UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

Rock Island Clean Line LLC ) Docket No. ER11 - -000
APPLICATION FOR AUTHORIZATION TO SELL

TRANSMISSION SERVICES AT NEGOTIATED RATES
AND FOR RELATED RELIEF

Pursuant to Section 205 of the Federal Power Act (“FPA”), 16 U.S.C. § 824d, and Part 35
of the regulations of the Federal Energy Regulatory Commission (“FERC” or “Commission”)
under the FPA, 18 C.F.R. Part 35 (2011), Rock Island Clean Line LLC (“Rock Island” or
“Applicant”) respectfully requests authorization to sell transmission services at negotiated rates.
Applicant requests this authority for its Rock Island Clean Line transmission project (the
“Project” or the “Rock Island Clean Line”), an approximately 500 mile long, +600 kilo-volt
(“kV?”), high voltage, direct current (“HVDC”) transmission line and associated facilities that
will be capable of delivering 3,500 megawatts (“MW”) of power from renewable energy projects
in the northern central region of the United States to load and population centers east of the
Mississippi River. Upon completion, Rock Island will turn over operation of the Project to one
of the two Regional Transmission Organizations (“RTO”) to which it will be interconnected.
Service on the Project will be subject to the Open Access Transmission Tariff (“OATT”) of the
selected RTO.

In this filing, Applicant will demonstrate that it satisfies the standards established by the
Commission in Chinook Power Transmission, LLC, 126 FERC q 61,134 (2009) (“Chinook™),
that a transmission provider must meet in order to obtain negotiated pricing for a merchant
transmission facility. Rock Island will also demonstrate that granting its request, as detailed in

this application, will be in the public interest. Applicant requests a waiver of specific



Commission filing and reporting requirements, consistent with Chinook and other Commission
orders granting negotiated rate authority to the owners of merchant transmission lines.

I. INTRODUCTION

Rock Island seeks authorization to charge negotiated rates for transmission capacity on
the Project, an approximately 500-mile, 3,500 MW HVDC merchant transmission line that will
link wind-rich regions of the north central United States to load centers east of the Mississippi
River. The Project will extend from a point to be located in northwestern lIowa to an
interconnection in Illinois with the extra high voltage (“EHV”) transmission system within PJM
Interconnection, L.L.C. (“PJIM”). Rock Island expects that the Project will deliver
approximately 15 million megawatt-hours (“MWh”) of energy per year, from its western end in
Iowa to its eastern end in Illinois. Implementation of the Project will serve important public
policy objectives, including the development of high capacity wind resources in a region
currently constrained by transmission limits, the transfer of that energy over a highly efficient
transmission facility that can be operated with no parallel flow effects on the existing regional
transmission grid, and the provision of renewable electric energy to areas of the United States
that have made public policy commitments to obtaining energy from renewable resources.

The development and construction costs to Rock Island for the Project will be
approximately $1.7 billion. Applicant has, through its affiliates, strong financial backing to
develop a portfolio of HVDC transmission facilities to provide regional interconnections linking
regions of high renewable resource potential to major load centers requiring such supplies. The
financial backing is essential to support the early developmental efforts of Rock Island and its
affiliates. However, Applicant must have recourse to the financial markets to secure the
investment and debt capital necessary to construct and operate the Project. The Commission has

acknowledged the substantial financial requirements of merchant transmission developers and
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affirmed its “commitment to fostering the development of merchant transmission projects
through [its] adoption of a more flexible approach towards negotiated rate applications.”’ The
Commission recognizes that it is being presented with and must evaluate requests “from a wide
range of merchant projects that can differ substantially from one project to the next.”> Rock
Island has relied on the Commission’s pragmatic approach to the differing needs of specific
projects in crafting the design of the customer solicitation and selection process detailed below
and the negotiated rate authority that Rock Island requests in this filing. As will be detailed in
the discussion below, Rock Island will demonstrate that the specific authority it seeks is
compelled by financial realities and is consistent with the public interest.

II. COMMUNICATIONS

Applicant requests that all filings and other correspondence in this proceeding be sent to
the following individuals, all of whom should be included on the Commission’s official service

list in this proceeding.’

Kathryn L. Patton Stephen Angle

Vice President and General Counsel Damien R. Lyster

Clean Line Energy Partners LLC Vinson & Elkins LLP

1001 McKinney Street, Suite 700 2200 Pennsylvania Ave., NW
Houston, TX 77002 Suite 500 West

832.319.6330 Washington, DC 20037
kpatton@cleanlineenergy.com 202.639.6565

sangle@velaw.com

III.  DESCRIPTION OF APPLICANT

Rock Island is a limited liability company organized under the laws of the State of

Delaware and duly qualified to do business in the States of Illinois and Iowa. Attachment 1 to

: Chinook at P 54.

2 Champlain Hudson Power Express, Inc., 132 FERC 461,006 at P 16 (2010) (“Champlain Hudson™).
Applicant requests waiver of the provisions of Rule 203(b)(3), 18 C.F.R. § 385.203(b)(3) (2011), in order

to include more than two persons on the official service list.
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this application includes a Certificate of Formation and certificate to do business in both states.
Rock Island’s principal offices are located at 1001 McKinney Street, Suite 700, Houston, Texas
77002.

Rock Island is a wholly owned subsidiary of Rock Island Wind Line, LLC, a Delaware
limited liability company, which is a wholly owned subsidiary of Clean Line Energy Partners
LLC (“Clean Line Energy Partners”), also a Delaware limited liability company. Clean Line
Energy Partners was formed to construct and operate high voltage transmission lines and
associated facilities designed to connect the best renewable resources in the United States and
deliver their output to load and population centers that have an increasing demand for electricity
generated by renewable resources. Clean Line Energy Partners, through its wholly owned direct
and indirect subsidiaries, has multiple high voltage transmission line projects under development
in different regions of the U.S.* The Project, designated as the Rock Island Clean Line, will be
owned by Rock Island and operation of the Project, including scheduling responsibilities, will be
turned over to one of the two RTOs with which it will interconnect.

Clean Line Energy Partners is supported by knowledgeable equity investors with
significant experience investing in the renewable resources industry and who understand the
need to maintain a long-term investment focus as such projects are brought to fruition. The
majority owner of Clean Line Energy Partners is ZAM Ventures, L.P. (“ZAM Ventures”), the
principal investment vehicle for ZBI Ventures, L.L.C. (“ZBI Ventures”). ZBI Ventures focuses

on long-term investments in the energy sector and is a subsidiary of Ziff Brothers Investments,

4 Clean Line Energy Partners and its subsidiaries are also developing the Plains & Eastern Clean Line

transmission project, the Centennial West Clean Line transmission project and the Grain Belt Express Clean Line
transmission project. The Plains & Eastern Clean Line transmission project will connect wind generation sources in
western Oklahoma, western Kansas, and the northern panhandle of Texas to the Tennessee Valley Authority,
Arkansas and the southeastern U.S. The Centennial West Clean Line transmission project will run from New
Mexico to southern Nevada or California and possibly into other western states. The Grain Belt Express Clean Line
transmission project will bring electricity from wind generation sources in western Kansas to load and population
centers in eastern Missouri and further east.



L.L.C. Neither ZAM Ventures nor ZBI Ventures is or will be actively involved in the day-to-
day operations of Rock Island or its affiliates. Additional equity owners of Clean Line Energy
Partners include Michael Zilkha of Houston, Texas. The Zilkha family has a proven track record
of making successful investments in the energy industry and was the primary investor in Horizon
Wind Energy during its initial growth. These equity investors are providing the critical initial
support for the Project but do not intend to assume operational responsibility for the Rock Island
Clean Line; Rock Island will control such operations and, once constructed, will turn operational
control of the line over to one of the two RTOs with which it will interconnect.

IV. DESCRIPTION OF PROJECT
A. Overview

The Project will be a 500-mile, +600 kV HVDC transmission line and associated
facilities capable of delivering 3,500 MW of power from renewable energy projects in eastern
South Dakota, eastern Nebraska, western Iowa, and western Minnesota (the “Four-State
Region”) to customers in the wholesale and retail electricity markets in Illinois and other states.
The Project will originate in the Four-State Region at a point in northwestern Iowa, traverse
Iowa, cross the Mississippi River into Illinois near Rock Island, Illinois, and interconnect with
the PJM extra-high voltage transmission system in Illinois at a point to be determined. While it
is likely that the wind generation facilities will construct the delivery facilities from their specific
location in the Four-State Region to the western terminus of the Project, it is possible that Rock
Island could construct some of those facilities. The Project is expected to deliver approximately
15 million MWh of energy per year, helping to satisfy the growing demand for electricity
generally and for electricity from renewable resources in particular.

The Project will include converter stations at each end of the line for converting

alternating current (“AC”) electricity delivered to the Rock Island Clean Line into direct current
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(“DC”), then converting the electricity back to AC for delivery into the grid. Consequently, the
Project will have no parallel flow effects on other transmission facilities in the Eastern
Interconnection. The HVDC technology to be used on the Project can transfer significantly more
power with lower line losses over long distances than comparable AC lines and allows for a
narrower right-of-way, shorter transmission towers, and fewer conductors over the path of the
line. In addition, HVDC technology allows the operator direct control of energy flows, which is
ideal for managing the injection of variable wind generation.

While the specific route of the Project has yet to be determined, Rock Island continues to
conduct feasibility studies and field reviews to determine the optimal route for the line. Rock
Island initially identified a project study area approximately 20 to 125 miles wide in which to
consider siting the transmission line, including the converter stations at the western and eastern
ends of the line. Rock Island has met with local, state and federal agencies and non-
governmental organizations to discuss river crossing permits and siting opportunities and
constraints and has conducted an extensive analysis of river crossing options. Rock Island also
hosted twenty, well-attended roundtable meetings with local leadership across the study area to
collect feedback on routing options. Based on feedback received at the roundtables and meetings
with agencies and other stakeholders, Rock Island narrowed the study area and identified two to
three corridors approximately 3 to 10 miles wide in which to consider siting the Rock Island
Clean Line. These study corridors have been distributed to more than 50 governmental agencies,
conservation and environmental groups, and other non-governmental organizations for comment.
Finally, Rock Island hosted 26 public open house meetings across the Project area to introduce
the Project and gather feedback on the study corridors, cumulatively inviting approximately

45,000 people, including each person that lives or owns property within the study corridors. In



total, Rock Island has conducted over 300 in-person stakeholder meetings in Illinois and Iowa in
the last two years.

Rock Island has been and will continue to work closely with land use and routing experts
as well as landowners, local government officials, state and federal agencies, and other
stakeholders in the areas through which the line will pass in order to gather input and determine
the specific route for the transmission line. In addition, Rock Island is consulting experts on
topics such as threatened and endangered species, archaeology and cultural resources to ensure
all appropriate considerations are taken into account in the routing decisions. Rock Island will
seek the appropriate authorizations from federal, state and local governments and agencies in
order to determine the specific route for the Project.

B. Project Benefits

As with Clean Line Energy Partners’ other transmission projects, the Rock Island Clean
Line is designed to connect the best renewable resources in the United States to load and
population centers that have an increasing need for electricity generated from such renewable
resources. The Project will capitalize on the rich and energetic wind resources of the Four-State
Region that are capable of producing wind-generated electricity efficiently and at low cost.
Numerous states and the federal government have instituted policies aimed at supporting the
development of renewable energy resources and utilizing those resources to meet the country’s
future energy needs. The State of Illinois, the geographic market located at the eastern terminus
of the Project, has adopted a renewable portfolio standard (“RPS”) that requires certain electric
utilities to satisfy a specified portion of their load requirements through renewable energy
resources. Illinois” RPS requirement increases incrementally from 2% of total supply by June 1,

2008, to 25% of total supply by June 1, 2025; Illinois has further required certain electric utilities



to meet a majority of this RPS requirement specifically through wind energy.” The Project is an

% and

efficient and cost-effective way to satisfy the increasing demand for renewable energy,
wind-generated electricity specifically, in Illinois and other states in the PJM region. Rock
Island anticipates that other load-serving entities in other states with access to the PJM grid will
use their transmission rights on that grid to import wind energy needed to satisfy their
requirements for energy, including any mandates for renewable energy that may exist.

Existing transmission options available to wind generators in the high-capacity Four-
State Region are limited and the Project will relieve current transmission constraints in the
region. The congestion relief and elimination of current transmission constraints on energy
transfers between the Midwest Independent System Operator (“MISO”) grid and the PJM grid is

an important benefit of the Project. HVDC technology allows energy to flow long distances

without affecting directly the power flow on the AC transmission in the region traversed.

> See 20 I1l. Comp. Stat. 3855/1-75 (2010) (detailing annual RPS requirements); 20 Ill. Comp. Stat. 3855/1-

56 (2010) (75% requirement for some utilities); 220 Ill. Comp. Stat. 5/16-115D (2010) (60% requirement for

alternative retail electric suppliers). Other states in PJM also have RPS programs, including:

e Delaware (requiring retail electricity suppliers to purchase 10% of the electricity sold in the state from
renewable sources by 2019-2020);

e Indiana (voluntary goal of an average of 10% qualifying clean energy by 2025);

e Maryland (requiring electricity suppliers to derive 20% of electricity sales from “Tier I” resources, including
renewable energy);

o New Jersey (requiring each supplier/provider serving retail customers to procure 22.5% of the electricity it sells
in New Jersey from qualifying renewable resources by 2021);

e North Carolina (requiring all investor-owned utilities in the state to supply 12.5% of 2020 retail electricity sales
in the state from eligible energy resources by 2021);

e Ohio (requiring some utilities to obtain 25% of retail electricity supply from alternative energy resources by
2025);

e Pennsylvania (requiring 18% of electricity from alternative-energy resources by 2020);

e Virginia (voluntary goal of an average of 15% of base year sales from eligible renewable energy sources by
2025); and

e  West Virginia (requiring large investor-owned utilities to supply 25% of retail electric sales from alternative
and renewable energy resources by 2025).

The Database of State Incentives for Renewables & Efficiency (“DSIRE”) provides a complete description of the

relevant RPS programs at http://www.dsireusa.org.

6 PJM has stated that it will need 200 million megawatt hours (“MWh”) of renewable energy in 2025 to meet

the various RPS standards in place in PJM. See  Frequently  Asked  Question,

http://www.pjm.com/fags/renewables/general/how-much-more.aspx (last visited Nov. 4, 2011).



www.dsireusa.org
www.pjm.com/
http://www.dsireusa.org

Moreover, to the extent that a new HVDC transmission line reduces the amount of energy that
would otherwise flow on the existing AC grid, the result is improved reliability and reduced
congestion on the AC lines, which will also likely lower the overall cost of energy production
dispatched on the AC grid. Less frequent congestion will reduce the need for a transmission
operator to depart from least cost economic dispatch. The Rock Island Clean Line will be an
inter-regional transmission line connecting MISO to PJM, which will provide added stability and
reliability to the PJM system.

In addition to the reliability and congestion relief benefits directly attributable to the
Project, Rock Island will also deliver substantial reduction in wholesale energy prices: both on
the delivery end and the windward end of the Project. On the delivery end, delivery of low-cost
renewable energy from the Four-State Region will reduce energy prices at the delivery end, and
perhaps even radiating out from that point on the system. Energy prices will also be suppressed
on the windward end. The fact that Rock Island will be delivering up to 3,500 MW to the PJIM
system from the Four-State Region will result in less need for transfers of existing generation
from this region to PJM. The net result will therefore be more generation within the Four-State
Region available to serve local needs, thereby lowering energy prices in this region.

C. Unique Characteristics of Rock Island

The specific geographic location of the Project is the first unique aspect of Rock Island
Clean Line that makes it particularly well-suited to address the demand for renewable energy in
Illinois and PJM. Rock Island commits to providing open access on the transmission line and is
not proposing to limit capacity on the Project to electricity generated from any specific source.
Nevertheless, the location of the proposed transmission line, in the heart of some of the strongest
wind resources in the nation, is ideal for wind-powered generation, and the foundation of the

Project is to connect such generation to major load centers. For this reason, Rock Island requests
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explicit Commission approval to grant preferred status to energy from renewable resources in the
open season. The Applicant proposes that it be permitted to score proposals premised on the
transmission of energy from renewable resources more highly than proposals to transmit energy
from non-renewable resources in the open season. This preference will not be undue given the
important public policies encouraging the development and use of energy from renewable
resources.

The second unique aspect of Rock Island is that the northern Great Plains region,
including the Four-State Region in which the Project originates, contains some of the United
States’ richest and most energetic wind resources. The region has higher average annual wind
speeds that enable wind generators to produce electricity at lower cost than in other regions.’
Net capacity factors in the Project’s wind resource area routinely surpass 40% and are increasing
with improvements in turbine technology. The hours of highest potential wind power production
in the Four-State Region are weakly correlated with the highest hours of potential production in
[llinois, where the Project will first enter the market. This circumstance addresses a common
issue associated with energy from wind generation, specifically that wind energy is not produced
as consistently as it is from thermal generation plants. By combining wind power produced in
the Four-State Region with wind power generated in Illinois, the overall variability of wind
generation in the market area can be minimized. This result makes wind power a more reliable
and attractive option for satisfying the demand for electric energy in the target market.

The third unique aspect of Rock Island is that its business plan is premised on the

delivery of energy from generation resources that have not yet been developed. This aspect is

! The National Renewable Energy Laboratory estimated that Iowa, Nebraska, South Dakota and Minnesota

are each among the top 12 U.S. states in wind energy potential, in the aggregate capable of producing more than
10,657,880 GWh of energy each year. See Wind Powering America,
http://www.windpoweringamerica.gov/wind_maps.asp#potential (estimating wind energy potential at eighty meters
and greater than 30% gross capacity factor) (last visited Nov. 4, 2011).
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not totally unique to Rock Island, but it distinguishes Rock Island and other similarly situated
merchant projects from other merchant projects premised on the delivery of existing lower-cost
energy supplies to regions of higher-cost supplies. The “chicken-and-egg” dilemma that the
Commission described for projects such as Chinook is equally applicable to Rock Island. The
developer has the difficult task of coordinating the construction of its transmission facility with
the construction of new, renewable energy resources and the need to coordinate the delivery of
those resources to a region with an identified need for renewable energy. Projects such as Cross
Sound Cable and Hudson Transmission did not face this specific need to coordinate the
simultaneous development of new resources and new infrastructure in order to satisfy demand.
For such projects, the task was to create new infrastructure to connect existing supply with
existing demand. Rock Island fully appreciates the complexity of building new transmission
infrastructure in highly populated regions of the United States. It simply notes that connecting
existing supply to existing demand is less risky, in and of itself, than proposing to connect

unconstructed generation capacity to a developing demand for energy generated by entirely

new sources of renewable energy. In the first situation, the axiom “build it and they will come”
applies. In Rock Island’s situation, customers will use Rock Island Clean Line only if new
generation is constructed contemporaneously with the new transmission project. The contrast is
between one of existing supply versus one of potential supply.

This application by Rock Island presents the Commission with an opportunity to provide
significant support to the development of inter-regional transmission lines proposed to support
the concurrent development of renewable energy. As further discussed below, long-distance
transmission lines, especially lines dependent on wind-powered generation, face significant

obstacles to acquiring the support of investors and anchor generators and customers necessary to
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develop these high-risk projects. Approval of the authorizations requested herein, including
negotiated rates and the ability to pre-subscribe a sufficient amount of capacity on the Project,
following Clean Line’s solicitation of interest in the Project, as described below, will encourage
transmission developers and the investment community to pursue additional renewable-focused
transmission projects that provide benefits similar to the Rock Island Clean Line.

D. Status of Project

Rock Island and its equity investors have invested nearly two years and approximately
$5.5 million to date in the development stage of the Project. The Project and related delivery
facilities will be an inter-regional transmission project connecting new renewable energy
resources within the planning region of the MISO, and potentially the Southwest Power Pool if
generation comes from Nebraska,® to the network of PIM. Rock Island has submitted a request
to PJIM to interconnect the Project with the PJM network in Illinois. A copy of the
interconnection request and PJM’s initial acknowledgement are included as Attachment 2 hereto.
In addition, Rock Island has acquired a 2007-vintage interconnection queue position for the same
interconnection point as its request, which will accelerate the interconnection process. Rock
Island has also discussed the Project with officials from the MISO, and submitted a request to
MISO to complete the studies required to interconnect with MISO. Rock Island also has met or
corresponded with more than 20 utilities, wind generators, and regulatory and environmental
organizations regarding the Project and the Commission authorizations requested herein.

Rock Island will also be required to submit applications to each of the states in which the
Project will be constructed seeking authorization to operate within and construct a portion of the

Project in each respective state. On October 6, 2010, Rock Island submitted a request to the

8 The Project will commence in the Four-State Region from a point in northwestern lowa, and depending on

the delivery facilities interconnected with the Project may be constructed in Nebraska, South Dakota and/or
Minnesota, as well as Illinois, where it will interconnect with the PJM system.
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Illinois Commerce Commission for a certificate of public convenience and necessity to operate
as a transmission public utility in the State of Illinois. In the October 6, 2010, petition Rock
Island indicated it would submit a separate request for a certificate authorizing Rock Island to
construct and operate the Illinois portion of the Rock Island Clean Line and related facilities.
This application is currently being held in abeyance, pending submittal by Rock Island of its
application for a certificate of pubic convenience and necessity. To date, Rock Island has not
submitted any requests for authorization to serve as a public utility in any other state or any
request for authorization to construct or operate the Project. Rock Island continues to analyze
routing options for the Project and will submit such requests next year when it decides upon a
preferred route for the line and after it obtains an order from the Commission on the
authorizations requested herein sufficient to justify further investment in the Project.

E. Specific Request for Authority to Negotiate 75% of Pre-Subscription
Capacity

Rock Island respectfully requests that the Commission consider and grant its request for
authority to allocate up to 75% of its capacity on a pre-subscribed basis. This request is
consistent with proposals already approved by the Commission. Much of the country’s
renewable energy resources, including wind resources, are location-constrained, with the
highest-potential energy resources located far away from load centers. The Commission
recognizes there is a “need for innovative proposals to develop new transmission projects,
especially in regions rich in potential to deliver renewable energy to load centers.” Indeed, the
integration of these location-constrained resources has been a key reason why the Commission

has been willing to approve negotiated rate authority and pre-subscription of capacity when

? Mountain States Transmission Intertie, LLC, 127 FERC 4 61,270 at P 58 (2009) (citing California Indep.
Sys. Operator Corp., 119 FERC § 61,061 (2007) (“CAISO”)).
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requested by merchant transmission developers.'"” The Commission has modified the set of
conditions it requires for negotiated rate authority as its experience with merchant transmission
has evolved. Recently, the Commission has distilled its analysis to four key principles — (1) just
and reasonable rates, (2) safeguards against undue discrimination, (3) safeguards against unduly
preferential access, and (4) conformance with reliability requirements.

To date the Commission has limited the amount of capacity that a merchant transmission
developer is authorized to commit on a pre-subscription basis and has required that a portion of
the capacity be offered in an “open season.” The Commission’s orders reflect the perception that
an open season is necessary to ensure that transmission providers neither engage in undue
discrimination nor grant undue preference to some of its prospective customers. Rock Island in
the following discussion will enumerate the reasons that the Commission should grant its request
for authority to pre-subscribe 75% of its transmission capacity. The Applicant will describe the
process it will use for its pre-subscription solicitation process and demonstrate that the process,
in conjunction with the subsequent open season auction, will assure that the four factors
reviewed by the Commission will be and have been, in fact, met. The Applicant will also discuss
the financial and related considerations that demonstrate that pre-subscription of 75% of the
capacity for a project with Rock Island Clean Line’s unique characteristics is necessary and a

proper exercise of the Commission’s discretion.

1. Commission Policy Regarding Open Seasons for Merchant Transmission
Projects
10 See Tres Amigas LLC, 132 FERC 4 61,233 at P 29 (2010).
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The Commission requires merchant transmission developers requesting negotiated rate

""" An open season prevents the

authority to allocate the capacity for a project in an open season.
transmission developer from exercising undue discrimination in capacity allocation.'”” The
requirement also “enables the merchant transmission developer to determine the extent of
interest in the Project, which in turn enables it to determine whether the Project needs to be re-
sized to fit the market.”"® The Commission has not established a set of pro forma open season
criteria or a standard open season format. Rather, the open seasons that have been approved by
the Commission demonstrate considerable flexibility in both format and decisional criteria.
Varied criteria have been used both to select eligible bidders and to select customers based on
their open season bids. Moreover, while the open season requirement seeks “to provide a non-
discriminatory, fair and transparent means of allocating transmission capacity,” the Commission
recognizes other methods may be appropriate to allocate transmission capacity and is “willing to
consider options other than open seasons for the initial allocation of transmission rights.”'* The
Commission’s policy and precedent thus demonstrates considerable flexibility in how a
transmission developer can effectuate the ultimate goals of the Commission’s open season
requirement.

Commission-approved varieties of open season formats include single auctions with

threshold criteria'> and multiple-stage open seasons.'® Wyoming Colorado Intertie, LLC

H See, e.g., Northeast Utils. Serv. Co., 98 FERC 61,310 at 62,328 (2002) (“[T]he open season process
should be employed to initially allocate transmission rights and the parameters of the open season process should be
non-discriminatory, fair and transparent.”)

12 See, e.g., Hudson Transmission Partners, LLC, 135 FERC 961,104 at P 21 (2011) (“Hudson
Transmission”™).

1 Champlain Hudson at P 27 (2010).

14 Conjunction LLC, 108 FERC 961,090 at PP 13—-14 (2004) (“Conjunction™); see also Neptune Regional

Transmission System, LLC, 103 FERC 61,213 at P 18 (2003) (noting that the Commission “is willing to consider
other options to assist merchant transmission providers in exploring innovative methods for adding transmission to
the power grid and for securing the financing needed for such projects”).

13 See TransEnergie U.S., Ltd., 91 FERC § 61,347 (2000).
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(“WCI”) held an open season in which entities first submitted applications to become “qualified
bidders” before participating in an auction for transmission capacity.'” Applicants submitted
information concerning their “ability and plans to comply with objective creditworthiness
standards ... including the sufficiency of parent guarantees or the ability to post letters of credit

»18  WCI then issued notices to the

or cash security for their project payment obligations.
Qualified Bidders, who then executed precedent agreements obligating the companies to enter
into a transmission service agreement if they were a winning bidder in a subsequent auction.
Montana Alberta Tie Ltd. (“MATL”) conducted an open season in which it solicited interest,
registered open season participants and commenced the open season. After receiving feedback
from open season participants MATL decided to modify its floor prices, the length of contracts
available in the open season, the closing date for the open season, and the conditions precedent to
its long-term purchase agreement for initial transmission service rights.”” MATL communicated
the changes to all registered open season participants as well as to “a number of interested parties
that were not Registered Participants,” prompting some of those parties to become registered

participants.”’ MATL also waived the bid deadline “in several instances,” but an independent

auditor concluded “that reasonable steps were taken to ensure the process was open and non-

o See Conjunction LLC, 103 FERC 961,198 at P 16 (2003) (approving a series of four open seasons for
capacity on a project to be developed by Conjunction’s subsidiary, Empire Connection). Conjunction LLC
explained that its future subsidiary, Empire Connection, was “exploring ways to incorporate bid credits for shippers
of green power in ways that enhance the fuel diversity of the power being shipped over the Project without affecting
the overall financial viability of the Project.” Application for Authority to Sell Transmission Rights at Negotiated
Rates Docket No. ER03-452 (Jan. 27, 2003).
Wyoming Colorado Intertie, LLC, 127 FERC 9 61,125 at PP 14, 51 (2009).
Application for Authority to Sell Transmission Rights at Negotiated Rates of Wyoming Colorado Intertie,
LLC, Exhibit A, Report on Open Season of Wyoming Colorado Intertie, LLC, ER09-834 (Mar. 11, 2009).
22 Report on Open Season of Montana Alberta Tie Ltd. at 4, Docket No. ER05-764-001 (May 16, 2005).

1d.

18
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discriminatory,” and the Commission found “that the open season process employed by MATL
was non-discriminatory, fair and transparent.”'

The Commission also has permitted transmission developers considerable leeway in
constructing an open season suited to the subjective needs of the transmission developer so long
as the Commission could ensure capacity was not allocated in an unduly discriminatory or
preferential manner. TransEnergie U.S., Ltd. (“TransEnergie”), for example, proposed an open
season plan for allocation of capacity on the Cross Sound Cable Interconnector that included
consideration of undefined “Non-Price Considerations” that might “reduce the project’s risk
and/or increase the project’s value,” including, but not limited to, modifications to capacity
schedules and proposals to receive an option to purchase transmission assets.? The
Commission approved the open season proposal, finding that TransEnergie had “specifie[d] the
threshold criteria to be met for a bidder’s proposal to be considered ... during the open season, as
well as the criteria to be employed by TransEnergie in weighing the bids.” Importantly, the
Commission recognized that, “[w]hile the bid evaluation criteria reflect elements that are
reasonable ... there is no detail as to how these criteria will be applied.”* The Commission
approved the open season criteria, noting “that TransEnergie has agreed to disclose the basis for
selecting the successful bidder(s) and the selection rationale in its post-open season report, which
will also allow us to monitor how the selection criteria have been applied” and ensure that

9925

TransEnergie did not “favor any party over another. Ultimately, 100% of the capacity

awarded in TransEnergie’s open season went to LIPA, the entity with which TransEnergie had

2 Montana Alberta Tie Ltd., 112 FERC § 61,018 at PP 1213 (2005).

2 TransEnergie U.S. Ltd’s Open Season Submission and Request for Waiver, Attach. 1 at p. 6, Docket No.
ER00-1-001 (June 9, 2000).

3 TransEnergie U.S., Ltd., 91 FERC 9 61,347 (2000).

24 1d.

» 1d.
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worked to develop the Project and that had previously issued a request for proposals (“RFP”) for
a similar transmission project.”® It is noteworthy that the only auction related to this process was
the auction that LIPA held to solicit energy for its needs, which was structured to include
proposals for new transmission to provide a link to existing energy resources.”’

Similarly, in Northeast Utilities Service Company, 98 FERC 961,310 (2002), the
Commission approved Northeast Utilities Service Company’s (“NUSCQO”) open season process
and found its “criteria for evaluating non-financial terms and conditions” were reasonable.
NUSCO proposed evaluating open season bids, in part, on a “qualitative basis” after identifying
two or more bids that were “for all practical purposes, indistinguishable or that include[d]
nonstandard terms that require[d] ad hoc evaluation.”*® NUSCO also proposed a “business risk
criterion” that “applie[d] to the evaluation of qualitative elements of bids rather than quantitative
elements (such as financial terms).” NUSCO planned to use this criterion to distinguish between
“equally valuable bids.” Finally, NUSCO also “reserve[d] the right to adjust or penalize bids
with idiosyncratic financial terms” in order to “acknowledge risks (or benefits) in bids whose
quantitative terms are not amenable to the usual standard financial evaluation techniques, which
NUSCO acknowledges results in a violation of the principle of equal and identical treatment for
all bids.”” In approving the open season proposal, the Commission explained that its “concern

in evaluating the open-season process is to provide transparency in the bidding process, and to

26 LIPA was the only entity that met TransEnergie’s open season criteria of being able to enter into a binding

agreement for transmission capacity without requiring further approval from a corporate board or management.
Given the history of LIPA and TransEnergie working together to develop the project, it is not surprising that LIPA
was able to commit to the project earlier than other entities that participated in the open season.

7 See Comments of the Long Island Power Authority and LIPA on the Post Open Season Report at 67,
Docket No. ER00-1-003 (Sept. 13, 2000) (“LIPA counts on the availability of the CSC to enable it to increase the
amounts of installed capacity or energy or both that it purchases in New England.”)

% Compliance Filing of Northeast Utilities Service Company Responding to the Commission’s Directive to
Provide Additional Information at 14, Docket No. ER01-2584-001 (Oct. 26, 2001).

¥ Northeast Utils. Serv. Co., 98 FERC 9 61,310 (2002).
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enable unsuccessful bidders to determine if they were treated in a fair manner.”® Again, the
Commission emphasized that, “[s]ince Commission policy requires that the open-season reports,
including the non-price terms and conditions, be publicly disclosed, the report will enable the
Commission and other parties to monitor how the selection criteria are applied and to ensure that
one party is not unfairly favored over another.”"

Finally, Zephyr Power Transmission, LLC (“Zephyr”) included in its open season criteria
a non-price factor related to “whether the underlying energy source was a renewable energy
project.”** The Commission has not yet acted on Zephyr’s open season report, but the proposal
seems consistent with the subjective criteria the Commission previously has permitted
transmission developers to consider in evaluating bids for transmission capacity.

The Commission has departed from its earlier precedent that explicitly mandated an open
auction requirement for one hundred percent of project capacity and has allowed two alternate
methods of capacity allocation, an open RFP process™ and pre-subscription to anchor customers.
The Commission evaluates “any proposal to allocate all or a portion of initial capacity outside of
an [auction-based] open season on a case-by-case basis to ensure that merchant transmission
developers do not act in an unduly discriminatory manner in allocating initial capacity.”* In
Hudson Transmission Partners, LLC, 135 FERC 961,104 (2011) (“Hudson Transmission
Partners”), the Commission approved both allocation of capacity through an RFP process (75%

of total capacity) and additional pre-subscription of capacity (up to 15% of total capacity) prior

to an open season. The Commission thus allowed Hudson Transmission Partners, LLC

% Id.

3 Id.

32 Open Season Report for Zephyr Power Transmission, LLC at 10, Docket No. ER09-433 (May 20, 2010).
3 Hudson Transmission at P 28; Conjunction at P 14.

3 Chinook at P 42.
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(“Hudson Transmission”) to allocate 90% of the capacity of its transmission project outside the
requirements of a formal, auction-based open season.

The Commission’s order in Hudson Transmission Partners shows that in evaluating
alternatives to an auction-based, formal open season, the Commission focuses on whether the
allocation methodology is open, competitive, and conducted in a not unduly discriminatory
manner. In Hudson Transmission Partners, the Commission noted that the use of the RFP
conducted by the New York Power Authority (“NYPA”) was an “open, competitive, and
government-entity-led RFP process” that “assures that Hudson Transmission has not acted in an
unduly discriminatory manner with regard to the allocation of capacity to NYPA,” and that “use
of the NYPA RFP is consistent with our open-season criteria for merchant transmission
projects.”

Having already secured a commitment for 75% of the capacity of its project, Hudson
Transmission also requested the Commission to allow it to pre-subscribe up to 15% of the
transmission capacity to anchor customers. Hudson Transmission argued this level of pre-
subscription (bringing a total of up to 90% of pre-subscribed capacity) would “help assure the

99 <¢

financial viability of the Project,” “ensure that the Project will be completed on or ahead of

schedule,” and “motivate additional sources of private equity to support additional merchant

2936

transmission development in the area. The Commission granted Hudson Transmission’s

request, acknowledging the “financing realities faced by developers” and its own precedent
approving similar pre-subscription requests “in light of the difficulties in financing merchant

transmission projects.”’

3 Hudson Transmission Partners at P 28 (2011).

36 Id. at P 24.
37 Id. at P 29.
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2. Financial Consideration Related to Pre-Subscription Authorization for
Rock Island Clean Line

The unique characteristics of the Project described below support Rock Island’s proposed
solicitation of interest procedures and request to pre-subscribe up to 75% of the Project capacity.
The Commission has recognized that numerous factors make it difficult to develop transmission
projects that will satisfy the important national and state goal of connecting location-constrained
renewable energy to major load centers. Merchant transmission projects face a “chicken-and-
egg” problem where “generators, purchasers, and transmission owners all wait for the other to

commit money to a project before committing themselves.”*®

As the California Energy
Commission has explained, “renewable projects cannot secure contracts under RPS procurement
procedures without knowing whether existing transmission will be able to accommodate them.
At the same time, utilities are wary of investing in [transmission built to deliver renewable
energy| without assurances of cost recovery, which is premised on the renewable generation
being built.”*’

Wind energy specifically presents numerous risks that transmission project developers
and investors must overcome. The remote location of wind resources requires longer
transmission lines to connect the generators to load centers, and long transmission lines can be
cost prohibitive. Also, transmission projects connecting to wind generation are typically multi-
user facilities relying on a multitude of entities to provide electricity for transmission on the
system. The more generating sources and parties needed to support the project, the more risk

inherent in the project and the more subject to the loss of critical support the project becomes.

Wind generators are more likely to “come on line in small increments over an extended period of

* Chinook at P 44.
» California Energy Commission, 2005 Integrated Energy Policy Report at 99 (Nov. 2005).
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time,”40

which further increases the risk undertaken to finance the project and provide the critical
initial commitments to supply energy on the project. Wind-powered generators also typically are
constructed with less lead-time than other generators and are therefore less willing to commit to
large transmission projects well in advance of construction of the generator. Finally, wind is an
intermittent energy source and purchasers of wind energy and capacity on a transmission project
carrying wind energy must be aware of and willing to account for the variable nature of the
electricity generated; finding the appropriate entities to subscribe to such transmission capacity is
crucial to the success of the Project. To compensate for these obstacles, Rock Island premises its
business model on marketing its capacity to creditworthy load-serving entities that require
renewable energy supplies and to renewable energy suppliers.

Obstacles to financing merchant transmission projects can be reduced to the extent that a
transmission developer can negotiate financially secure pre-subscription agreements with
creditworthy anchor customers. Lenders demand to see a secure source of revenue as a predicate
for project financing. But authorization for partial pre-subscription still is risky. Some merchant
transmission developers that were authorized to pre-subscribe transmission capacity have had
difficulty securing potential anchor customers to binding agreements.*’ These recent difficulties
demonstrate that merchant transmission developers face greater risk and need authorization to
enter into pre-subscription negotiations with multiple parties for large amounts of capacity of the

project. In Hudson Transmission Partners, the Commission recognized the fact that, even

though 75% of the total project capacity was already allocated to NYPA, a government entity,

0 CAISO at P 66.

4 For example, Chinook Power Transmission, LLC (“Chinook Power”), one of the two merchant
transmission developers who first obtained authorization to pre-subscribe capacity, was unable to secure a deal with
its potential anchor customer after receiving authorization to pre-subscribe 50% of the project capacity. Chinook
Power’s subsequent open season garnered bids for half of the project’s capacity, which Chinook Power determined
was insufficient to justify allocating capacity. Chinook Power currently has not allocated any of the 3,000 MW of
initial transmission capacity on its proposed merchant transmission line. See Open Season Report for Chinook
Power Transmission, LLC, Docket No. ER09-432-000 (Jan. 14, 2011).
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Hudson Transmission nevertheless faced significant financial uncertainty justifying authorization
to pre-subscribe additional capacity. The need for financial security is greater for a merchant
transmission developer like Rock Island that does not have such a significant portion of project
capacity guaranteed by a reliable customer like NYPA.

3. Rock Island’s Proposed Capacity Allocation Process Satisfies the
Commission’s Requirements

Applicant’s request for authority to allocate up to 75% of the Project’s transmission
capacity to pre-subscribed anchor customers is premised on a pragmatic solicitation and selection
process uniquely suited to the needs of the Project. The potential to develop new renewable
wind resources and the demand for such resources in the target market for the Project are well
established. With this knowledge, Rock Island can design a solicitation and selection process
that will fulfill the Commission’s requirements for negotiated rate authority. Specifically,
potential developers of wind energy resources have engaged in broadly based efforts to identify
potential wind energy sites in the areas adjacent to the western terminus of Rock Island Clean
Line. These efforts have been supported by the efforts of state officials in lowa, Nebraska, and
South Dakota who seek to promote economic development opportunities in their jurisdictions.
Illinois and other PIM-member states have enacted renewable energy portfolio requirements that
require load-serving entities to procure increasing amounts of energy from renewable energy
resources.

The universe of financially viable wind power developers and load-serving entities with
renewable portfolio requirements is sufficiently limited that Rock Island has developed a good
understanding of known potential customers and has implemented outreach efforts to them.
Rock Island commits to implement a process by which it will solicit requests for expressions of

interest from the set of known potential customers identified in its outreach efforts who (1) have
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demonstrated the ability to meet creditworthiness standards that will be necessary to secure the
equity and loan financing necessary for the Project, (2) have a demonstrable need to pre-
subscribe to significant blocks of Project capacity, and (3) are likely to execute a precedent
agreement in a timeframe consistent with the development timeline needed by Rock Island.
Rock Island also commits that it will entertain requests to include additional potential customers
who express interest based on this filing and demonstrate the ability to meet the preconditions
described in this paragraph.

In response to expressions of interest, Rock Island will provide detailed project
information to any prospective transmission service customer that is a bona fide candidate for
negotiated rates. Any prospective customer that has responded to the request for expressions of
interest will be deemed a bona fide candidate if it meets the definition of an Eligible Customer
under the Commission’s pro forma OATT and also demonstrates that it meets the pre-conditions
described above and agrees to enter into appropriate confidentiality agreements. The project
information will include the documents needed to submit a request for capacity, state Rock
Island’s minimum requirements for contract term and projected capacity reservation price based
on the cost recovery needed to support the financial viability of the Project, describe the process
Rock Island will follow to negotiate precedent agreements, and provide a form of precedent
agreement that will form the basis for negotiations. The selection of entities with which Rock
Island will enter negotiations will be based on selection criteria that are consistent with FERC
requirements for negotiated rate authority.

If this request is approved by the Commission, Rock Island will then enter into
negotiations for precedent agreements with prospective customers for up to 75% of Project

capacity, provided qualified expressions of interest in such quantity are submitted. To the extent
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that the full 75% of capacity on the Project is not allocated in the process described, Rock Island
will hold an open season and include the balance of the 75% of capacity approved for pre-
subscription commitments, along with the 25% it commits in this filing to offer in an open
season auction.” Financing and construction will be predicated on precedent agreements and
subsequent execution of transmission service agreements containing standard industry
requirements for creditworthiness of the anchor customer. Rock Island will file with the
Commission a rate schedule for inclusion in the OATT of the RTO it joins, prior to
electrification of the Project, and the transmission service agreements, prior to commencement of
service pursuant to the filed rate schedule.

As detailed above, the Commission has expressed its willingness “to consider options

»$ " The Commission

other than open seasons for the initial allocation of transmission rights.
relies on open seasons to prevent the transmission developer from exercising undue
discrimination in the allocation of project capacity and to enable the transmission developer to
determine the extent of interest in the transmission project and to size the project accordingly.**
Applicant’s solicitation process for expressions of interest in the Project and the related
authorizations requested herein are designed to overcome the unique challenges inherent in

constructing the Project and to allocate transmission rights early in the process but in a non-

discriminatory, fair, and transparent manner.

A As further discussed below, Rock Island is requesting authorization to grant a preference in the open season

process to participants seeking to deliver or take delivery of electricity generated by renewable energy sources.
Conjunction at PP 14 (2004); see also Neptune Regional Transmission System, LLC, 103 FERC 61,213 at
P 18 (2009) (noting that the Commission “is willing to consider other options to assist merchant transmission
providers in exploring innovative methods for adding transmission to the power grid and for securing the financing
needed for such projects”).
4 Champlain Hudson at P 27 (2010) (stating that an open season enables “the merchant transmission
developer to determine the extent of interest in the Project, which in turn enables it to determine whether the Project
needs to be re-sized to fit the market.”).
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While the solicitation process described above will allow Rock Island to accurately
determine the extent of market interest in the project, the capacity of the HVDC transmission line
proposed by Rock Island cannot be readily modified depending on the extent of the market
interest. Any reduction in the size of the Project would require Rock Island to increase the
anticipated cost of subscribing to capacity on the Project, making it more difficult to secure
customers and financial support for the project. If the solicitation process reveals excessive
market interest in transmission capacity from the Four-State Region to PJM, Rock Island would
nevertheless be unable to re-size the Project without prohibitive delays and additional costs.
Rock Island has submitted an interconnection request to PJM for the designed capacity of the
Project and would have to restart the interconnection process if Project capacity increased.
Increasing capacity also would require new engineering costs, modifications to the Project’s
converter stations, and new studies for the Project, all of which would greatly increase the cost of
the Project. Rock Island is not opposed to undertaking additional transmission projects in the
future, but it is neither financially nor practically feasible, regardless of market interest, to
materially increase the size of the Rock Island Clean Line. Thus, neither Rock Island’s proposed
open solicitation process nor a more traditional open season process would cause Rock Island to
adjust the size of the Project. If market interest is insufficient to support the Project, Rock Island
will be able to reach this determination just as much by the proposed open solicitation and
selection process as by a traditional open season.

The negotiation of a precedent agreement and, ultimately, a pre-subscription agreement is
critical to development of the Project. As explained by the Commission in Chinook, “financial
commitments made by anchor customers prior to an open season provide crucial early support

and certainty to merchant transmission developers, which enable them to gain the critical mass
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necessary to develop these projects. This approach may be particularly beneficial to address the

unique challenges associated with location-constrained resources.”*

Indeed, the financial
commitments agreed to by anchor customers will allow Rock Island to identify those customers
most interested in the unique attributes of the Project and thus enhance the prospects for
supporting the Project to completion.

The development of long-distance transmission projects capable of efficiently connecting
renewable energy resources to major load centers is an important national and state goal that will
require innovative solutions to overcome the risks inherent in such projects. The Commission
has stated the need for such proposals and has shown its support for merchant transmission
projects by permitting the pre-subscription of capacity and negotiated rates. The specific facts of
the Rock Island Clean Line justify allowing Rock Island to allocate up to 75% of the capacity of
the Project to anchor shippers that have demonstrated an ability and willingness to support this
important project, especially in light of the non-discriminatory, fair, and transparent nature of the

pre-subscription process proposed by Rock Island.

V. ROCK ISLAND’S PROPOSAL FOR NEGOTIATED RATE AUTHORITY IS
CONSISTENT WITH FERC’S REQUIRMENTS

A. Chinook and Subsequent Commission Orders Have Established a Four-Part
Test for Negotiated Rate Authority.

In Chinook, the Commission set forth a four-factor analysis to evaluate merchant
transmission owners’ requests for negotiated rate authority. As explained in Chinook and
subsequently applied by the Commission, the analysis focuses on the following four areas of
concern: (1) the justness and reasonableness of rates; (2) the potential for undue discrimination;

(3) the potential for undue preference, including affiliate preference; and (4) regional reliability

4 Chinook at P 44.
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and operational efficiency requirements.”® The four-factor analysis was developed, in part, to
more flexibly “address[] the financing realities and other issues faced by merchant transmission

developers.”™"’

As discussed below, Applicant’s proposal satisfies all four factors of the
Commission’s analysis.

Before analyzing each of the four factors developed in Chinook, it is important to address
one issue that appears throughout the Commission’s analysis of negotiated rate proposals. In
SunZia Transmission, LLC, 131 FERC 961,162 (2010) (“SunZia”), the Commission denied
SunZia Transmission, LLC’s request for approval to allocate firm transmission rights, reserve
capacity to serve affiliated generators, and offer capacity at negotiated rates. SunZia did not
propose to hold any sort of open season for capacity on the project at issue in that proceeding and
the lack of an open season weighed heavily in the Commission’s rejection of SunZia’s request
for negotiated rate authority. The Commission found that without a more open process for
allocating capacity, SunZia could not satisfy three of the Commission’s four factors discussed in
Chinook.

SunZia is distinguishable from the Project proposed herein on the grounds that Rock
Island will not enter into an agreement for pre-subscribed capacity with any affiliate. This
eliminates much of the Commission’s concern regarding the danger of undue prejudice and the
possibility that the rates negotiated will be unjust and unreasonable. Also, Rock Island’s
proposed solicitation process for identifying potential anchor customers will provide an open,
transparent process by which all interested customers will have an opportunity to obtain capacity

on the Project. Rock Island’s commitment to provide all hona fide candidates for negotiated

rates an explanation of its process for negotiation of precedent agreements will provide the

40 See, e.g., Hudson Transmission Partners at P 14 (citing Chinook, 126 FERC 4 61,134 at P 37).
47 .
Chinook at P 37.
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Commission an opportunity to review the design and implementation of the process. Any entity
that perceives that the process proved to be unduly discriminatory or preferential will have the
facts needed to protest the result. Rock Island will negotiate with potential customers at arm’s
length and with no incentive to allocate capacity to any particular party. Such negotiations with
unaffiliated entities voluntarily entering into an agreement with Rock Island also will be subject
to the price-limiting forces analyzed below. Rock Island further commits to holding an open
season for all capacity not pre-subscribed by anchor shippers or initially pre-subscribed but that
later becomes available. The uncertainty inherent in the development of the wind generators
raises the possibility that even if 75% of the capacity of the Project is pre-subscribed following
Rock Island’s initial solicitation, capacity, whether pre-subscribed to a wind energy seller or an
end-user purchaser, may become available. In that event, Rock Island commits that it will offer
such capacity that has not been pre-subscribed in one or more open seasons and in its initial open
season will offer capacity on the same terms and conditions as that agreed to with anchor
customers.*® Rock Island believes its proposal to allocate up to 75% of the initial capacity on the
Project to anchor customers is economically justified and consistent with precedent.*

B. Rock Island’s Proposal Satisfies the Chinook Requirements

1. Rock Island’s rates will be limited to a just and reasonable level by
effective economic constraints

Under the first of the four Chinook requirements, the Commission requires that the rates

are just and reasonable. The Commission considers whether the merchant transmission owner

4 The commitment to offer the capacity on the same terms and conditions as that agreed to with anchor

customers is consistent with the Commission’s precedent set forth in Tres Amigas, 131 FERC 961,281 at P 14
(2010) (clarifying that Tres Amigas’ “proposal to offer its anchor customer agreement on a one-time-only basis
satisfies the Commission’s policy that initial merchant transmission line capacity be allocated in a fair, open and
non-discriminatory manner”).

9 As discussed above, in Hudson Transmission Partners, the Commission permitted pre-subscription of up to
90% of capacity on a project in a mixed RFP/pre-subscription process. Also, in Champlain Hudson, the
Commission permitted pre-subscription of up to 75% of capacity on the Champlain Project through bilateral
negotiations with anchor customers.
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has assumed the full market risk for the cost of constructing its proposed project and is not
building within the footprint of its own or an affiliate’s traditionally regulated transmission
system. If so, the Commission determines there are no “captive” customers who would be
required to pay the costs of the project.’® The Commission also considers whether the merchant
transmission owner or an affiliate already owns transmission facilities in the particular region
where the project is to be located, what alternatives customers have, whether the merchant
transmission owner is capable of erecting any barriers to entry among competitors, and whether
the merchant transmission owner would have any incentive to withhold capacity.”’

Rock Island will assume the full market risk of the Project and is a new entrant into the
transmission market with no captive customers and thus has no ability to pass on any costs to
captive ratepayers. As explained above, Rock Island is a wholly owned subsidiary of Clean Line
Energy Partners, which is developing several high voltage transmission lines throughout the
United States. However, none of Clean Line Energy Partners’ transmission projects will have
captive customers to whom costs of any of Clean Line Energy Partners’ transmission projects
could be allocated. Moreover, the Project is an inter-regional transmission project and, while
operational control of the project will be handed over to an RTO, the costs of the project will not
be allocated either on a load-ratio-share or cost-causation basis to the class of load-serving
entities taking service under the OATT in that RTO. Instead, Rock Island will recover its costs
through a schedule in the RTO’s OATT specific to the Project; and only customers who have
agreed contractually to purchase transmission capacity on the Project will have the obligation to

pay for service under the discrete RTO schedule. This approach guarantees that Rock Island

30 See, e.g., Hudson Transmission Partners at P 15; Champlain Hudson at P22 (“It is sufficient that

Champlain has agreed to bear the risk that the Champlain Project will succeed or fail based on whether a market
exists for its services and the fact that Champlain has no ability to pass on any costs to captive ratepayers.”).
o See, e.g., Hudson Transmission Partners at P 15; Champlain Hudson at P 17.
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must rely on contractual commitments to recover the costs of Rock Island’s investment.
Accordingly, the Project will succeed or fail based on whether a market exists for transmission
capacity on the Project and Rock Island assumes the full market risk of the Project.

Rock Island will also be incapable of erecting any barriers to entry and would have no
incentive to withhold capacity. No entity is required to purchase transmission service from Rock
Island, and customers will only purchase such service if it is cost effective. Once constructed,
Rock Island will turn over operational control of the Project, including scheduling
responsibilities, to the RTO, and the Commission’s open access requirement will ensure that
Rock Island cannot erect barriers to entry or exercise market power in the relevant markets.
None of the transmission projects affiliated with Rock Island will originate in the same region as

the Rock Island facility.”

Moreover, should an entity affiliated with or under common control
with Rock Island seek to develop a generation project in the market to be served by Rock Island,
the Applicant will commit to excluding such entity from negotiations for pre-subscribed
transmission capacity.

The negotiated rates for Rock Island would also be limited by the alternatives that
customers may have to purchasing transmission service on the Rock Island Clean Line and
additional price constraints. In light of Rock Island’s commitment that no affiliates will become
anchor customers on the Project, these price constraints ensure Rock Island’s negotiated rates
will be just and reasonable. As explained in Hudson Transmission Partners, “[tlhe Commission
has recognized that negotiated rates for service over merchant transmission projects are
effectively capped at the differential in power prices between markets at either end of the

9953

Project. Thus, customers’ ability to purchase energy or construct generation in these other

52
53

See supra note 4.
Hudson Transmission Partners at P 20.
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markets effectively limits the rate Rock Island can negotiate with its customers. The
Commission’s requirement that public utilities expand their transmission capacity at cost-based
rates upon request also limits Rock Island’s negotiated rates by the cost of such expansion on
neighboring utilities. Finally, available existing transmission capacity and planned transmission
projects, such as the MISO Multi-Value Projects, which will also serve wind generators in the
Great Plains, will serve to limit the negotiated rates on the Rock Island Clean Line. These
limitations on Rock Island’s negotiated rates, in conjunction with Rock Island’s assumption of
the market risk for the Project, the lack of captive customers, and an inability to erect barriers to
entry or to exercise market power, support a finding that the requested negotiated rate authority
for service on the Project is just and reasonable.

2. Rock Island has structured its request to eliminate any potential for undue
discrimination

The Commission “primarily looks at two factors to ensure that applicants cannot exercise
undue discrimination” in charging negotiated rates: (1) the terms and conditions of a merchant
transmission developer’s capacity commitment process; and (2) its OATT commitments or its
commitment to turn operational control over to an RTO or ISO.>* The intent of a merchant
transmission project’s open season is “to provide a non-discriminatory, fair and transparent
means of allocating transmission capacity,” and the Commission is “willing to consider options
other than open season for the initial allocation of transmission rights.”> As further explained
above, Rock Island is requesting authorization to offer 75% of the capacity on the Rock Island

Clean Line to anchor customers willing to provide the necessary support for the project. After

54
55

See, e.g., Hudson Transmission Partners at P 21.

Conjunction at PP 14 (2004); see also Chinook at P 42 (“[W]e will evaluate any proposal to allocate all or a
portion of initial capacity outside of an open season on a case-by-case basis to ensure that merchant transmission
developers do not act in an unduly discriminatory manner in allocating initial capacity.”); Neptune Regional
Transmission System, LLC, 103 FERC 61,213 at P 18 (2003) (noting that the Commission “is willing to consider
other options to assist merchant transmission providers in exploring innovative methods for adding transmission to
the power grid and for securing the financing needed for such projects”).
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concluding its negotiations for pre-subscribed capacity, Rock Island will make an informational
filing with the Commission.® The filing will provide information regarding the respondents
selected to negotiate for anchor customer status, a general description of the precedent
agreements negotiated, and a listing of which anchor customers have executed transmission
service agreements. As noted above, executed transmission service agreements will be filed
prior to the initiation of service.

Rock Island also commits to hold an open season for the remaining 25% of Project
capacity as well as for any additional transmission capacity not secured by anchor customers.
For example, it is not uncommon for respondents initially selected to negotiate for anchor
customer status on a transmission project to suspend or terminate a precedent agreement without
executing a transmission service agreement.”’ In its initial open season, the Applicant will offer
the same contractual rates, terms, and conditions agreed to by anchor customers to any open
season participant willing to purchase transmission capacity for the same term. The specific
rules of the open season for the uncommitted capacity, detailed bidding guidelines, evaluation
criteria, estimated rates, and proposed form agreements will be posted on an internet website and
forwarded to interested parties. In addition to the outreach Rock Island will have already
conducted in order to obtain anchor customers on the Project, further public notice of the Project
and the open season will be provided in appropriate trade publications.

All bids received during the open season will receive the same priority,”® subject to Rock
Island’s request that the Commission permit the company to establish a preference for energy

generated from renewable resources. Rock Island recognizes that as an open access transmission

36 See Champlain Hudson at P 44,
> See supra note 40.
58 See Wyoming Interstate Company LTD., 53 FERC 961,229, at 61,958 n.15 (1990) (“An open season is a

period in which all requests for service received within the defined time frame are accorded the same transportation
priority.”).
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service provider it cannot prohibit any generator from connecting to and using its transmission
line, but urges the Commission to recognize the important public policy considerations at issue
and the developmental needs of the Project by permitting Rock Island to score open season
proposals premised on the transmission of energy from renewable resources more highly than
proposals to transmit energy from non-renewable resources. In conjunction with the renewable
energy preference, Rock Island will analyze bids received during the open season according to
pre-determined criteria that are consistent with Commission precedent, ensuring open season
bids are evaluated in an objective, not unduly discriminatory manner.

Rock Island submits that this renewable preference is consistent with the Commission’s
recognition that transmission planning should incorporate public policy considerations,” such as
requirements that load-serving entities meet renewable energy mandates. A preference for
renewable energy also is consistent with the public policy objectives of programs such as New
Mexico’s Renewable Energy Transmission Authority and the Western Area Power
Administration’s Transmission Infrastructure Program, which require participating transmission
lines to transport renewable energy. Establishing a preference for renewable energy is essential
to developing the Project because interested stakeholders and potential customers, including
environmental organizations and renewable energy developers, are less likely to support a
transmission project that they fear ultimately will be used to transmit electricity from coal-fired
generation.

No transmission affiliates of Rock Island are located near the Project and, thus, no
affiliates are expected to interconnect with the Project. In addition, no affiliates of Rock Island

will become anchor customers on the Rock Island Clean Line.

> Transmission Planning and Cost Allocation by Transmission Owning and Operating Public Utilities, Order

No. 1000, 136 FERC § 61,051 (2011).
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Rock Island further limits the risk of undue discrimination by committing to post on its
website the results of any open season it conducts, including the identity of the winning bidders
and the quantity and term of the transmission capacity purchased. As required by the
Commission, shortly after closing of the open season, Rock Island will file the results of the open
season with the Commission in an open season report that will include, at a minimum, the terms
of the open season, including notice of the open season and the method for evaluating bids, the
identity of the parties that purchased capacity, and the amount, term, and price of that capacity.®
The open season report, coupled with the ability of parties to file complaints regarding Rock
Island’s allocation of capacity, are “the primary tools” by which the Commission can ensure
Rock Island does not unduly discriminate.®’ Finally, any capacity remaining on the Rock Island
Clean Line following the negotiated rate process and such open seasons as may be held will be
made available for use pursuant to the OASIS maintained by the RTO that Rock Island joins.

With respect to the Commission’s second factor in its review of undue discrimination
concerns, once the Project is constructed, Rock Island will turn operational control of the Project
over to the RTO it joins. Customers desiring service on the Project will request and take such
service under the OATT of that RTO, subject to a separate schedule specific to service on the
Project. Rock Island also commits to keep separate books and records for the Project, to keep
such accounting books and records in accordance with generally accepted accounting principles,
to have such books and records audited by an independent auditor, and to make such books and

records available to the Commission for inspection. These additional commitments help ensure

60 See Hudson Transmission Partners at P 30.

o1 Id.
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non-discriminatory service on the Rock Island facilities and are consistent with Commission
precedent.®

3. Rock Island’s business organization eliminates any incentive for undue
preference and affiliate concerns

The Commission’s “concerns regarding the potential for affiliate abuse arise when the
merchant transmission owner is affiliated with either the anchor customer, participants in the
open season, and/or customers that subsequently take service on the merchant transmission

line 99563

As explained above, no affiliate of Rock Island will be an anchor customer on the
Project. While Rock Island does not believe any affiliate will participate in the open season or
subsequently take service on the Rock Island Clean Line, the safeguards described and
committed to above will ensure that any affiliate that does subscribe to capacity on the Project
may do so only through an open season. If an affiliate should subsequently take service on the
transmission line, operational control of the Rock Island facilities by an RTO will assure that no
undue preference results due to an entity’s affiliation with Rock Island. Rock Island also will bar
any affiliates from seeking anchor customer status and permit affiliates only the option to
participate in the open season auction process. Finally, Rock Island will file electric quarterly
reports of its transactions and comply with the standards of conduct to the extent required of
similar transmission providers subject to the jurisdiction of the Commission. In addition to the
commitments above, this additional Commission oversight and Rock Island’s business
organization will adequately address any affiliate concerns present at this early stage of the

Project.

4. Rock Island will promote regional reliability and operational efficiency

62
63

See Hudson Transmission Partners at PP 9, 43.
Hudson Transmission Partners at P 32.
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To ensure regional reliability and operational efficiency of the electric transmission
system, the Commission subjects merchant transmission projects to mandatory reliability
requirements and requires merchant transmission developers to comport with all applicable
requirements of the North American Electric Reliability Corporation (“NERC”) and any regional
reliability council in which they are located.** Turning over control of the merchant transmission
facilities to an RTO or ISO also facilitates regional reliability and enhances operational
efficiencies. As stated above, once constructed, Rock Island will turn over operational control of
the Project to an RTO. Rock Island will also participate in the RTO’s reliability planning
processes and is legally required to comply with all applicable reliability rules, including all
applicable NERC requirements and procedures.

VI. Rock Island’s Request for Waivers of Filing and Reporting Requirements are

Consistent with the Commission’s Previous Actions and Consistent with the Public
Interest.

While Rock Island will not become a “public utility” until it commences interstate
transmission or has a voluntary rate filing accepted by the Commission,”> Rock Island
respectfully requests waivers of the same filing requirements that the Commission previously
granted merchant transmission providers.®® Specifically, Rock Island respectfully requests
waiver of: (1) Section 35.13(a) of the Commission’s regulations, 18 C.F.R. § 35.13(a),
(abbreviated cost of service filings) (2) the full reporting requirements of Subparts B and C of
Part 35 of the Commission’s regulations, 18 C.F.R. Part 35, except for Sections 35.12(a) (filing
of initial rate schedules), 35.13(b) (general information to be filed with rate schedules), 35.15
(notices of cancellation or termination), and 35.16 (notices of succession); (3) the requirement to

file FERC Form No. 1, Annual Report of Major Electric Utilities, Licensees and Others; and (4)

64 Hudson Transmission Partners at P 35.

6 See Multitrade Limited Partnership, 63 FERC 9 61,252 at 62,292 (1993).
66 See, e.g., Hudson Transmission Partners at PP 38-43; Champlain Hudson at P 59; Chinook at PP 68-69.
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Part 41 relating to accounts, records, and disposition of audit findings (with the exception of
Sections 41.1 through 41.8), Part 101 relating to the uniform system of accounts, and Part 141
relating to forms and reports (with the exception of Sections 141.14 and 141.15).%’

As the Commission has explained, because Rock Island “is proposing to charge
negotiated rates, the regulations requiring the filing of cost-based data are not applicable.”®®
Similarly, with respect to waiver of certain sections in Parts 41, 101, and 141 of the
Commission’s regulations, the Commission ‘“has traditionally granted waivers and blanket
authorizations only to those entities that are not subject to traditional cost-based regulation.”
Because Rock Island will not sell transmission service at cost-based rates and does not have
captive customers, Rock Island respectfully requests waivers of the regulations and requirements
listed above, consistent with waivers previously granted to merchant transmission providers. As
stated above, Rock Island commits to keep separate books and records for the Project, to keep
such books and records in accordance with generally accepted accounting principles, and to
make such books and records available to the Commission for inspection. In addition to the
specific waiver requests set forth above, Rock Island respectfully requests waivers of any other

part of the Commission’s regulations as necessary to grant the authorizations requested herein.

VII. Conclusion

The Rock Island Clean Line Project is a $1.7 billion, approximately 500-mile, 3,500 MW
HVDC merchant transmission line that will link wind-rich regions of the north central United
States to load centers east of the Mississippi River. The Project will facilitate the development
of important new renewable wind energy generation in what is one of the prime renewable

energy development regions of the United States and provide the opportunity for load-serving

67 See Hudson Transmission Partners at PP 42-43.

68 Id. at P 42.
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entities with renewable portfolio requirements to access competitively priced supplies of
renewable energy. Furthermore, the addition of energy delivered over the Project will, when
paired with the variability of local renewable energy resources, enhance the overall performance
of the load-serving entity’s existing portfolio of renewable energy resources and contribute to
system reliability. Given the important public policies supporting the development and use of
energy from renewable resources, Rock Island requests that it be permitted to score proposals
premised on the transmission of energy from renewable resources more highly than proposals to
transmit energy from non-renewable resources in the open season. In addition, the Project will
cause no unscheduled parallel flows on the existing AC transmission grid and will likely reduce
transmission constraints on the regional grid, thus lessening the need for balancing areas to
depart from least-cost economic dispatch. Rock Island Clean Line will represent a major
advancement in fulfilling the Commission’s goals of expanding transmission infrastructure and
adding new sources of competitively priced energy.

As explained in detail in the application, Rock Island requests that the Commission
provide it authority to commit up to 75% of its capacity in the form of pre-subscribed
transmission service agreements and to negotiate rates with customers. Rock Island has
described the process that it will use to solicit and select from requests for transmission service.
It has further explained how this process when implemented will establish an open, transparent,
non-discriminatory process for offering transmission service that complies with and promotes the
principles underlying the Commission’s precedent regarding open seasons for merchant
transmission. Rock Island has further explained that the economic imperatives for developing a
merchant transmission line of major scale proposed to connect yet undeveloped generation

resources to a developing load readily justify the need for 75% pre-subscription and negotiated
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rate authorization. Rock Island’s proposal is commercially reasonable and supports the policies
underlying prior Commission orders in which the Commission has approved the use of pre-

subscription of capacity and negotiated rates.
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WHEREFORE, based on the showing of need, consistency of the proposal with
Commission precedent, and in light of the commitments that Rock Island has made in this
application, the Applicant respectfully requests that the Commission issue an order granting
Rock Island authorization to sell transmission rights at negotiated rates and to pre-subscribe up to
75% of its planned capacity for the Rock Island Clean Line, as reflected in the transmission
service agreements reached with anchor customers.

Respectfully submitted,

/s/ Kathryn L. Patton

Kathryn L. Patton

Vice President and General Counsel
Clean Line Energy Partners LLC
1001 McKinney Street, Suite 700
Houston, TX 77002

832.319.6330
kpatton@cleanlineenergy.com

Stephen Angle

Damien R. Lyster

Vinson & Elkins LLP

2200 Pennsylvania Ave., NW
Suite 500 West

Washington, DC 20037
202.639.6565
sangle@velaw.com
dlyster@velaw.com

November §, 2011
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "ROCK ISLAND CLEAN LINE
LLC'", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF MAY, A.D.

2010, AT 1:40 O'CLOCK P_M.

Jeffrey W. Bullock, Secretary of State T

4830239 8100 AUTHENTTCATION: 8024619

100602838 DATE: 05-28-10

You may verify this certificate online
at corp.delaware.gov/authver. shtml



State of Delaware
. Secreta of State
Division of Corporations
Delivered 01:41 BM 05/28/2010
FILED 01:40 PM 05/28/2010
SRV 100602838 - 4830239 FILE

CERTIFICATE OF FORMATION
OF
ROCK ISLAND CLEAN LINE LLC
This Certificate of Formation, dated May 28, 2010, has been duly executed and is filed
pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Acf”) to form a
limited liability company (the “Company”) under the Act.

1. Name. The name of the Company is: “Rock Island Clean Line LLC".

2. Registered Office; Registered Agent. The address of the registered office required to
be maintained by Section 18-104 of the Act is:

Corporation Trust Center
1209 Orange Strect
Wilmington, Delaware 19801

The name and the address of the registered agent for service of process required to be
maintained by Section 18-104 of the Act are:

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street
Wilmington, Delaware 19301

EXECUTED as of the date written first above.

By:

e. Mi 1—})*%>

itle: Authorized Person



=

OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State
JUNE 03, 2010 0298697-3

C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE ROCK ISLAND CLEAN LINE LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION.

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.
FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUOUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT
REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

Boece Wikite

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008

JW:LLC



lllinols Limited Llabllity Company Act

S?,";’be,l;ol;gc 45.5 Application for Admission mee (IS éq7 3
Secretary of State Jesse White to Transact Business “Tnis spacs for use by Secrotery of Stats,
Departmant of Business Services
Lined Libily Divicn FILED

. Second St., Am. ot/
gf;"‘s%ffd'gé 62756 Must be typewrltten.

- 80
www.sybardrivelllinols.com This apaca for use by Secretary of State. JUN 0 3 2010
Payment must be made by certified] Fillng Fee: $500
oheck,cashier’ chek, linol atomey's | Penalty: JESSE WHITE
SECRETARY OF STATE

check, C.P.A.'s check or monsy order Approved:

payabie to Secretary of State,

-l

5.

8.

Limited Liabliity Company Name: Rack Isiand Clean tina 11 G

Assumed Nams: N/A

By slscting this Assumad Name, the Limited Llabllity Company heraby agrees not to use its Cornpany Nams In the fransaction

of business In Ilinols. Form LLG-120 is atiached.
Jurisdiction of Organization: Delawan

Date of Organization: May 28, 2010

Period of Duration: Parpatusl

Address, including County, of the Office required to be maintalned in the jurlsdiction of Its organization or,  not required, of the

Principat Place of Business: {P.O. Box alone or ¢/o is unacceplable.)

~Comoaration Trust Center, 1209 Orange Straet

Number Siregt Sulte #
Wilmington, {county} New Casfle Delaware 18801
Clty/State ZIP Cade County
Registered Agent:
Fust Nams Middte Name Last Name
Registerad Office:
(PO, Box alone or c/o Number Stesl Suite #
s umacocptabio) Chicago, {county). Goolk litnols 60604
City County ZIP Gode

it applicable, Date on which Company first conductod business In liinols: NJA

{continued on hack)

Printod by authorlly of the Stata of lilinols, Decombsr 2000 — M — WLC 17.11



LLC-45.5

9. Purposa(s) for which the Company Is Organized and Proposes to Conduet Business in Hliinols- o

A Bakit-
——— T —— .

See Adache d

10. The Limitad Liability Company: (check one)
(7 is managed by the manager(s) (List names and business addrasses.)

ﬂ has management vested in the members(s) {List names and business addresses.)

1. The #iinols Secratary of Stats Is hereby appointed mb agent of the Limlted Liability Company for service of process under
circumstances set forth In subsection (b) of Sactlon 150 of the Ninois Limitad Liabifity Company Act.

12. This application Is accompanied by a Certificate of Good Standing or Existence, duly authenticated within the last 60
days, by the officer of the state or county whereln the LLC Is formed.

13. The undersigned affirme, under penalties of perjury, having authority to sign hereto, that this application for agmission to transact
business is to the best of my knowlsdge and belief, true, conrect and complete.

e June. 3 . Apl0
th & ar

£z

4

Q___etm&wmm‘%ol ILLCA)

Michast Skelly, President, Rock leland Wind Line LIC

] Name and Title (type or prin)

It applicant Is signing for & Company or cther Enfily, stats Narme of Company
and Indicate whather It Is @ member or manapar of the LL.C.

Prnted by authorky of the Stat of iilinofs. Docombser 2008 ~ 1M — LLC 3711
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No: W00680162
Date: 06/04/2010
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489FLC-399597
ROCK ISLAND CLEAN LINE LLC

e
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ACKNOWLEDGEMENT OF DOCUMENT FILED

s VRN e

The Secretary of State acknowledges receipt of the following document:

Certificate of Authority
The document was filed on Jun 3 2010 4:28PM, to be effective as of Jun 3 2010 4:28PM.

The amount of $100.00 was received in full payment of the filing fee.
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06/03/2010 16:32 FAX 515 245 4452 GREFE & SIONEY, PLC > S0S , [21003/003

3‘??6’?’7 :

MICHAEL A: MAURO | LIMITED LIABILITY COMPANY -

; . . - 11

 Secretary of State | .. . Application for o

7" Stateoflowa | - Certificate of Authority =

TO THE SECRETARY OF STATE OF THE STATE OF IOWA: . ' =
Pursuant to section 802 of the lowa Revised Uniform Limited Liability Company Act, the undersigned applies t

for a certlficate of authority to iransact business in lowa and hereby statas:

1. The name of the limited lbllity company. ROCK Isiand Clean L.ine LL.C :i'
LA
1A. Thaname {he limited llability company will (J#e in lowa, ]r_qmgumthan the legal name of the company named above: o
N/A - - o
(Refer {o nole 85 on lhe back of this form) : %

2. The limitedliabllity comprny Is formed under the laws of the otate iorfarelgn cauntry) of:
Delawars e ‘ ' . a

Pt

3. Thedurationofthelimitediiabillty company Is:_Parpafua) — ’,'g' AE .

CTCOIEQI‘QE‘OﬁSVGtGm L P e el 0t

4. The streetand mailing addréss of i egletered office In lowa end the name of ta Téiétered agent at that oftice;

The reglstered office and reglstored sgent comply with tre requirements of section 488.113.°

8. The address of lh'é office required to be maintained In tha slale' of ta formation by the law of thal etale
(Weuch an address i not required, the addreas of the princigal office of the Bmited ilabllity company):

tl 1209 Orange Stre
rase - V ' .
Wimlagton \ - v Dalawars_ 198801
City ] 4 . Stale Zp

8. (A)Thia foreign limited Nabhity company is governed by an operating agreement that establishes or provides for the
establishment of designated eerigs of transferable Interests having separate rights, powers, or duties with reapect
(o spacified property or obligayions of the forelgn limited lisbflity company, of profits and losses assoclated with the
specified property or obligations, L] YES k4 NO N .
(B) All debts, ifabilities, and obllgations inourred, contracted for, or olharwisa existing with respact 1o & partioular
series, If any, are enforceable againis! the assels of such sarles only, and not agalist ie essels of the foreian
limited Uablilty comyseny genesally,. [1 YES . B2 NO b o :

LI S

7. The effaclive date and fime of this application If. than th date ard s cf ilma:
(Rofor to note #4 on the baok of thig form) Itd\flarunsthen the date end time of fiing

Date N/A - - L Time

8. A centificals of existence or @ record of similer Import, signed e%'he secretary of state of other afficial having custody

of the company's I i " -
panies m‘zp&m cly “‘94 report in the etate or other jurisdictin under whosa law the campany ls formed, accom

eV Ly oma_lo %[O
Type or print name and title Micha lly, Prosident, Rock istand V\)Ind Une, LLC,
s_vato A e Membear o Hock 151an an Line LLC

L ~8 C L IRy T

&

-

o
AR, B

RECEIVEDZia JUNT 34 28mm ~
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" The First State "

N “"!

I, :JEFFREY W BULLOCK SECRETARY OF STATE OF THE STATE OF

e st:" T 5‘, i

DELAWARE, DO HEREBY CERTIFY "ROCK ISLAND CLEAN LINE LIC" IS DULY
' FORMED UNDER THE LAWS oz" THE STATE 05' DELAWARE 'AND IS IN GOOD

| STANDING % ,fffﬁi A L&’GAL EXTSTENCE so FAR As: THE! "RECORDS OF THIS
"OFFICE SHOW, AS. OF THE THIRD DAY OF JUNE, ‘A. D 2010

| AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE
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Aftachment § - Printable _ . 01-07-10P01:48 é’g%lofs

FORM OF
Transmission Interconnection Feasibility Study Agreement
FROM ATTACHMENT S OF THE PJM TARIFF RECITALS

1, This Transmisston Intergonnection Feasthitity Study Agroement, dated as of January U5, 2010 , 1s enterad
into, by and between Clean Line Energy Partners, LLC {“Interconnection Custemer”) and PIM
Interconnection, L.L.C. (*Transmission Provider”) purstiant to Part [V of the PIM Interconnection, L.L.C,
Open Access Transmission Tariff ("PJM Tariff), Capitalized terms used In this agreement, unless otharwise
indlcated, shall have the meanings ascribed to them in the PJM Taritf,

Z. Pursuant to Section 36,1 of the PIM TarifF, the Interconnection Cuatomer has submitted an Interconnection
Request and has pafd the requisite applicable initial depasit and the applicable non-refundable base
deposit to the Transmisston Provider, for a Proposed intercannection of Merchant Teansmission Facilities,

3, Interconnection Customer reguests tnterconnection to the Transmission System of Merchant Transmission
Facitfties with the following specifications,

&. Lacation of proposed facilities:

This HYDC project proposes to build a +/~ 500 kY HVDC transmission line and terminal conversion
substations capable of transferring 3,500 MW of rencwakle {Wwirid) generation from the Dakatas to
[linois (ComEd transmissfon system).

ts, Substation(s) whare Interconnection Customer proposes to interconnect or add its facilitios:

ot byt tinitin ey e ok - et

This project proposes to interconenct at ComEds Callins Substation, An EVPC. conversion terminal
substation would be bulld In close proximity to the Collins Substatlon, then & 765 kV AC tie line would
be routed inte the Colling Substatior,

¢. Praposed voltage and nominal capability of new facilities or Increase in capability of existing facikities:

The proposed interconnaction 18 to the 765 KV bus in ComEd's Collins Substation. This project proposes
10 fnject 3,500 MW at this point of Interconnection,

o, Description of proposed facilities and equipment:

The +/+ 500 IV VDG trabsmission lne will be routed thry the Dakotas, lowa and illinois. Although slighly
smaller in size, the HVDC tranmission tower structures will be stmilar in design to 2 500 kY AC tower
structures, Bath terminal ends of the HYDC transmission line will have an AC/DC cenversion substation.

e. Planned date the proposed facilities or increase iy capability will be in setvice:

Jurie, 2015 .
f+ (1) Are these proposed Merchant Transmission Facilities?

x Yes No

{2) If Yes, will the proposed facilities e Merchant A.C. or Merchant D,C. Transmisston Facitites or
. Controliable A.C. Merchant Transmission Facilitles?

AL x DC, Contollable A.C,

g. If the proposed facilities will be Merchant D.C. Trarsmission Facilities and/or Controllable AC,
Merchant Transmisston Facilitles, does Interconnection Customer elect to recelves

BITHER
X (1) Firm or Non-Firm Transmisslon [njection Rights (FIR) and/or Firm or Nen-Firm Transmisston

Withdrawal Rights (TWR).
oR

(2) Incremental Deliverability Rights, Incremental Austion Revenue Rights and Ineremental Available
Transfer Capability Revenus Rights. ‘

If Interconnection Customer etects (1) above, it must provide the following:

3,500 MW Total project MW”s to he evalunted ag Firm (capacity) injection for TIR,

hitp:/fwww.pim.com/forms/attachments/AttachmentS-Printable.aspx | 17512010



Attachment § - Printable

Tofal project MW's to be evaluated as Non-fem (energy) injection for TIR,
Totat project MW!'s to be evaluated as Firm (capacity) withdrawal for TWR,
Total project MW*s to be evaluated a Non-tirm (energy) withdrawat for TWR,

If Interconnection Custamner elects (2) above, (b must state the location on the Transmission System
where it proposes to recetve Incramental Deliverability Rights associated with its proposed facilities:

b, If the proposed facilities will be Controllable A.C. Merchant Tramsmission Facilities, az defined in
Section 1,68 of the Tarilf, and provided that Interconnection Gustomer contractually binds ftself i the
Interconnectfon Service Agreement {“ISA”) related tv its profect always to oparate 165 Contrellable A.C.
Merchant Transmission Facilities in a manper effectively the same as operation of D.C. transmission
facilities, the 15A will provide Interconnection Customar with the same types of transmission rights that
are avaitable under the Tariff for Merchant D.C. Transmission Facilitles, For purposes of this Feusibility
Study Agrearaent, Interconnection Customer reprasents that, should it execute an ISA for its project
described hereln, it will agree in the ISA to operate its facilities continuously in a controllable mode.

. I the proposed facitities will be Merchant A.C. Transmission Facilities without continuous controllabitity

as described In paragraph h. above, please specify the focktion o the Transmission Systein where
Interconnection Custuimer propases to receive any Incremental Deliverability Rights associated with is
proposed facilities:

j. Other fnformation:

Avaitahle upon request.
PURPOSE OF THE FEASIBILITY STUDY

Consistent with Section 36.2 of the PUM Tavff, the Transmission Pravider shall conduct & Transmission

" Interconnection Feasibility Study to provide the  Intercohnection Customer with  preliminary

determinations oft (1) the type and scope of the Attachment Facilitles, Local Upgrades, Network Upgrades
and/or Merchant Network Upgrades that will be necessary to accommodate the Interconnection
Customer’s Intarconnection Requast; (i) the time that will be required to constivct such facilities and
upgrades; and (i) the Interconnection Customer’s cost responsibility for the necessary facilities and

hitp:/Awww,pim.com/forms/attachiments/AttachmontS-Printable.aspx
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Attachment 8 - Printable , Page 3 of 5

upgrades. In the avent that the Transmisslon Provider is unable to complete the Transmission
Jnterconngction Feasibiity Study within 30 days of the Interconnection Cugtomer’s submission of its
interconnection Request and execution of this Transrfssion lnterconnection Feagibility Study Agreement,

fih?.a Trangrnission Provider shall notify the Interconngction Customer and explaln the reasons for the
elay.

5., The Transmission Interconnection Feasibility Study conducted heraunder wilk provide only prefiminary
pon-final estimates of the cost and length of time required to accommodate the Interconnection
Customer’s Interconnection Request, More comprehensive estimates witl be developed only upon
exacution of a System Impact Study Agreement and a Facilitles Study Agreement in accordance with Part
Viof the PJM Tauiff. The Transmission Interconnection Feasibility Study necessartly will employ various
assumptions regarding the Interconnection Request, other pending requests, and PJM's Regional
Transmission Expansion Plan at the thne of the study, The Transmission Interconnection Feasibility Study
shall not obligate the Transmission Provider or the Transmission Owners to interconnect with the
interconnection Customer or construct any facilities oy upgrades.

CONFIDEN’_I'FALITY

6. The Interconnection Customer agrees to provide all information requasted by the Transmission Provider
hecessary to complete the Transmission Interconnection Feasibility Study. Subject to paragraph 7 of this
Transtnission Intercanneckion Feasibility Study Agreement and to the extent required by Section 222 of
the PJM Tarlff, Information providad pursuant to this Section 6 shall bie and remain confidential,

7. Until completion of the Transmission Interconnection Feasibility Study, the Trangmission Provider shall
e =~ ommreonfidential ‘att information provided-to-it by thesnterconnection-Customer: Upan-completiomof-the
Transmission Interconnection Feasibility Study, the study will be Wsted on the Transtaission Provider’s
OASIS and, to the extent required by Commission regulations, witl be muke publicly available upon
request, except that the ldentity of the interconnaction Customer shall remain confidential and will not
bre posted on the Transmission Provider's OASIS. :

8, Interconnection Customer acknowledges that, consistent with Part IV and Part V) of the PIM Tariff, the
Transifssion Provider may contract” with™ consultants, including the Transmission Owners, to provide
services or expertise  the Transmission Interconnaction Feaslpiity Study process and that the

" “ransission Provider may disseminute tnformation to the Transnvigsion Owners.

COST RESFONSIBILITY

¢. The Intercohhection Customer shalt reimbuise the Transmission Provider for the actual cost of the
Trahsrission Intercennection Feaslbitity Study, The §10,000 deposit paid by the Interconnection Customer
pursuant 1o Section 36.1 of the PJM Tarlff shall be applied toward the Intercotmection Customer's
Transmission Interconnection Feasfiility Study cost responsibility. In the event that the Transmission
Provider anticipates that the actual study costs will exceed 510,000, the Transmission Provider shall
provide the Interconnection Customer with an estimate of the study costs, Within €0 days of recelving
such estimate, the Interconnection Custoer may withdraw its Interconnection Request. Unlass the
Interconnaction Request 1§ withdrawn, the Interconnection Customer agrees to pay the actual additional
costs of the Transmission Intercannection Faastbility Study. .

3

DISCLAIMER OF WARRANTY, LIMITATION OF LIABLITY

10, (n analyzing and preparing the Transmission Interconnection Feasibility Study, the Transmisslon Provider,
the Transmission Owner(s), and any other subcontractors employed by thi Transmission Frovider shatl
have to rely on Information provided by the interconnection Custornier and possibly by third parties and
may not have control over the accuracy of such fnformation, Accordingly, NEITHER THE TRANSMISSION
PROVIDER, THE TRANSMISSION OWNER(S), NOR ANY OTHER SUBCONTRACTORS EMPLOYED 8Y THE
TRANSMISSION PROVIDER MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM, USAGE IN 'THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHOUT ' LIMITATION  IMPLIED  WARRANTIES OF
MERCHANTABILITY AND FTNESS FOR A PARTICULAR PURPOSE WITH REGARD TQ THE ACCURACY,
CONTENT, OR CONCLUSIONS OF THE FEASIBILITY STUDY, The Intercomnection Customer acknowledges
that ¥ has not relied on any representations or warranties not specifically set forth herein and that no
such representations or warranties have formed the basls of ity bargain hereundar, Nefther thig
Transmisston Intercontection Feasibillty Study Agresment nor the Transmission [nterconnection
Feasibllity Study prepared hereunder is latended, nor shall efther be interpreted, to constitute

httf)://www.pjm.com/fonns/attachments/AttachmentS-Printable.aspx 17572010



Attachrnent S - Printable ' Page 4 of §

agreement by the Transmission Provider or the Transmission Qwner(s) to provide any transmission or
itrl)‘te;connection service to or on behalf of the Intarconneetion Customer edther at thie point in time or in
g future, :

1. I no evant will the Transmission Provider, Trangmission Owner(s) or other subcontractors emplayed by
the Transmission Provider be Hable for indiract, spesial, Incidental, punitive, or consequential damages
of any kind including loss of profits, whether under this Transmission Intercannection Feastbility Study
Agreement or otherwise, even if the Transmission Provider, Transmission Owner(s), or other
subicontractors employed hy the Transmission Provider have been advised of the possibility of such a logs.
Nor shalt the Transmission Providar, Transmission Owner(s) or other subcontractors employed by the
Transntission Provider be Uable for any delay In delivery or of the non-performance ot delay in
performiance of the Trangmission Provider’s obligations under this Transmission Interconnection Feasiility

Study Agreement.

Without limitation of the foregolng, the Interconnectioh Cugtomer further agrees that Transmission '

Owner(s) and other subcontractors employed hy the Transmission Provider to prepare or assist in the
preparation of any Transmission Interconneckfon Feasibilty Study shall be deemed third party
heneficiaries of this provision entitled "Diselatmer of Warranty/Lirftation of Liabitity.”

MSCELLANEOUS

12. Any niotice oF requast made to or by efther party regarding tis Transmission interconnection Feasibility
study Agreament shall be made to the representative of the other party as indicated below,

Transmisston Proavider

BJM interconnection, LG,
955 Jeffarson Avenue
Valley Forge Corporate Center
Norristown , PA 19403-2497

Interconnection Customer

%ean liiyr;e Energy Partners, LLC: Michael Skelly (713-265-0276) and Marlo Hurtado {713~

. §-02 : ’

13, No walver by either party of ane or more defaults by the other in performance of any of the provisions of
this Transmission Interconnaction Feasibility Study Agreement shall oparate or be construed as a wailver
of any other or further default or defaults, whether of a lfke or different character,

14. This Transmission Interconnection Feasibility Study Agreement ar any park thereof, may nat be amended,
madified, or walved other than by a writing signed by all partles heveto, .

15. ‘This Transmission Interconnection Feasibility Study Agreerment shatl be binding upan the partles hereto,
their heirs, executors, administrators, successors, and assigns.

16. Neither this Transmissfon Interconnection Feasibility Study Agreement nor the Transmission

. ... Interconnection Feasibility Study perfarmed hergunder shall be construed ag an application for service
undler Pact 11 or Part il of the PIM Tarify, :

17, The provisions of the PJM Tariff are fncorpoiated herein and made a part hereof.

18. Goveraing Law, Regulatory Authority, and Rules

The validity, interpretation and enforcement of this Generation Interearneetion Femsibility Study
Agreement and each of its provistons shalt be governed by the laws of the state of 1L (where the Point of
interconnection is located), without regard to it conflicts of tw pritciples.This Generation
Interconnaction Feasibility Study Agreement 15 subject to all Applicable Laws and Regulations, Fach party
expressly resefves the right 10 seek changes n, appeal, or otherwise contest any laws, orders, or
regulations of a Governmental Authority, -

19. No Third-Party Beneficiaries

This Generation interconnection Feasibility Study Agreement is not intended to and does rot create
rights, remedies, or benaflts of any character whatsosver In favor of any persons, corporations,
associations, or entities other than the partles, and the obligations hareln assumed are solely for the use
and benefit of the parties, their successors it interest and where permitted, their assigns,
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an, Muttiple Countarparts

This Generation Interconnection Feasibility Study Agreement may be executed in two or morg
caunterparts, each of which is deened an original but all constitute ong and the same fnstrument.

21. No Partnership

This Generation Intarconnection Feasibility Study Agresment shall not be interpreted or construed fo
create an association, jolat venture, agency relationship, or partnership hetween the parties or to
impose any partnership obligatfon or parttiership Uability upon efther party, Meither party shall have any
right, power or authority to enter into any agresment er undiertaking for, or act on behalf of, ot ta st a
or be an agent or reprasentative of, or to otherwise bind, the other party. :

22. Severability

If any provision or portion of this Generation Interconnaction Feasibility Study Agreement shall for any
reason be held or adjudged to be invalid or fllegal or unenforceable by any cowt of compatent
jurisdiction or other Govarnmental Authority, (1) such portion or provision shal be deemed separate and
independent, (2) the parties shall negotiate in good faith to restore insofar us practicable the benefits to
each party that were affectad by such ruling, and (3) the remainder of this Generation Interconhection
Feasthility Study Agreement shalk remmain in full force and effect,

23, Reservation of Rights

v The Transmission . Brovider shall. have the right to.make a unlateral. fiflng with. FERC Lo modify. £his, |
Generation Intercormection Feasibility Study Agreement with reéspect to any yates, terms and conditions,
charges, classifications of service, rule or regulation under section 203 or any other applicable proviston
of the Federal Power Act and FERC's rules and regulations thereunder, and the interconnection Customer
shall have the right to make a unflateral filing with FERC to muodify this Generation Interconnestion
Feasibility Study Agreement under any applicable. provislon af the Federal Fower Act and FERC's rules and
tegulations; provided that each party shall have the right to protest any such filing by the other party and
to participate fully in any proceeding before -FERC in which such madifications may - be-consideved.
Nothing in this Generation Iterconnection Feasibility Study Agresment shall limit the rights of the
parties or of FERC under sections 205 or 206 of the Federal Power Act and FERC's rules and regulations,
excapt to the extent that the partfes otherwise agree as provided herein. :

IN WITNESS WHEREOF, the Transmission Provider and the Interconnection Customér have caused this
Sransrofssion Interconnection Feasibility Study Agreement to be executed by thelr respective suthorized

officials.

, Alan Elmy
Transmission pgider Marager, Interconnection Planning , /2 /
W ) A ' / 4
By#FIM interconnesion & PUM Serviggs.——"" Januapf 05,72010

9 e
Name Mﬂ,ﬂ’ﬁtté* Date

Prestdent, Clean Line Energy Januaty 03, 2040

’ 5/ = Partners, LLC
 Naifie Title Date
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VIA FEDEX

January 5, 2010

Mr. Michael Skelly

Clean Line Energy Partners, LLC
1001 McKinney

Suite 1900

Houston, TX 77002

Dear Mr. Skelly:
FEASIBILITY STUDY REQUEST

Please be advised that PJM is in receipt of your merchant transmission interconnection
request for the following project: Collins HVDC as per your transmittal received January 7,
2010. Your project has been assigned queue position V4-058. A copy of the fully executed
Feasibility Study Agreement (Attachment S) accompanies this transmittal,

Since this request was received in the 3™ month of the V4 queue, we are obligated to have a
scoping meeting to discuss this project with you within 20 days, by January 27, 2010, of
receiving your merchant transmission request. Bernie O’Hara will be your PJM single point
of contact for all matters related to your request and will be contacting you with three
available dates for the kick-off meeting. You can reach him by phone at (610) 666-4720 or

email gharab@pjm.com,

Sincerely,

eannette Mittan
Interconnection Projects Department
- PJM Interconnection

Enclosure
ficm

cc. File
Bernie O'Hara

www.pjm.com | 610.666.8980
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