings, LLC (“MidAmerican Wind”) and have the authority
to verify the foregoing “Application for Authorization under Section 203 of the Federal Power
Act, Request for Waivers, Confidential Treatment, and Expedited Consideration”
(“Application™) on behalf of MidAmerican Wind and its affiliates, 1 have read said Application
and the statements contained therein with respect to MidAmerican Wind and its affiliates are true
and accurate to the best of my knowledge, information, and belief.

%%

Kevin D. Dodson

Vice President

MidAmerican Wind Tax Equity Holdings,
LLC

Subscribed and sworn to before me on thistgﬂ’l of Oc}b bﬂL , 2018,

Sd A

Notaly Public

My cominission expires: &ﬁ %Ebff 9: anl ?

Shella L, Johnsen

A% NotaichSeal, Iowa
IE35 Comrmission Number 158344 3)‘
™ My Compision it September 5,209
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Blue Cloud Wind Energy LLC
Blue Cloud TE Partnership LLC
Sponsor Blue Cloud HoldCo LLC
(Authorlzation by Written Consent)

The undersigned, being the authorized person (“Authorized Person”) of the above-named
Delaware limited liability companias (the “Companies”) by this action by written consent hereby
cohsent to the adoption of the following resolutions:

WHEREAS, the Companies are the "BC Applicants” to the Application for Autherization under
Section 203 of the Federal Power Act, Request for Waivers, Confidential Treatment, and
Expedited Consideration” ("Application”}) with the Federal Energy Regulatory Commission
{“FERC"}; :

WHEREAS, Pursuant to Section 203 of the Federal Power Act and Part 33 of the regulations of
FERC, the BC Applicants apply for MERC’s approva! of a transaction in which MidAmerican Wind
Tax Equity Holdings, LLC will acquire from the BC Applicants passive tax equity interests in the
Companies and where NERC will issue an order authorizing the proposed transaction to ensure
compliance with the requirements of federal tax law and to obtain the tax benefits that underlie
the tax equity funding of the proposed transaction;

WHEREAS I have the authority to verify the foregoing Application on behalf of the Companies
and their affiliates and have read said Application and the statements contained therain with
respect to the BC Applicants and their affiliates and that they are true and accurate to the best
of my knowledge, information and belief; and

RESOLVED, that the Companies hereby appoint, authorize and empower Mr. Njels W. Brorson,
US Asset Manager, Copenhagen Infrastructure Partners KfS as an Authorized Signor of the
Companies {the “Authorized Signor”} to unilaterally kind and act on behalf of the Companies
only with respect to executing and delivering all documents, certifications and representations
as required to submit to the abovementioned Application, including the signing of the
"Verification Pursuant to 18 C.F.R, Section 33.7” {Exhibit A}; provided that the Authorized Signor
s also authorized to correct and/or amend any information therein as needed to effectuate the
flling with FERC.

[Sighature Page Follows]
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N WITNESS WHEREOF, this consent may be signed In one or more counterparts and shall be
effective as of October 3%, 2018,

/%7 Ot 1 2010

Henrlk\‘fordrup Date
Partner & Authorized Person

W
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Exhibit A

Unlted States of America
Before the
Federal Energy Regulatory Commission'

Blue Cloud Wind Energy LLC } Docket No. EC19- -000
Blue Cloud TE Partnership LEC }
Sponsor Blue Cloud Holdeo LLC o )

MidAmerican Wind Tax Equity Holdings, LLC )

VERIFICATION PURSUANT TO 18 C.F.R. SECTION 33.7

|, Niels W, Brorson, being duly sworn, verify under oath that | am US Asset Manager of
Copenhagen Infrastructure Partners K/S and have the authority to verify the foregoing
“spplication for Authorization under Section 203 of the Federal Power Act, Request for
Waivers, Confidential Treatment, and Fxpedited Constderation” {“Application”) on behalf of
Blue Cloud Wind Energy LLC, Blue Cloud TE Partnership LLC, and Spansor Blue Cloud HoldCo LLC
{the “BC Applicants”} and thair affiliates, | have read sald Application and the statements
contained therein with respect to the BC Applicants and their affiliates are true and accurate to
the best of my knowledge, information, and hefief.

Niels W, Brorson @Q’)
US Asset Manager

Copenhagen Infrastructure Partners K/S

Subscribed and sworn to before me on this ___ of , 2018,

Notary Public

My commission expires:
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I the undersigned, N, K. Chrsitensen, Notary Public of Copenhagen,
Denmark hereby certify that

My, Niels Wauveri Brorson
has approved and signed this docwunent in my presence,
The identity was proved to me by his driving licence,

There were no obvious amendments or additions to the document, with

the exception of those denoted by my signature (initials).
In witness whereof I have hereunto set my hand and notarial seal.

The City Couri of Copenhagen, Notarial Acts Division, October 1, 2018

N. E. Christensen
Notary Public of Copenhagen, Denmark
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G I B S 0 N D U N N Gibson, Dunn & Crutcher LLP

10680 Connecticul Avenue, M.W.
Washington, 0T 20036-5306
Tel 202.955.8500

wrew. gibsondurn com

William R. Hollaway, Ph.D.
Direct; +1 202.955.8592

Faw +1 202,530.8654
WHoliawey@aibsendenn.com

December 18, 2018
Via eFiling

Kimberly D. Bose

Secretary

Federal Energy Regulatory Commission
388 First Street, NE

Washington, DC 20426

Re:  Blue Cloud Wind Energy, LLC et al., Docket No. EC19-7-000
Notice of Consummation of Transaction

Dear Secretary Bose;

Pursuant to Ordering Paragraph (8) of the “Order Authorizing Disposition of
Turisdictional Facilities” issued on November 29, 2018 in the above-captioned proceeding, Blue
Cloud Wind Energy, LLC ef al., 165 FERC 1 62,122 (2018), we lereby notify the Federal Energy
Regulatory Comimission that the authorized fransaction was consummated on Deccmber 12,
2018.

Please do not hesitate to contact counsel listed below with any questions.

Respectfully submitted,

William R. Hollaway, Ph.D.
Janine Durand

GIBSON, IHINN & CRUTCHER LLP
1050 Connecticut Avenue, NW
Washington, DC 20036

cer Service List




