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EXECUTIVE SUMMARY

Antrim Wind Energy LLC ("AWE") submits this Applicotion to the New Hompshire Site
Evoluotion Committee ("SEC") for o Certificote of Site ond Focility ("Certificote") to construct
ond operote the Antrim Wind Projeci ("Project") in Antrim, New Hompshire. The Antrim Wind
Project is o plonned 2B.B MW eleclricol generotion focility consisting of nine Siemens SWT-3.2-

I l3 direct drive wind turbines ond ossocioted civil ond electricol infrostructure.

This Applicotion is the culminotion of more thon six yeors of development work on the Antrim
Project. As furlher exploined in lhe detoiled opplicotion moteriols thot follow, the Antrim
Project is widely supported in the Town of Antrim omong its residents ond elected officiols
ond is consistent with ond odvonces o number of importont locol ond regionol public policy
gools, such os those contoined in New Hompshire's renewoble portfolio slondord ("RPS")

low, the Regionol Greenhouse Gos lnitiotive ("RGG|"), the Antrim Moster Plon ond Antrim
Open Spoce Plon. ln oddition to providing significont cleon energy ond fueldiversity
benefits to the stote, which con stobilize volotile energy costs resulting from
overdependence on fossilfuels, the Antrim Project feotures o unique ond extensive
conservotion benefit pockoge thot will permonently conserve over g0B ocres of voluoble
forestlond ond wildlife hobiïot on or neor ihe Project site - o process thot involved extensive
colloborotion with locol londowners, ond mony conservotion orgonizotions - resulting in
significont perpetuol benefits thoi odvonce mony locol ond regionol conservotion gools ond
ore consistent with the generotion of cleon wind energy. As o result of these conservotion
commitments the Project will permonently conserye over I ó.5 times more lond thon will be
initiolly cleored for consfruction ond over 78 times more lond thon will be occupied by long
term focilities - including more thon 313 ocres of the highest ronked hobitot in the Stote
under New Hompshire's Wildlife Action Plon ond over l5ó ocres of the highest ronked hobitot
in the region. ln odditíon to the "on-site" conservotion londs, AWE hos entered into o Lond
Conservofion Funding Agreement with the New Englond Forestry Foundotion ("NEFF"),

whereby AWE will fund $100,000.00 to NEFF to ocquire odditionol conservotion londs in fhe
region for the enhoncement ond mointenonce of the region's oesthetic chorocler, wildlife
hobitoi, working londscope, ond public use ond enjoyment

AWE hos execufed ond mointoins severol direct ogreements with lhe Town of Antrim,
including: (i) o PILOT Agreement, updoted in November 2014, which prouid.t significont.
stoble revenue to the Town for the first 20 yeors of the Project's life, poying the highest per
MW poyment of ony PILOT ogreement for o wind project in New Hompshire; (ii) on
Agreement with the Town governing mony requirements during preconstruction,
consfruction, operotions ond decommissioning of the Project; (iii) o letter Agreement in
which AWE commits funds to enhonce recreotionolfocilities of the Gregg Loke Beoch oreo;
ond (iv) o letter ogreement with ihe Antrim Trustees of Trust Funds where AWE hos committed
$5,000 per yeor for the life of the Project to the Antrim Scholorship Committee. This omount
represents opproximotely 25% of the Scholorship Committee's totol 2014 scholorship owords.
AWE hos olso entered into on Agreement with the Appolochion Mountoin Club, sotisfying oll
of their concerns reloted to the potentiol oesthetic impocts of ihe Project, which includes o
commitment to employ innovotive rodor octivoted FAA lighi controls once the FAA issues

the new guidonce opproving the use of these systems - o firsl for ony wind project in New
Hompshire.

1



Application Supplement 2

Becouse lhe Antrim Wind Projecl is locoted directly odjocent to NH Route 9, new rood
construction for the Antrim Wind Project is very limited. only 3.55 miles, which is fewer new
rood miles per MW of instolled wind copocity of ony wind project in the Stote. Additionolly,
becouse the Project is sited directly odjocent to o high voltoge tronsmission line. no new
tronsmission lines will be necessory to deliver the Project's renewoble power to the electric
grid - eliminoting ony impocts ossocioted with lhe construction of new tronsmission lines.

The Antrim Project feotures on innovotive ond biologicolly oppropriote bird ond bot
conservotion strotegy ("BBCS") thol includes voluntory curtoilment to reduce ond study
potentiolimpocts to bots, ond tiered consultoiion ond odoptive monogemenl to oddress
unforeseen risks during the Project's operoting life. The BBCS wos developed by expert
biologists on AWE's ieom in consultotion with the US Fish ond Wildlife Service ("USFWS") ond
New Hompshire Fish ond Gome ("NHFG"). There ore no resident rore, threotened or
endongered onimolspecies on the site ond ofter two síTe visils to the Project the New
Hompshire Noturol Heritoge Bureou concluded thqt "it is unlikely ihot the proposed wind
focility will impoct rore plonts species or exemplory noturol communities."

AWE sought o Certificote of Site ond Focility for o previous wind energy project before the
SEC in Docket 2012-01. Thot previous project proposol consisted of l0 toller turbines. The SEC

issued on Order Denying o Certificote of Site ond Focility for thot project due to concerns
reloted to oesthelic impocts. This opplÌcolion reflects significont revisions to the Anlrim
Project lo specificolly oddress the concerns thol were identified in lhot Docket with respect
to oesfhetics. AWE hos mode iorgeted chonges to the Projecl design to reduce oesthetic
impocts, ond hos increosed mitigotion to offset ony remoining oesthetic impocts. AWE hos
olso conducted o for more comprehensive visuol onolysis fo chorocterize the Project in the
londscope ond to ossist the Committee in its review of this importont component.

Significontly, olthough the Certificole wos ultimotely denied in Docket 2012-01, the SEC

mode numerous findings in support of issuing o Certificote of Site ond Focility, including thot
such project would not hove on unreosonoble odverse impoct on the orderly development
of the region, or historic sites, ond thot with certoin conditions imposed, would not hove on
unreosonoble odverse impoct on public heolth ond sofety, the noturol environment or oir
ond woter quolity. The current Project proposed in this Applicotion is in mony respects very
similor to the 2012-01opplicotion. All of the impocts ossocioted with lhe former project ore
now reduced: sound levels ore lower, flicker levels ore lower, ground cleoring ond groding
omounts ore reduced significonfly ond no new sensitive ecologicol resources will be
impocled. The only smoll exception is o very smoll new wetlond thol wos creoted by o
recent logging operotion thot will be impocted (98ó fÌ2). The locotions of ollwind turbine
generotors ("WTGs") hove not chonged since the prior opplicotion, ond WTG #10 hos been
removed together with oll of the civil ond electricol infrostructure ossocioted wiÌh it, so
impocts on the ground hove olso been reduced.

ln the SEC's Order Denying o Certificote in 2012-01 the Committee found thot the Applicont
possessed odequote technicol ond monogeriol copobility to construct ond operote the
projecl. There wos no finding on the oppliconf 's finonciol copobility. The Commiltee's
finding reloted To technicol ond monogeriol copobility wos bosed upon the AWE

monogement teom's experience together with the turbine supplier in thot Docket, Acciono
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Windpower. Since thoT tîme, AWE hos chonged the turbine, portly to be oble to
occommodote the other chonges in the Project discussed in this Applicotion. AWE's new
turbine monufocturer, Siemens Energy lnc., is o lorger, more experienced globolcompony
with vost experience in the monufoclure, instollotion, commissioning ond operotion of wind
turbines globolly ond in the United Stotes, including New Englond. AWE hos entered into o
binding MOU with Siemens to supply turbines for the Project ond to provide services to those
turbines. AWE hos olso selected Reed & Reed lnc. of Woolwich, Moine to construct the
Project.

AWE hos olso come under new ownership since the 2012-01 opplicotion wos filed. The
originol developer of the Project, Eolion Renewoble Energy, LLC of Portsmouth, New
Hompshire hos been ocquired by Wolden Green Energy LLC ("Wolden"), out of New York,
which now owns IOO% ot the membership interests in AWE. Wolden is in turn mojority owned
by RWE Principol lnvestments, the principolinvestment orm of RWE, one of Europe's five
lorgest electric ond gos utilities. As detoiled in this Applicotion, AWE now possesses the obility
to commit oll of the required equity copitolto the Project ond its ownershíp leom moinloins
the some high degree of demonstroted experience in project finoncings.

lssuonce of o Certificote of Site ond Focility reloiive to lhe Project will unquestionobly serve
the public interesi. The New Hompshire legisloture hos recognized thot it is in the public
interest to stimulote investment in low emission renewoble generotion lechnologies in New
Hompshire (RSA 3ó2-F:1). Consistent with the sTote's renewoble energy gools os stoted in RSA

362-F, the legislolure hos olso recognized thot oppropriotely sited ond condiÌioned wind
energy systems hove the potentiol to ossist ihe stole in occomplishing lhese gools (RSA I ó2-
H:10-o, l.) As exploined more fully in this ApplÍcotion. the Project is optimolly sited ond
incorporotes conditions olreody set forth by the SEC ond NHDES in Dockel 2012-01to ensure
thot the Project will not hove ony unreosonoble odverse effect. Furthermore, the Project will
provide reol ond quontifioble benefits to the public on both o locol ond regionol level. As

noted obove, the Project odvonces criticol legislotive ond public policy objectives to
promote renewoble energy technologies ond reduce greenhouse gos emissions. Wind
energy produces no pollutonts or greenhouse goses, ond it is well documented thot wind
generotion offsets corbon-bosed generotîon ond directly reduces climote-oltering corbon
dioxide emissions. The Project will produce enough cleon energy to meet lhe onnuol energy
consumption needs of opproximotely 12,300 overoge New Hompshire homes, ond by
diversifying the energy mix in New Hompshire ond the region it con conlribute to reducing
the volotility of energy cosls. The Project will olso promote locol ond regionol conservotion
gools os it will permonently conserve over 900 ocres of forest ond wildlife hobitot. The public
will olso experience economic benefits os o result of the Project. which willcreote both short-
term ond long-term jobs in the region ond provide o significonl long-term benefit to the Town
of Antrim through o poyment ín lieu of toxes ("PlLOT") ogreement pursuont to which AWE will
poy $l 1,250 per MW of instolled copocity per yeor, which is more thon $8.3 million over the
life of the ogreement.

ln summory - this Applicotion represents the best components of the 2012-01 project while
contoining significont improvements in oreos where concerns were identified. This Project is

on excellent opportunity for New Hompshire to goin mony significont energy, economic ond
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conservotion benefits through the construction of o well-sited ond widely supported new
wind focility.
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B.3.The nome ond oddress of lhe oppliconl's porenl compony, qssociotion or corporolion if
lhe opplicont is o subsidiory

Antrim Wind Energy, LLC ("AWE") is o Delowore limited liobility compony formed in
2009 os o speciol purpose entity to develop, build, own ond operote the Antrim Wind
Energy Project (the "Project" or "Focility"). All of the membership interests in AWE ore
owned by Wolden Green Energy-Nedheestl4ing, LLC ("Wolden NE Wind"), whi€l+is
i through
two wholly owned subsidiories, Wolden Green Energv Northeost Wind LLC ("Wolden
NE Wind") ond Wolden Antrim LLC ("Wolden Antrim")T. Wolden Antrim, Wolden NE

Wind ond Wolden ore registered Delowore limited liobility componies,. AWE
operotes from the New Hompshire offices of Wolden, locoted of 155 Fleet Slreet,
Portsmouth, NH 03801. The nomes ond oddresses of its porent componies ore listed
below.

Wolden Green Energy Northeost Wind LLC. Wolden Antrim LLC ond
Wolden Green Energy LLC

40 Worth Street, lOtt Floor
New York, NY 10013

Telephone : 64 6-527 -7 2BB

Emoil: henry.weitzner@woldengreenenergy.com

B.4.lf the opplicont is o corporotion

B.4.o. The stote of incorporotion

See opplicotion Section 8.3.

8.4.b. Ihe corporolion's principol ploce of business

See opplicotion Section 8.3.

8.4.c. The nomes ond oddresses of its directors, officers ond stockholders;

The following is o list of owners, officers, ond monogers of: Antrim Wind Energy, LLC

ond Wolden Green Energy Northeosl Wind, LLC.

Anlrim Wind Energy, L[C: Delowore limited liobility compony

Members
Wolden Green Energy Northeost Wind, LLC

Wolden Antrim, LLC

Officers
Henry D. Weitzner, Executive Officer
Soroh Voldovinos, Executive Officer
George Monohilov, Execuiive Officer
John B. Kenworthy, Executive Officer
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John M. Soininen, Executive Officer
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H.5.4 description in deloil of lhe opplicont's finonciol, lechnicol ond monogeriol copobility to
conslrucl ond operole lhe proposed focility

Antrim Wind Energy, LLC, through its member-owners, hos o demonstroted trock record
of success in the electric power industry.

AW E Ownershío Slructure

Antrim Wind Energy LLC ("AWE") is o Delowore limited liobility compony formed fo
develop, build, own ond operote the Antrim Wind Project. AWE hos two members,
Wolden Green Energy Northeost Wind ond Wolden Antrim LLC ond these lwo eniities
own 100% of the membership interesls in AWE. Wolden Green Energy LLC ("Wolden") in

turn owns 100% of the membership interests in both Wolden Green Energy Northeost
Wind ond Wolden Antrim LLC. Therefore Wolden Green Energy LLC owns 100% of the
membership interests in Antrim Wind Energy LLC through its two wholly owned
subsidiories.

Wolden wos formed by its 3 founding principols - Henry Weitzner, George Monohilov ond
Soroh Voldovinos (the "Wolden Founders"). RWE AG, through its wholly owned subsidiory
RWE Supply & Troding ("RWEST") is the mojority outside investor in Wolden. RWE AG ond
RWEST ore collectively referred to in this opplicotion os "RWE". RWE is one of Europe's
top electric ond gos componies ond Germony's second lorgest utility. RWEST is o
leoding Europeon energy troding house ond the interfoce between RWE's operoting
componies ond globolwholesole morkets for energy ond energy-reloted row moteriols.

Eolion Renewoble Energy LLC ("Eolion"), o Delowore limited liobility compony
heodquortered in Porismouth, New Hompshire, wos formed in 2009 to monoge the
development, construction, ond operotion of utility scole wind energy focilifies in New
Englond ond wos ihe originol developer of the Anirim Project. ln Februory 2015, Eolion
ond Wolden entered into o Limited Liobility Compony Agreement to odvonce the Antrim
Wind Project lhrough development, finoncing. construction ond operotion. ln Morch
201ó, Wolden ocquired Eolion through on osset purchose ogreement. which included oll
of Eolion's membership interests in AWE. Wolden purchosed Eolion's membership
interests through Wolden Antrim LLC, o wholly owned subsidiory of Wolden Green Energy
LLC, which now owns 100% of the membership interests in AWE. Eolion's two senior
founding principols, Jock Kenworthy ond John Soininen hove joined the Wolden teom
ond remoin os executive officers of AWE.

Wolden is o Delowore limiïed liobility compony bosed in New York. NY. Wolden wos
founded in 201I to develop, own ond operote renewoble energy projects globolly.
Wolden's three founding principols hove over 45 yeors of collective experience in
commodities troding, project finoncing ond energy copitol morkets. goined over their
tenure of JP Morgon, Goldmon Sochs ond Borcloys Copitol. During their respective
coreers the Wolden teom hos roised billions of dollors in debt, equity, ond inventory
monelizotions. covering numerous commodity ond energy reloted morkets.

Applîc o nt' s FÍna n cìol Co pobílilY
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Corporole Struclure

AWE, o Delowore limited liobility compony, wos incorporoted in 2009 to develop,
consfruct, own ond operote the Antrim Wind Project (the "Project"). Following Wolden's
ocquisition of Eolion in Morch 201ó, AWE is now 100% owned ond controlled by Wolden
Green Energy LLC, o Delowore limited liobilily compony through its wholly owned
subsidiories Wolden Green Energy Northeost Wind LLC ond Wolden Antrim LLC, both of
which ore olso Delowore limited liobility componies.

Wolden is jointly controlled by the Wolden Founders ond RWEST. RWE's Principol
lnvestments teom ("RWE Pl") resides within RWEST ond monoges RWEST's investment in
Wolden.

Wolden ond RWE ore referred to in this section os the Project sponsors (the "Sponsors" or
"Project Sponsors")

Figure 1.5.o - AWE Ownership Chort

Walden Founders

Minority ownership

RWE

Majority ownershipII
Walden Green Energy LLC

t00% .[ .1, r00%

Majority

Bockground of Anlrim Wind Sponsors

Wolden Green Energy: Wolden is o privotely held globol developer, owner ond operotor
of renewoble energy projects. Wolden hos significont experience in the finoncing of
energy projects, from lorge utility-scole projects to smoller-scole distributed generotion
projects. Wolden hos developed, finonced, constructed ond either currently operotes.
or sold upon completion, over l0 MW of renewoble generotion ossets in Mossochuselts
ond Vermont, ond is currently developing over 200 MW of wind, solor ond hydro
generotion ossets. including the Projecf, in the United Stotes, Lotin Americo ond Centrol
Eostern Europe. With the ocquisition of Eolion Renewoble Energy, LLC ond its senior
founding members, Jock Kenworthy ond John Soininen in 201ó, Wolden olso now

V/alden Antrim LLC Walden Green Energy
Northeast Wind LLC

Antrim Wind Energy LLC
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possesses oll of the historicol knowledge ond experience thot Eolion brought through
over ó yeors of developmenl on the Antrim Projecl.

ïhe Wolden monogement teom hos o combined 45 yeors of experience ín structuring
power purchose ogreements ("PPAs") ond hedging strotegies for energy clients globolly,
ond hos successfully finonced more thon $5 billion of power generotion ond oil ond gos
energy infrostruciure ossets. The Wolden Founders hove worked together for mony yeors

of leoding finonciolinstitutions including Borcloys, Goldmon Sochs ond JP Morgon.
Members of the Wolden monogement teom hove structured, led ond executed o
number of prominent hedging, off-toke ond finoncing tronsoctions for utilities,
independent power generotors, ond energy producers, ond is intimolely fomilior with the
requirements for o successful finoncing of o wind project such os Antrim Wind. Some of
the tronsoctions led ond executed by the Wolden monogement teom include:

Customized Hedge Focility for oil ond gos producer Chesopeoke Energy
(Energy Risk Mogozine Deol of the Yeor 2010) - the focilily enobled
Chesopeoke Energy to enter into noturol gos ond oil hedge controcts
ond provided the compony more thon $.l0 billion of mork-to-morket-
bosed hedging copocity, or opproximotely 400,000 controcts,
representing neorly 4 yeors of the compony's onticipoted produclion

Thirty (30) yeor ogreement with University of Mossochusetts - the
ogreement supplied University of Mossochusetts with net meiering credits
(equivolent lo o PPA controcf) lrom 2 solor projects in Mossochusetts ond
wos oworded in o competitive RFP process

o LNG ofËtoke ond services ogreemeni fo monoge supply of noturolgos for
Excelerote's Northeost Gotewoy Deep Woter port - the ogreement
provided Excelerote with tronsportotion services ond osset monogement,
ollowing the compony to optimize pricing for noiurolgos buyers ond
morketers in the US Northeost

a Finoncing for Chesopeoke Energy - the tronsoction monetized $l .15

billion of producing wells in the Bornett Shole for Chesopeoke Energy vio o
five-yeor structured finoncing colled volumetric production poyment

RWE: AWE will benefit from RWE's extensive trock record in developing, finoncing ond
successfully bringing wind projecls into operotion. Founded in lB9B in Essen, Germony,
RWE hos o morket copitolizotion of $12.9 billion. ossets of $104.4 billion (os of December
31, 2014), ond 2014 operoting revenues of $ó3.3 billion. RWE ond its offiliotes have 49,064

MW of electric generotion copocity throughout Europe, ond hove developed, finonced,
constructed ond operote 3.1l2 MW of renewoble generotion ossets, including 2,530 MW
of onshore ond offshore wind ossets.

RWE Pl resides within RWEST ond monoges the investment in Wolden. RWE Pl invests

RWE's copitol by providing equity to energy componies ond investing in energy ossets,

a
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with its geogrophicolfocus sponning North Americo, Lotin Americo, Western/Eostern
Europe ond Asio. RWE Pl focuses on investments where RWE hos deep knowledge of the
underlying commodity ond where it brings physicol troding copobilities to monoge
commodity risk for the investment. ln 2014 RWE invested $4.2 billion in property, plont ond
equipment, of which $929 million wos ollocoted to renewoble ossels.

lllustrotive ronge of relevont tronsoctions for RWE include:

lnvestment in Conergy, o globol solor compony - Conergy is one of the
world's lorgesf downstreom solor componies, speciolizing in the design,
finonce, build ond operotion of high performonce solor systems. RWE

invested in the compony os port of o lorger equity funding round led by
Kowo Copitol Monogement ond owns o minority stoke in Conergy

lnvestment in o UK solor focility "Kencot HillSolor Form" - RWE ocquired the
37 MW ground-mounted solor PV project, which will be one of the lorgest
in the UK ond is locoted on o disused oirfield in Oxfordshire. RWE provided
essenliol finonciol copitol ond technicol support to enoble the project's
commerciol operotion

a

a

a lnvesfment in U.S. wood pellet producer - RWE invested ond brought to
commerciol operotion the world's lorgest plont for the production of
pellets from green wood, locoted in the stote of Georgio. The wood
pellets produced in this plont will be shipped from Georgio to Europe, ond
by replocing fossil fuels wilh biomoss, RWE will sove oround I million lons of
CO2 per yeor

a lnvestment in o UK cool-fired power stofion with option to convert lo
biomoss - RWE invested in Tilbury B power stoTion in the UK, converting it
from o cool-fired power stotion to run on 100% biomoss fuel, using
sustoinobly-sourced renewoble wood pellets. Operotion of the plont on
biomoss rother thon coolwill result in greenhouse gos sovings in excess of
70%,

ln its investments RWE Pl leveroges RWE's brooder orgonizotionol engineering, operotions
ond power morket expertise os well os its lrock record of successfully monoging its lorge
power generotion portfolio. RWE Pl is run by Eric Show, brief bockground provided
below:

Globol Heod. Principol lnvestments, RWE Supply & Troding - July 2009 to
present

Citigroup, Heod of Commodity Principol Strolegies - 20O7 - 2009

Borcloys Copitol, Director in Commodilies - 2002-2006

Enron Europe, Heod, Continentol Europeon Originotion - 1994 - 2002

a

a

a
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Project Finoncing Plon

To fund lhe construction of the Project the Sponsors will use o troditionol project finonce
opprooch, which is currently the morket slondord in the United Stotes' wind indusTry.

Project finoncing will be occomplished in two phoses:

l) Construction Finoncing Phose: This consists of o combinotion of o
construction loon ond construction equily to complete the turnkey
construction process, ond;

2) Permonent Finoncing Phose: Upon plocing the Project in operotion, o tox
equity investor will reploce port of the construction loon, which will
convert to o "term loon".

The funding strotegy outlined obove ond more fully described below is the most
commonly used structure for funding wind projects in the United Siotes with over $ó0
billion of finoncings completed in the post 5 yeors. ln 2015 olone, $.l7 billion of bonk
construction loons ond $ó.4 billion of tox equity wos deployed in 40 wind projects in the
U.S. As the mojority owner ond controlling shoreholder of the Project, Wolden, with lhe
bocking of RWE. will provide the equity to construct ond operote the Project.

ln exploining the funding structure the following definiTions will be used:

Nef Copocity Foctor l"NCF"/ -- o stondord industry term thot represents
the rotio of the omount of octuol onnuol generotion. divided by the
moximum omount of onnuol generotion if the project were generoting ot
100% of its roted nomeplote copocity ollof the time. NCF for the Anlrim
Project is opproximotely 37%. Expected onnuol energy production
("AEP") of the Project is colculoted by multiplying the totol plont copocity,
the number of hours in the yeor ond the net copocily foctor. [Plont
Copocity (MW) . B,Zó0 (hours) * NCF (%) = Totot Production (MWh):
2B.BMW * B,ZóOhours * 377" = 93,346.56 MWhl

"P50 production" - shorihond for 50m percentile, in wind finonce refers to
the level of AEP, usuolly expressed in terms of NCF, for o wind project thot
is forecosted to be exceeded 50% of the time. The P50 production for
Antrim is opproximotely 93,347 MWh per onnum, equivolenl lo o37.0%
NCF. Becouse P50 production is forecosted to be exceeded 50% of the
time, it is o lender's bose cose scenorio, typicolly used to "size" the
oppropriote debt quontum for o projecl.

a

a

"P99 production" - shorthond for 99tt percentile, in wind finonce refers lo
the levelof AEP, usuolly expressed in terms of NCF, for o wind project thot
is forecosted to be exceeded 99% of the time. The P99 production for
Antrim is opproximotely 72,40ó MWh per onnum, equivolent Io o28.7%

a
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NCF. P99 produciion output is forecosted to be exceeded 99% of ihe
time; therefore it is o lender's very conservotive scenorio

Debf Service Coveroge Rotio ("DSCR"/ - ln corporote finonce, it is the
rotio of the omount of cosh flow ovoiloble to meet onnuolinterest ond
principol poyments on o loon (i.e. the ovoiloble project cosh flow ofter oll
project operoting expenses ond toxes ore poid) ond the ociuol omount
of those loon poyments.

Non-recourse prolect debt / Ioon - in corporote finonce, o non-recourse
loon is o loon fhot is secured by o pledge of colloterol, typicolly reol
property, but for which the borrower is not personolly lioble. lf the
borrower defoults, the lender con seize the colloterol to seek repoyment
of its obligotions. but the lender's recovery is limited to the colloterol. ln o
wind project, colloterolwillinclude oll project ossets, including lhe
lurbines, equipment ond buildings, leoses, PPAs, ond service ogreements.

Construction Finoncing

As noted obove, construction finoncing will consist of o construction loon ond
construction equily. Detoils of the sources of eoch component of the finoncing ore
below:

Constructton Equitv: Wolden. through the bocking of RWE, will provide 100% of
the construction equity necessory fo construct the Project. Subject to the issuonce of o
Certificote, the completion of oll necessory commerciologreements for the Project, ond
securing the construction loon finoncing for the Project. RWE will provide the construction
equity funding to Wolden, which in lurn will invest the equity into AWE ihrough Wolden's
wholly owned subsidiory Wolden Green Energy Northeost Wind LLC.

Construction Loon: As o prerequisite for providing o finolfunding commitment for
o non-recourse construction loon to o wind project,lending bonks typicolly require thot
severol "conditions precedent" ore met. Below is o list ond discussion of the specific
commerciol requirements AWE will be required to provide its lender(s) in order fo close on
o construction loon:

Finol permits for plocing lhe project in operotion hove been gronled. ln

the cose of the Antrim Project, o Certificote of Site ond Focility will be
required by lenders.

Long-term offtoke controct - o long-term PPA or o finonciol hedge with o
crediïworthy counterporty to guoroniee long-term cosh flow from
electricity soles. Lenders will require thof AWE hos o negotioted long-ierm
PPA, typicolly with on investment grode roted counterporty (S&P roling
obove BBB-/Moody's roting obove Boo3). The Project hos numerous
opportunities for securing o long-term offtoke controct: i) over the post

o

b
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yeor severol New Englond utilities, including Notionol Grid, Northeost
Utilities ond Unitil, hove oworded renewoble energy long-term controcts
through competitive RFP processes lo wind projects in Moine ond New
Hompshire to be constructed over 2-3 yeors, where winning bid prices
were opproximolely $8O/MWhr. Bosed on the recenf RFP resulls ond
biloterol discussions with interested counterporties in the New Englond
morket, AWE is confident thot the Project is very competitive ond will
secure on odequote long-term PPA controct to support o successful
project finoncing. ii) AWE hos received o lelter of interest from Altenex
(see Appendix IBA), o leoding energy monogement firm thot Fortune 500

componies used to source cleon energy for their power portfolios with
clients such os GM, Dow ond Microsoft. Working wilh Altenex represents
one well-defined opportunity to secure long-term off toke for the project
from o credit-worthy counlerporty. iii) Wolden's monogement teom hos

extensive experience originoting, morketing ond negotioting finonciol
hedges in vorious commodity morkets. The Project is wellsuited io support
o long-term finonciol hedge for both energy ond RECs ond Wolden is

currently pursuing those opportunities.

Acceptoble Turbine Supply Agreement ("TSA"). AWE hos entered into o
Binding MOU for o TSA wilh Siemens. The TSA will be executed ofter o
Certificote hos been issued ond prior to closing on construclion finoncing.

Acceptoble Bolonce of Plont ("BOP") Controci. AWE hos selected Reed
ond Reed os its BOP controctor ond hos entered into o Preconslruclion
Services Agreement ("PSA") with them. The PSA will be reploced by o
BOP controct ofter o finol Certificote is issued ond prior to closing on
construction finoncing.

ô Acceptoble O&M ogreements for ongoing mointenonce of the ProjecÌ.
AWE hos negotioted o Binding MOU for o SMA with Siemens to provide
service ond mointenonce for the turbines. The SMA will be executed ofler
issuonce of o Certificote ond prior to closing on construction finoncing.

Project lenders seek to comply with morket stondord underwriting criterio when
determining the optimol omount of debt for o wind project. Such criterio ore bosed on
four key finonciol porometers:

o Moximum debt tenor. ln current morket conditions project finonce
lenders require debt tenors of opproximotely 15-l B yeors, driven by the
term of the Project PPAs. Since the Project loon is "non-recourse" to the
owners of the project, this requires thot the cosh flow generoted solely by
the Project is sufficient io repoy the principol ond interest on the loon
within the finol debt term.

r (Source: Norlh Americon Wind Power mogozine
http://www.nowindpower.com/e 107_plugins/content/content.php?conlenl.12664
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Minimum omount of equity os o percentoge of totol project cost. The
Project willcost opproximotely $ó3-ó5 million to construct. Bosed on
project lenders' current morket stondord requirements the Project
Sponsors will be required to invest o minimum of 15% of common equity in
the Project during the construction phose. However, this omount is not
determined on on obsolute bosis, but is evoluoted os port of the key
finoncioltests listed obove. For exomple, if the Projecl debt omount is

initiolly set ot 85% of Project costs, but ofter performing the test of
moximum debt tenor for repoyment, (described obove), ond the DSCR

tests, (described below), ii is determined thot the debt quontum is too
high, then the Project Sponsors moy be required to invest more lhon the
minimum l5% equily ihreshold.

c DSCR P50 test. ln wind finonce project lenders seek on onnuol finonciol
tesf to be met, whereby the project con meet o DSCR P50 rotio of 1.45x.

This meons thot the cosh flow generoted by the project, net of project
operoting expenses, is equol to 1.45 limes the sum of principol ond interest
poyments under the non-recourse loon during eoch yeor of the loon lerm.

DSCR P99 test. ln wind finonce project lenders seek on onnuolfinonciol
test to be met, whereby the project con meet o DSCR P99 rotio of 1.0x.

This meons thot lhe cosh flow generoted by lhe project, net of project
operoting expenses, is equol to 1.0 times the sum of principol ond interest
poyments under the non-recourse loon during eoch yeor of the loon term.
This is o conservotive lenders cose ond meons thot 99 yeors out of 100, the
project will be oble to poy oll operoting costs ond service the loon.

AWE's finoncing plon for the Project hos been formuloted to comply with the obove
described morket stondords. Bosed on o reosonoble ossumption of obtoining o long-
term PPA of current morket rotes, o construction cosl of opproximotely $ó3-ó5 million,
ond the obove finonciolrotios required by lenders, the Project's construction will be
funded with o $50-55 million construction loon converting to o term loon upon COD, ond
$ I 0- I 3 million of equity. The vorionce in the ronges for debt ond equity omounts ore
driven by o conservoiion ossumption on the ronge of finol PPA prices ond PPA controct
tenors AWE hos seen in the morket.

Binding commitments for construction debt finoncing ore typicolly not obtoined until
ofter permitting is completed ond oll finol permit conditions ond cosfs ore foctored into
finol loon documentotion. However, due to the sTrength of the Project, the strong
experience of the Projecl's Sponsors ond the bocking of RWE, AWE hos obtoined Letters
of lntent ("LOls") from lwo seporote commerciol bonks with consideroble experíence in
lendîng to utiliiy scole wind projects thot ore interested in providing the debt finoncing
pockoge for the construction of the Project. The LOls ore included with this Applicotion
in Appendix IBB ond lBC.

b

d
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To provide the Committee with odditionol ossuronce thot AWE hos the finonciol
copobility to construct ond operote the Project, AWE will ogree to o condition thot it
provide evidence lo the Committee thot the debt ond equity finoncing required for the
construction of the Project is in ploce prior to commencement of conslruciion.

Permonent Finoncing

Permonent finoncing is comprised of tox equity, bonk term loon, ond common equity.
The Production Tox Credit ("PTC") for U.S. wind hos been extended by Congress for 5
yeors ond Wolden will be oble to occess this tox credit for the Project. A tox equity
investor becomes port of the copitol structure once the Project is operotionol. The lox
equity copitolwillreploce o portion of the construction loon ond become the third piece
of the copitolstock. The remoining portion of the construction loon will convert to o term
loon ond become subordínoted to poymenls to the iox equity investor. Wolden hos hod
conversotions with o number of potentiol tox equity inveslors, is fomilior with the structure
ond hos employed tox equily on olher projects. The combinolion of tox equity ond bonk
debt finoncing is the stondord funding structure for finoncing oll renewoble energy
projects in the US. ln 2015 olone, $ó.4 billion of tox equity wos deployed in 40 wind
projects totoling 5,700 MW. Bosed on Wolden's finonciol expertise ond conversotions
with potentiol investors, Wolden is confident thot the Project will be very ottroctive to
numerous tox equity investors.

Prior to the conversion to permonent finoncing, both the construction debt ond equity
will hove been deployed in full to bring the Project to commerciol operotion, hence no
odditionol funding will be required for the operotion of the Project. The relevont finonciol
tests thot govern the repoyment of the term loon post COD will be the DSCR lests

described eorlier: (i) DSCR test of the Project's obility to mointoin sufficient controcted
cosh flow net of oll project expenses to service principolond interest on the term loon ot
o multiple of 1.45x in the P50 wind production cose, ond (ii) DSCR test of the Project's
obility to mointoin sufficient conirocted cosh flow net of oll project expenses to service
principol ond interest on the term loon of o multiple of l.0x in the P99 wind production
cose.

Notobly, AWE recently porticipoled in the lOth forword copocity ouction in ISO New
Englond ("FCA ì0") ond the Antrim Project cleored in the ouction, toking on o Z-yeor
copocity supply obligotion ("CSO") storting on June 1 ,2019. Revenue ossocioted with
the forword copocity morket will benefit the Project in o finoncing os it will improve P50

ond P99 DSCR tests.

As noted obove, AWE hos received documented interest from severol lorge commerciol
bonks experienced in providing construction finoncing to wind projects in the US ond will
seek the most competitive terms. AWE's ogreement to provide evidence thot finoncing
is in ploce prior to commencement of construction specificolly oddresses this

requirement for lhe issuonce of o Certificole. The strong economics of the Project. the
bocking of RWE in providing ihe equity to consfruct the Project, ond the cleor fromework
of service ond mointenonce ogreements put in ploce, oll ensure thoï once construction
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finoncing is closed, the Project will generote sufficiently strong cosh flow to ensure its

conlÍnued operotion in complionce with ollcondiiions contoined in the Certificote ond
industry best proctices.

Ap olÍc o nl' s T e ch nìcol ø n d Ma n o ae ri ol Co p obìlilv

AWE will be responsible for lhe overoll monogement of the Project, including the
execution ond odministrotion of ollcommerciol ogreements necessory to ensure thot the
Project is construcled ond operoted in conformonce with occepted industry proctices
ond the Certificote of Site ond Focility. As the owner of AWE, Wolden will be ultimotely
responsible for the monogement of oll conlroctors engoged to construct ond operote
this focility. AWE is committed to constructing ond operoting the Project to ochieve the
highesf stondords for sofety, reliobility ond performonce. To ensure such stondords for
sofety, reliobilily ond performonce, os wellos complionce with oll regulotory
requirements opplicoble to the Project, AWE hos engoged DNV-GL os its Owner's
Engineer. DNV-GL hos been recognized os the world's leoding technicol outhorily on
Windpower generotion for three decodes ond will odvise AWE in its copocily os Owner's
Engineer on finolizotion of oll BOP construction. turbine supply ond service ond
mointenonce ogreements. See Appendix l9C for o more complete description of DNV-
GL's relevont experíence. ln odditionolto ulilizing DNV-GL's substontiol resources to
ensure o smooth tronsition from stort of construction through long term operotions, AWE

will olso rely on severolwell-estoblished ond highly experienced firms to perform the
construcfion ond operotion of the focility. AWE hos selecled vendors for the Project thot
ore the most quolified firms ovoiloble. including Reed & Reed lnc.. ond Siemens Energy,
lnc., described more fully below.

AWE hos selected Reed ond Reed os its BOP controctor ond hos entered into o
Preconstruction Services Agreement ("PSA") with them. Additionolinformotion on Reed
ond Reed's quolificotions is detoiled in Sections F.S.b ond G.5 os well os Appendix l9A.
The PSA will be reploced by o BOP controct ond the PSA stipulotes thot "Any BOP

Controct thot is negotioted between the Porties will be o fully-wropped lump sum
ogreement (bosed on fully tronsporent cost plus pricing) under which Controctor will
provide oll post permit electricol design (Civil Design by Owner), reloted procurement,
lechnicol ond construclion services required to complete ond, working in o coordinoted
monner with Siemens, turn over o fully commissioned ond operotionol project within
designoied cost, schedule, quolity ond sofety requirements. including (o) purchose of oll
moteriols ond plocement of construction controcts; (b) completion of o detoiled scope
of work; ond (c) the provision ond monogement of ollconstruction lobor ond
construction equipment." AWE will rely on its conlroctuol orrongement with Reed &
Reed to construct, commission ond deliver to AWE the fully operotionol Project. Reed &
Reed's extensive quolificotions in this regord, which includes experience instolling
Siemens turbines, ore further detoiled in Appendix l9A.

ln oddition to the PSA signed by AWE ond Reed & Reed, AWE hos selected Siemens
Energy, lnc. os its turbine supplier ond service ond mointenonce provider ond hos
entered into o binding memorondum of understonding ("MOU") with Siemens.
Additionol informotion on Siemens is detoiled in Sections F.S.b ond G.l os well os
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Appendix l9B. The Siemens MOU provides Siemens with the exclusive right to negotiote
o Turbine Supply Agreement ("TSA") ond Service ond Mointenonce Agreement ("SMA")

wilh respect to the Project. The TSA will govern Siemens' responsibiliïies to monufocture
ond deliver the lurbine components to the Project site where they will be instolled by
Reed & Reed with technicol ossistonce from Siemens os necessory. Siemens will olso be
responsible for turbine commissioning. The TSA willolso contoin worronty ond
performonce guorontee provisions covering the Siemens Turbines. The SMA with Siemens
will cover oll plonned ond unplonned service requirements on the Turbines during the
term of the controct. AWE ond Siemens will negoliote the finolTSA ond SMA, including
the ferm of the SMA, ofter permilting for the Project is completed. AWE expecfs to enter
into on SMA with Siemens for o period of between lwo ond five yeors. This term moy be
extended upon the expirotion of the initiolSMA term, or AWE moy then controct with o
quolified third porty service provider such os UpWind Solutions or EbF Renewoble Services
io toke over lhis scope. The scope of services under the SMA will be finolized in lhe
negoliolions, but will include, of o minimum:

o A dedicoted Siemens mointenonce teom. This teom will consist of 2-3 individuols
(2 will olwoys be on-site during normol hours ond o third will be present for ony
octivities requiring three technicions on site for sofety reosons)

. Performonce of scheduled mointenonce of the WTGs (unscheduled
mointenonce will be provided os port of the Siemens worronty under the TSA)

o Ports/consumobles supply ond inventory monogement
. Provision, mointenonce ond colibrotion of lools required for WTG mointenonce
. Provision ond mointenonce of oll sofety equipment required for WTG servicing
. 24 x 7 Remote monitoring of the Supervisory Controlond Doto Acquisition

("SCADA") system ond olerting AWE of ony issues
¡ Relrievol ond bockup of SCADA doto
o Monitoring ond onolysis of the Turbine Condition Monitoring ("TCM") doto to

predict ond mitigote potentiol molfunctions
. lmplemenlotion of relevont chonges to TCM ond SCADA softwore os necessory
. lnitioting oppropriote response to the events, wornings ond olerts monitored
o Moinioining turbine specific logs detoiling ollSiemens work, repoirs ond visits

. Submitting monthly reports
o Noiificotions to AWE of oll unusuol events ond molfunctions
. Report ony incideni involving Siemens personnel
o Monitoring ond reporting on WTG ovoilobility in reloiion to ihe TSA guorontee

Additionol terms of the SMA willrefleci Siemens stondord industry proctices to ensure fhot
the focility is operoted sofely, in o monner consislent with the terms of the
interconnection ond Off-Toke Agreements, ond thot turbines ore mointoined in

occordonce with the monufocturer's specificoiions.

Together with DNV-GL, AWË will ensure thot oll necessory Bolonce of Plont O&M ("BOP

O&M") ond Asset Monogemenf services ore in ploce for the Project. These services
include oll operotions ond mointenonce required on the sile thot is not covered by the
Siemens SMA. including:
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. monoging scheduled moinlenonce of the obove ond below ground electricol
collector system through licensed electricol conTroctors

. monoging mointenonce of the Project substotion, including switchgeor, moin
tronsformer, breokers, switches ond reloys

. performing inspections ond mointenonce of pod mount tronsformers
o effiêrgency response monogement in coordinofion with Siemens ond locol

emergency response services
. ports supply ond inventory monogement
. fiber/ethernet network moíntenonce
o doily turbine monitoring ond foult onolysis
o rood mointenonce (including snow removol) ond repoir
o geh€rolbuilding mointenonce ond repoir
. vegetotion removol, woste disposol ond generolsile upkeep
o moinToining site security ond ensuring sofety
. monoging public occess to the site
. conducting visuol inspections of the MET tower ond rodor equipment ond

coordinoting ony necessory repoirs
. reporting to AWE on plont production, inventories, breokdowns, mointenonce

performed, turbine ovoilobility, ond occidents
. monoging ond ensuring complionce with oll post construction environmentol

monitoring ond reporting requirements
o ensuring complionce with lhe SEC Certificote
¡ ensuring complionce with opplicoble requirements under Federol Energy

Regulotory Commission ("FERC"), North Americon Electric Reliobility Council
("NERC") ond ISO-New Englond regulotions

. ensuring complionce wilh the Town of Antrim Agreement
o n"ìorìoging doy to doy relotions with the Town ond Antrim ond Stote of New

Hompshire
. monoging londowner relotions
. odministrotiveoctivities

Working together with DNV-GL, AWE will hire o quolified teom of 2 full time stoff who.
olong with quolified subcontroctors, will perform the duties listed obove. These AWE
personnel will stoff the Project site during oll normol business hours ond will be on coll2417
to deolwith ony emergencies thot moy orise. Generol quolificotions in the following
oreos will be required for ihese positions: site sofety ond regulotory complionce
experience; generolwind focility operotions ond mointenonce experience;construction
monitoring experience; turbine technicol knowledge; reliobility ond performonce
experience; bolonce of plont mointenonce experience including roods ond reloted
items; electricolsystem experience; experience monoging technicolsubcontroctors;
ond obility to coordinote with o ronge of porties including londowners, locol ond
regionol regulotory entities. There is omple ovoilobility of quolified workers thot AWE will
be oble to drow upon to fill these two positions ond AWE plons to fill both site stoff
positions prior to commencement of construction octivities. DNV-GL will ossist AWE in

developing complete job descriptions for these positions, soliciting opplicotions from
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quolified personnel, reviewing opplicolions ond conducting interviews, moking finol
hiring decisions ond integroting new hires into the Project teom.

ln totol, AWE expects on on-site stoff o1 4-5 personnel, including 2 AWE stoff ond 2-3
Siemens technicions. Additionol personnel moy be on site when necessory to perform
speciolized services such os electricolworkers to perform substotion or collector system
mointenonce,locolcontroctors providing routine building mointenonce, rood
plowing/repoir or vegetotion cleoring jobs.

Both Siemens ond AWE site personnel, through their conlrocfuolorrongements with AWE,

will possess the outhority to toke ony octions thot ore required to ensure Project
operotions ore corried out in o monner consistent with oll regulotory requirements,
industry best proctices ond to ensure the sofety, reliobilily ond performonce of the focility
ot olltimes.

As the Projecl Owner, AWE will mointoin oversight of ollcontroctors on the site to ensure
oll controctuol obligotions ore being met in o mqnner sotisfoctory to AWE ond its lenders
ond thot the Project is operoted ond mointoined in complionce wilh oll opplicoble
regulotory requirements ond conditions contoined in o Certificote.
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