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STATE OF NEW HAMPSHIRE

SITE EVALUATION COMMITTEE

July 26, 2021 - 9:15 a.m.

Public Utilities Commission * REDACTED *
21 South Fruit Street Suite 10 For PUBLIC Use
Concord, New Hampshire

[Hearing also conducted via Webex]

IN RE: SEC DOCKET NO. 2021-03
SITE EVALUATION COMMITTEE:
Joint Petition for Approval of
the Transfer of Membership
Interests in BAIF Granite
Holdings, LLC, and Granite
Reliable Power, LLC, to
Tusk Wind Holdings III, LLC.
[Hearing on the merits]

PRESENT: SITE EVALUATION COMMITTEE:

Chairwoman Dianne Martin Public Utilities Commission

(Presiding as Presiding Officer)

Cmsr. Daniel Goldner Public Utilities Commission

Robert Baines Public Member

Also Present for the SEC:

Michael J. TIacopino, Esg., SEC Counsel
(Brennan Lenehan Iacopino & Hickey)

Corrine Lemay, SEC Hybrid Hearing Host
COURT REPORTER: Steven E. Patnaude, LCR No. 52
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APPEARANCES:

Reptg. Tusk Wind Holdings III, LLC:
Douglas L. Patch, Esg. (Orr & Reno)
Susan S. Geiger, Esqg. (Orr & Reno)

Reptg. BAIF U.S. Renewable Power
Holdings, LLC:
Harold Pachios, Esqg. (Preti Flaherty)

Reptg. Freshet Wind Holdings, LLC:
Colleen Lyons, Esqg. (Sheehan Phinney)

Reptg. Counsel for the Public:

K. Allen Brooks, Esqg.

Senior Assistant Attorney General
N.H. Attorney General's Office
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PROCEEDTING

CHATIRWOMAN MARTIN: All right. Let's

go on the record.

Good morning,

this morning in Docket

everyone. We're here

2021-03, which is the

Joint Petition for Approval of the Transfer of

Membership Interests in Granite Holdings LLC and

Granite Reliable Power

ITT, LLC.

LLC to Tusk Wind Holdings

Let's start by taking attendance of the

Committee. My name is
Chairwoman of the Site
Commissioner
COMMISSIONER

Goldner.

Dianne Martin. I am the

Evaluation Committee.

Goldner.

GOLDNER: Hi. Dan

CHAIRWOMAN MARTIN: And Mr. Baines.

MR. BAINES:

Bob Baines, public member.

CHATIRWOMAN MARTIN: All right. Thank

you.

Let's take appearances next, starting

with Mr. Patch.

MR. PATCH:

Good morning. My name 1is

Doug Patch. I'm with the law firm of Orr & Reno.

And I'm appearing today on behalf of Tusk Wind

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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III, LLC.

CHAIRWOMAN MARTIN: Okay. And is Ms.
Geiger going to appear as well?

MS. GEIGER: Yes. Susan Geiger, also
from the law firm of Orr & Reno, appearing on
behalf of Tusk Wind.

MR. PACHIOS: I'm Harold Pachios, from
the law firm of Preti Flaherty. And I represent
BAIF U.S. Renewable Power, --

MS. LYONS: And I'm Colleen Lyons —-—
oh, excuse me. Sorry. I'm Colleen Lyons, from
the law firm of Sheehan Phinney Bass & Green.
And I am representing Freshet Wind Holdings.

CHATRWOMAN MARTIN: Okay. Thank you.
And Mr. -——- I'm sorry if I say your name wrong -—-
Pachios, --

MR. PACHIOS: Pachios.

CHATRWOMAN MARTIN: —-— could you please
restate that? I'm not sure it was loud enough
for Steve to hear.

MR. PACHIOS: Chairwoman, you're a
little muffled. I can hear everybody clearly,
except you're a little bit muffled. What was

your question again?

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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CHATRWOMAN MARTIN: Could you just
restate your appearance please?

MR. PACHIOS: Yes. My name is Harold
Pachios. I am a member of the law firm of Preti
Flaherty, Concord and Portland. And I represent
BAIF U.S. Renewable Power, which is a
co-Petitioner.

CHATRWOMAN MARTIN: Okay. Thank you
very much. And Mr. Brooks.

MR. BROOKS: My name is Allen Brooks.
And I will be Counsel for the Public.

CHAIRWOMAN MARTIN: All right. Thank
you.

Let's deal with exhibits first. I
have, for the Joint Petitioners, Exhibits 1
through 13, prefiled and premarked as "JP EX 001"
through "013".

I also want to clarify one reference
in the Petition to Appendix E, where it states
that Appendix E is a "petition [copy?] of the
financial statement of Tusk Wind", when, in
reality, it is for "Granite State [sic]
Reliable". Mr. Patch, can you confirm that

please?

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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MR. PATCH: Yes. It was mismarked. It
should have been "Granite Reliable Power",
instead of "Tusk Wind".

CHATIRWOMAN MARTIN: Got it. "Granite
Reliable Power", instead of "Tusk Wind".

Okay. Any other issues with exhibits?

[No verbal response.]

CHAIRWOMAN MARTIN: All right. And we
do have a pending Motion for Confidential
Treatment and Supplemental Motion. I would ask
that everyone today please treat all material
identified in that as confidential. For purposes
of today's hearing, if anyone does need to
reference the confidential material that was
marked, please do so, wherever possible, by
referencing the exhibit and the page number,
rather than actually stating the confidential
material. If confidential material must be
stated, rather than referenced, please let me
know in advance, so that we can clear the virtual
and physical hearing room of people who should
not be hearing that confidential information.

Are there any other preliminary matters

we need to address?

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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MR. PATCH: That's the only one I had,
and I appreciate you spelling that out. Thank
you.

CHAIRWOMAN MARTIN: Okay. Seeing none
from anyone online either.

Let's proceed with swearing in the
witnesses. I plan to swear them both in at one
time. Is that okay with you, Mr. Patch?

MR. PATCH: That's fine. I think we
had planned to do Mr. Nostra first.

CHATIRWOMAN MARTIN: Okay.

MR. PATCH: But I think that makes
sense.

CHAIRWOMAN MARTIN: Okay. One
question. The Committee would actually like to
direct questions to both witnesses at the same
time. So, 1f you are comfortable, we can take
Mr. Nostra first, followed by Mr. Roskot, for
direct and cross, and then have questions from
the Committee for both?

MR. PATCH: Sure. That's fine.

CHATIRWOMAN MARTIN: Mr. Patnaude, could
you please swear in the witnesses.

(Whereupon Gerard Nostra and

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

13

Matthew Roskot were duly sworn by the

Court Reporter.)

CHATIRWOMAN MARTIN: I did not actually
see the witnesses raise their hands. Did you
raise your hands?

Can you do that again, Steve? I think
we lost you for a moment. You were cutting out.

MR. PATNAUDE: Okay.

(Whereupon Gerard Nostra and

Matthew Roskot were duly sworn by the

Court Reporter.)

CHATRWOMAN MARTIN: Thank you. Mr.
Patch.

MR. PATCH: Okay. Mr. Nostra, if
you're having a problem hearing me, could you
just raise your hand or something and let me
know?

WITNESS NOSTRA: I'm hearing you fine
right now.

MR. PATCH: Okay. Good. Thank you.

GERARD NOSTRA, SWORN
DIRECT EXAMINATION
BY MR. PATCH:

Q Would you please state your name and your

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

BY THE WITNESS:

A

business address for the record?

(Nostra) My name is Gerard Nostra. My business
address is 700 Universe Boulevard, Juno Beach,
Florida 33408.

CHATIRWOMAN MARTIN: Can you ask him to
speak up please?

MR. PATCH: We're having a little bit
of a hard time hearing you here. If you can just
speak up a little bit more, that would be
helpful.

WITNESS NOSTRA: Sure.

(Nostra) My name is Gerard Nostra. My business
address is 700 Universe Boulevard, Juno Beach,
Florida 33408.

That's better. Thank vyou. By whom are you
employed and in what capacity?

(Nostra) I am employed by NextEra Energy
Resources Project Management, Inc. It's an
affiliate of Next Energy —-- NextEra Energy
Resources, LLC, as a Wind Regional General
Manager.

And could you give the Committee a brief summary

of your qualifications and your experience?

{SEC

2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

BY THE WITNESS:

A

BY MR. PATCH:

Q

(Nostra) Tusk Wind Holdings III, LLC, is an
indirect wholly-owned subsidy [subsidiary?] of
NextEra Energy Partners, LP. And NEP, NextEra
Energy Partners, is a party --

CHATIRWOMAN MARTIN: Mr. Nostra, I'm
going to ask you to slow down, because
Mr. Patnaude will not be able to keep up with
you. Thank vyou.

WITNESS NOSTRA: Okay. I'll start

over.

(Nostra) Tusk Wind Holdings III is an indirect
wholly-owned subsidy [subsidiary?] of NextEra
Energy Partners. And NEP is a party to a
Management Services Agreement under which
operational, management, and administrative
services are provided to NEP through NEER

affiliates. The Wind Generation Team —-

Actually, Mr. Nostra? Sorry to stop you, but I
think what I had asked for was a brief summary of
your qualifications. So, I don't know if you
could start there, and then we'll go back —-

(Nostra) Oh, vyes. I'm sorry.

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

Yes.

(Nostra) I'm been in my current -- I've been in
my current position as a Wind General Manager
since 2009. In that position, I have the
responsibility for the safe and reliable daily
operation of wind turbine power generating
facilities, associated equipment, and personnel
that are part of NextEra Energy Resources, which,
as noted below, has a significant portfolio of
wind generating assets. A copy of my complete
resumé is included in Attachment 1.

And are you the same witness who submitted
prefiled testimony in this docket, which is dated
"May 3rd, 2021", and which has been marked --
premarked as "Joint Petitioners Exhibit 003"?
(Nostra) I am.

And do you have any corrections or updates to the
prefiled testimony?

(Nostra) No, I don't.

Could you provide a brief summary of your
testimony? I think you already started, but why
don't you start over again.

(Nostra) Sure. Tusk Wind Holdings 1is an indirect

wholly-owned subsidy [subsidiary?] of NextEra

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

Energy Partners, LP. And NEP is a party to a
Management Services Agreement under which
operational, management, and administrative
services are provided to NEP through NEER
affiliates.

The Wind Generation Team to the Joint
—-— excuse me —- to the Joint Petition, which is
the subject of this docket, including the Wind
General Managers and their teams, provide support
to NEP pursuant to that MSA. In my role as a
Wind Regional General Manager, I am responsible
for the Year 1 Transition team, which includes
accountability for transitioning new and acquired
wind generation sites to the wind portfolio to
meet or exceed standard operating practices.
And, so, the agreements, I think you made
reference to certain agreements that will be in
place, there's one agreement that's in place now,
which is the Management Services Agreement, is
that correct?
(Nostra) Yes.
And that's been marked as an exhibit in this
docket, "Joint Petitioners Exhibit Number 009".

And then, we have also marked as an exhibit a

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

response to a data request from Counsel for the
Public, CFP 1-1. And you were responsible for
providing that response, is that correct?
(Nostra) Yes.

And that's been marked as "Exhibit 008". And
attached to that response are two other
agreements, at least the form of agreements that
will be in place after the transfer, both of
which have been marked as "confidential"; one of
which is an "Operation and Maintenance Agreement"
and the other is an "Administrative Services
Agreement", is that correct?

(Nostra) Yes.

Okay. And do you have any testimony with regard
to NEER's experience with renewable energy that
you would like to offer the Committee? I believe
it's in your prefiled testimony, but maybe just a
brief summary?

(Nostra) Yes. As mentioned above, Tusk Wind
Holdings is an indirect subsidy [subsidiary?] of
NEP, and is a party to the Management Services
Agreement under which operational, management,
and administrative services are provided to NEP

through NEER affiliates. ©NEER is the world's

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

19

largest generator of renewable energy from the
wind and the sun, and, through its affiliates,
operates and manages approximately 18,000
megawatts of wind across 20 states in the U.S.
and four provinces in Canada.

NEER first entered the wind generation
business in 1989 with the acquisition of several
existing wind projects in Southern California,
and today operates approximately 126 wind
projects that are comprised of more than 9,800
wind turbines, including similar Vestas turbines
at four other projects.

Is there any further information you would like
to present to the Committee at this time?
(Nostra) Yes. The operation of the Granite
Reliable -- the GRP facility will be monitored
through the utilization of NEER's Renewable
Operations Control Center, which will be used to
optimize performance and control GRP's facility
operations. The ROCC is staffed with North

American Electric Reliability Council Certified

Transmission System Operators 24 hours a day, 365

days a year. And the ROCC will monitor real-time

performance of the GRP facility and remotely

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

20

[WITNESS: Nostral]

detect any abnormal operating conditions. In
addition, regional operations and maintenance
staff will provide as support, as necessary, for
any planned maintenance or any unplanned outages.

MR. PATCH: Okay. Thank you, Mr.
Nostra. The witness 1is available for
cross—examination.

CHAIRWOMAN MARTIN: Mr. Brooks.

MS. GEIGER: I'll be —— I'll be asking
questions of Mr. Roskot. This is Susan --

MR. PATCH: Did you want to do cross
first, Madam Chair? Is that what you said?

CHATRWOMAN MARTIN: If that was the way
you had planned it, we're fine with going that
way . The only change I had was that the
Committee would like to do both witnesses at the
same time.

MR. PATCH: Okay. So, maybe we, before
Ms. Geiger does the direct on Mr. Roskot, if Mr.
Brooks has any questions for this witness?

CHATIRWOMAN MARTIN: That would be fine.
And I assume no other counsel is going to be
asking questions today?

MR. PATCH: Not that I know of.

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Nostral]

21

CHAIRWOMAN MARTIN: Okay. Let me
confirm.

Ms. Lyons, you will not be asking
questions, you're deferring to Mr. Patch?

MS. LYONS: Yes, I am.

CHAIRWOMAN MARTIN: Okay. And, Mr.
Pachios, the same?

[No audible response.]

CHATIRWOMAN MARTIN: Okay. I think I

saw you say "no".

All right. Then, Mr. Brooks, go ahead.

MR. BROOKS: Thank you. I actually
have no questions for cross—-examination. The
Applicant answered all of my guestions in

[indecipherable audio].

CHATRWOMAN MARTIN: Is that the same

for both witnesses?
MR. BROOKS: Correct.

CHATRWOMAN MARTIN: Okay.

[Court reporter interruption regarding

the end of Mr. Brook's statement due to

indecipherable audio.]

MR. BROOKS: Okay. I have no questions

for cross—-examination for either of these

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

[WITNESS: Roskot]

22

witnesses. The Applicant answered all of my
questions through data requests.
CHATIRWOMAN MARTIN: All right. Mr.
Patch, please proceed with Mr. Roskot then.
MR. PATCH: Actually, Ms. Geiger will
do the direct.
CHAIRWOMAN MARTIN: Oh, that's right.
Ms. Geiger, go ahead.
MS. GEIGER: Thank you, Madam
Chairwoman.
MATTHEW ROSKOT, SWORN
DIRECT EXAMINATION
BY MS. GEIGER:
Q Mr. Roskot, could you please state your name and

spell your last name for the record?

A (Roskot) Yes. Matthew Roskot, R-o-s-k-o-t.
Q Please state your business address?
A (Roskot) 700 Universe Boulevard, Juno Beach,

Florida 33408.

Q And by whom are you employed and in what
capacity?

A (Roskot) I'm employed by NextEra Energy
Resources, LLC, or NEER, which is a wholly-owned

subsidiary of NextEra Energy, Inc., or NEE. I

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Roskot]

hold the position of Vice President, NextEra
Energy Partners, LP, or NEP. A NextEra
Organization Chart showing these entities has
been marked as "Joint Petitioners Exhibit 004".
Mr. Roskot, could you please provide the
Committee with a brief summary of your
qualifications?
(Roskot) I hold a Bachelor of Arts degree from
Columbia University, and a Master of Science
degree in Energy and Environmental Management
from Stony Brook University. I'm a Chartered
Financial Analyst. And I've been with NEE for
over seven years. I have held my current
position since January of this year.

For four years prior, I was Director of
Investor Relations for both NEE and NEP, where I
was responsible for managing the communication of
the companies' financial and operational
performance and business outlook with the
investment community. Prior to that role, I held
several positions of increasing responsibility
within the NEER distributed generation
organization.

Prior to joining NEE, I was employed in

{SEC 2021-03} [REDACTED - For PUBLIC Use] {07-26-21}
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[WITNESS: Roskot]

24

several financial roles, including positions with

Bear Stearns and JP Morgan from 2004 through
2009, and NorthWinds Advisors from 2011 through
2014.
And, Mr. Roskot, are you the same witness who
submitted prefiled testimony in this docket,
dated "May 3rd 2021", which has been marked as
"Joint Petitioners Exhibit 002"?
(Roskot) Yes.
Do you have any corrections or updates to your
prefiled testimony?
(Roskot) Yes. There is a scribner's error on
Page 6, Line 16, where the amount should be
"$83,403.30", instead of "$84,403.30".
Additionally, I have one update on
NextEra Energy Partners —-
CHATIRWOMAN MARTIN: Excuse me,
Mr. Roskot?
WITNESS ROSKOT: Yes.
CHAIRWOMAN MARTIN: Can you just
restate that change again, and the location?
WITNESS ROSKOT: Yes. There's a
scribner's error on Page 6, Line 16, where the

amount should be "$83,403.30", instead of
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"$84,403.30".
CHATRWOMAN MARTIN: Thank you.
WITNESS ROSKOT: No problem.

CONTINUED BY THE WITNESS:

A (Roskot) Additionally, I have one update on
NextEra Energy Partners' liquidity position. On
Friday, July 23rd, NEP released its Second
Quarter 2021 financial results. During the
prepared remarks for the attorney's release,
NEP's total liquidity position was disclosed to
be approximately $2.2 billion, as of June 30th,
2021, an increase from the March 31st, 2021
amount of approximately $1.584 billion.

CHAIRWOMAN MARTIN: Can you restate
that number again please, 1.57?

WITNESS ROSKOT: $1.584 billion.

CHATIRWOMAN MARTIN: Okay. Thank you.

WITNESS ROSKOT: You're welcome.

BY MS. GEIGER:

Q Mr. Roskot, with the corrections and the updates
that you Jjust described, if you were asked the

same questions contained in your prefiled

testimony today under oath, would your answers be

the same?
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[WITNESS: Roskot]

(Roskot) Yes.
Would you please provide a brief summary of your
testimony?
(Roskot) My prefiled testimony describes the
manner in which Tusk Wind Holdings III, LLC, will
finance the acquisition of the ownership
interests in Granite Reliable Power, LLC. My
prefiled testimony also describes Tusk Wind
Holdings' financial capability to own and operate
Granite Reliable Power. Tusk Wind Holdings IITI,
LLC, i1s an indirect wholly-owned subsidiary of
NEP, which provides funding to its operating
subsidiaries, such as Tusk Wind.

NEP plans to provide the initial
funding for the acquisition of Granite
Renewable [Reliable?] Power from funds remaining
from NEP's 2020 convertible equity portfolio
financing and existing debt capacity. This
financing plan is consistent with NEP's past
approach to financing the acquisition of other
renewable energy projects.

As of March 31st, 2021, NEP's total
liguidity position was approximately $1.584

billion, which I just updated to $2.2 billion as
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[WITNESS: Roskot]

of June 30th, 2021. This amount provides NEP
with sufficient accessible funds to finance the
transaction.

NEP has carefully analyzed Granite
Renewable's cash —-- Granite Reliable's cash flow
before pursuing this type of investment
opportunity. And, based upon its internal
projections of electricity markets and NEP's
operating capability, NEP has determined that the
sale of electricity and related attributes will
enable the Granite Reliable Project to make
ongoing capital investments and cover the
project's operating costs.

At closing, Granite Reliable Power will
meet its decommissioning responsibility by
replacing the current $83,403.30 Financial
Assurance Mechanism balance with an irrevocable
standby letter of credit for a similar security
in the amount of $83,403.30. GRP 1is prepared to
periodically update this amount as the Committee
deems necessary and appropriate, such as every
ten years.

In summary, Tusk Wind Holdings IIT,

LLC, has the financial capability to own and
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[WITNESS: Roskot]

operate the Granite Reliable Power wind energy
facility in continuing compliance with the terms
and conditions of its Certificate of Site and
Facility.

Mr. Roskot, do you have any further information
that you'd like to provide to the Committee?
(Roskot) No. But I would be happy to answer any
gquestions.

MS. GEIGER: Thank you for your
testimony. This witness 1is available for
cross—examination.

CHATRWOMAN MARTIN: Okay. Thank you.
I think we heard from Counsel for the Public that
he does not have questions for this witness
either?

MR. BROOKS: Correct.

CHATIRWOMAN MARTIN: Okay. Thank you.

Then, we will turn to Mr. Baines and
determine if he has qguestions?

MR. BAINES: I have no guestions.

CHATIRWOMAN MARTIN: Okay. Thank you.
Commissioner Goldner?

COMMISSIONER GOLDNER: Yes. I just

have a few questions.
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[WITNESS PANEL: Nostra|Roskot]

BY COMMISSIONER GOLDNER:

Q Mr. Nostra, can you explain for the Committee the
purpose and function —--

[Court reporter interruption due to
audio issue.]

BY COMMISSIONER GOLDNER:

Q A guestion for Mr. Nostra. Can you explain for
the Committee the purpose and function of an
indirect wholly-owned subsidiary?

A (Nostra) I'm not familiar with that. I'd have to
ask someone else.

Q All right. Available for anyone?

MR. PATCH: Mr. Roskot, 1s that
something you feel comfortable in responding to?

WITNESS ROSKOT: I'm sorry. I had a
little trouble hearing. Could the question be
repeated please?

BY COMMISSIONER GOLDNER:

Q Sure. The question is just "what is the purpose
and function of an indirect wholly-owned

subsidiary?"

A (Roskot) I also —— I'm not the governance expert
for facilities. So, I would defer that to our
counsel.
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30

MR. PATCH: I don't know if it would be

acceptable to the Committee, but I'm not sure
whether Mr. Donaldson would feel comfortable
responding to that question, or, absent that, we
could certainly take a record request.

CHAIRWOMAN MARTIN: Well, let's see if
Mr. Donaldson feels like he could answer it. Do
you think that's a gquestion you could answer,
Mr. Donaldson? You're on mute.

MR. DONALDSON: Yes. Can you hear me
now?

CHAIRWOMAN MARTIN: We can.

MR. DONALDSON: Okay. Great. Good
morning.

The way that we have structured the
transaction is that Tusk Wind Holdings --

CHATIRWOMAN MARTIN: Excuse me,
Mr. Donaldson. I just wanted to confirm whether
you could answer the question first. It sounds
like you can?

MR. DONALDSON: I can answer the
question, unless you would like for it to be
presented in a subsequent data request. But,

certainly,
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[WITNESS PANEL: Nostra|Roskot]

CHAIRWOMAN MARTIN: What I would like
to do is have you sworn in, if you're going to
answer the question. So, why don't we have
Mr. Patnaude do that first.

MR. DONALDSON: Well, I'm counsel for
NextEra Energy Partners.

CHAIRWOMAN MARTIN: Okay. So, you
would just be answering it in your legal capacity
as counsel?

MR. DONALDSON: That's correct. That's
correct, ma'am.

CHAIRWOMAN MARTIN: Okay. I guess I
defer to Mr. Patch as to how he wants to handle
this qguestion.

MR. PATCH: Well, if -- you had asked

whether the witness could be sworn in, first of

all.

CHAIRWOMAN MARTIN: Uh-huh.

MR. PATCH: And, Mr. Donaldson, I'll
defer to you. If you feel capable of answering

now, I think it would probably help to speed
things along. But, maybe if you try to answer,
and then, i1if there's a follow-up we can't answer,

if we could take a record request.
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32

CHAIRWOMAN MARTIN: So, are you
suggesting that we swear him in then?

MR. PATCH: I think that would make
sense. Are you comfortable with that, Mr.
Donaldson?

MR. DONALDSON: In my capacity as
counsel for NextEra?

MR. PATCH: Yes.

MR. DONALDSON: Or do you want to swear

me in as a witness?

MR. PATCH: Well, -—-

CHAIRWOMAN MARTIN: He'd have to be a
witness, 1f he's getting sworn in.

MR. PATCH: That's right.

MR. DONALDSON: Right.

MR. PATCH: I mean, --

MR. DONALDSON: I think it would be --
I think it would be best if we respond in a
subsequent records request for that particular
question. I think that's probably the most
appropriate avenue to take.

MR. PATCH: Okay. All right.

CHAIRWOMAN MARTIN: And, Commissioner

Goldner, 1s this a gquestion that you need
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33

answered in order to make a decision on this
case?

COMMISSIONER GOLDNER: I have a few
more I'd like to just deal with.

CHATIRWOMAN MARTIN: Okay. Let's go
through his guestions. We'll list that one as
record request at this point.

Go ahead, Commissioner Goldner.

BY COMMISSIONER GOLDNER:

Q I counted, I think, ten entities between Tusk

and NextEra, Inc. Can someone talk about the

reason for such a complex financial structure?

A (Roskot) Similar to my prior response, I am not

the governance expert. So, I would defer to
counsel.

MR. DONALDSON: You know, if you --

you guys hear me? I can speed this up. If you
want to swear me in, I'll be sworn in and answer
the questions regarding the governance, if that

is going to make it easier, if there's going to

be multiple more questions on this.

CHATRWOMAN MARTIN: Okay. I'm also

happy to give —-- to take a brief recess, so that

you can —-- see i1f you can come up with a fact

a

can
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34

witness that you'd like to put on, as long as
there's no objection.

MR. DONALDSON: No. It's fine. I'1l1l
get sworn in to answer the question, Madam
Chairman.

CHAIRWOMAN MARTIN: Okay. All right.
Mr. Patnaude, would you swear in Mr. Donaldson.

(Whereupon Kevin Donaldson was duly

sworn by the Court Reporter.)

MR. PATCH: Maybe I'll just ask him a
couple of brief questions.

WITNESS DONALDSON: Sure.

CHAIRWOMAN MARTIN: That would be
great.

KEVIN DONALDSON, SWORN

DIRECT EXAMINATION

BY MR. PATCH:

Q

Mr. Donaldson, could you state your name and give

your business address for the record?
(Donaldson) Sure. Kevin Donaldson. I'm at 700
Universe Boulevard, Juno Beach, Florida 33408.
And by whom are you employed and in what
capacity?

(Donaldson) I'm employed by NextEra Energy
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

Resources, LLC. I'm a Senior Attorney for
NextEra Energy Resources.

Q And could you give the Committee a brief summary
of your experience and qualifications?

A (Donaldson) Certainly. I've been employed with
NextEra Energy Resources in the Legal Department
for over 14 years. I have practiced in the
regulatory space for NextEra, for Florida Power &
Light, which is a subsidiary of NextEra Energy,
Inc. I have been the primary attorney for the
NextEra Energy Partners, LP, handling any type of
mergers and acquisitions, regulatory matters, and
the primary transactional attorney on this
particular case.

Q Okay. Do you need either of the questions
restated or are you comfortable —-

A (Donaldson) No. I think I -—-— I think I can
respond to the first gquestion, which was "why did
we have an indirect wholly-owned subsidiary of
NEP?" If that's the correct guestion?

COMMISSIONER GOLDNER: Yes.
BY THE WITNESS:
A (Donaldson) Okay. So, the way that we've

structured this transaction is that Tusk Wind
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

Holdings III, LLC, is the buyer of the Granite --
of the interest from BAIF, which is the seller
of, I believe, 89.5 percent of the transaction,
and from Freshet, which is the 10.5 percent
membership interest in Granite Reliable Power.

The way that we have structured the
transaction is that Tusk Wind Holdings III will
be the holding company that will be primarily
responsible for Granite Reliable Power. And, as
I'm sure that you may be aware, that, in order to
have these membership interests held up the
chain, Tusk Wind Holdings 1is the indirect
wholly-owned subsidiary of NextEra Energy
Operating Partners, and that is how we ended up
structuring the transaction.

BY COMMISSIONER GOLDNER:

Q Just a quick follow-up. And I'm just trying to
understand why it's indirect, as opposed to
direct. What was the logic in that decision?

A (Donaldson) So, we have several —-- we have
several other entities that are owned by NextEra
Energy Partners, and primarily through NextEra
Energy Operating Partners, LP. Which, if you see

the Exhibit D, which kind of goes to your second
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

question, on Page 2, and let me know when you get
there.

Go ahead.

(Donaldson) On the very bottom of Page 2, you see
where it says "NextEra Energy Operating Partners,
LP"? That is the entity that holds all of the
NEP assets, or NEP subsidiaries, and that is held
through NextEra Energy US Partners Holdings, LLC.
So, we have a chain of different several levels
of ownership, but it all indirectly flows up
through to NextEra Energy Partners.

Thank you. And that really leads into my second
question, which is, I'm just trying to understand
the complexity of the structure, and I counted
ten entities between NextEra, Inc. and Tusk. And
maybe, just for the Committee, if you could just
talk through the reasons for such a complex
structure?

(Donaldson) Okay. So, NextEra Energy, and I
believe this was in Mr. Roskot's prefiled
testimony, NextEra Energy, Inc., formed NextEra
Energy Partners back in 2014. And it's a —-- 1it's
a separate company from NextEra Energy, Inc. The

structure is —--
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

I'm getting a little backfeed. So, I'm

not sure if you're hearing me?

We can hear you. We can hear you fine here.
Thank vyou.
(Donaldson) Okay. NextEra Energy —-- NextEra

Energy Partners, LP, is the publicly traded
entity that you can go out and see it on the New
York Stock Exchange. It has two direct owners:
The public unit owners that own independent
shares of NextEra Energy Partners, LP, and as
well as ownership interest by NextEra Energy
Partners GP. Which is the contract that

Mr. Nostra was talking about, the Management
Services Agreement contract, such that NextEra
Energy, through its Board of Directors —-- excuse
me, NextEra Energy Partners, through its Board of
Directors, entered into that contract such that
NEER, which is NextEra Energy Resources, provides
different types of management, technical, and
operational services to all of the subsidiaries
of NextEra Energy Partners, which Tusk Holdings
ITII, and subsequently Granite Reliable Power,
will be part of.

Okay. Thank you. And I guess where I was headed
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

was, 1s that is it structured this way from a tax
perspective? Is that sort of the primary benefit
of this structure?

(Donaldson) I cannot —-—- I cannot necessarily
answer the question, as far as from a tax
perspective. So, I'm not comfortable answering
that particular question. I would have to get
back to you with a request on that.

Okay. Thank you. Another sort of a governance
question. Why will GRP retain their certificate
and not transfer it to Tusk?

(Donaldson) Well, I believe that that's the
current —-- that's the current, it's currently
with GRP. And, so, the transfer of the
certificate was going to stay with GRP, but for
Tusk Holdings, being the owner of Granite
Reliable Power.

Okay. Thank you. If Tusk were eventually
disbanded, what would happen to the turbines?
And the reason I ask is that I heard in the
testimony that there's an 83K sort of set aside
for this, I think, for this kind of activity.
But removing 33 turbines, seems like it would

cost more than a couple thousand dollars.
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

I'm just trying to understand how the
entity —-- question number one, how the entity
would be disbanded? And, two, how would the

turbines be removed, and is there enough funding

for that?
(Donaldson) Well, that's —-—- I don't believe
that's a question for me. That is a

decommissioning question.

And I believe that, by way of
historical background, that decommissioning
amount was the amount that was structured and
currently with Granite Reliable Holdings. And,
so, we are just taking over that decommissioning
amount that was —-- that's what was established as
previously.

But, as far as all of the costs that
are going into that, I'm not sure if Mr. Nostra
or Mr. Roskot 1is able to answer those two
questions. But, from a historical perspective,
Granite Reliable currently has that
decommissioning amount, and that's the amount
that we're taking over in that letter of credit.
Okay. Thank you. I guess my follow-on question,

for any of the witnesses, would be what would
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you —-- what's the typical decommissioning cost
for a turbine? How much -- what does it cost
these days to decommission a turbine?

(Nostra) This is Mr. Nostra. I don't have that

number. I'm not sure.

Okay. We can make that a record request as well.

This just goes to the question "is the
83K sufficient?", is the reason I'm asking.
(Donaldson) Certainly understand the question,
Commissioner.

Thank you. Just a couple more brief questions.
For Tusk management, I notice there's a VP of
Wind Operations, a Jonathan Bain. How many
people will be employed by Tusk? I saw the org.
chart. Is that all the people employed by Tusk
or are there more people underneath that in the
org. chart? For any witness.

(Donaldson) Mr. Nostra, do you want to take that
one or do you want me to take it?

(Nostra) You want ——- I can address the on-site
personnel in the operational side. I don't know

how much on the business side I can answer.

So, on the operational side, there will

be four to five individuals there, which 1is
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

standard for that size site, and what exists now.
And there will be some support from Florida from
several different divisions, both technical
service and operations. And then, obviously,
through my senior leadership, Mr. Jonathan Bain,
I'm a direct report to his organization, Mr. Bain
is responsible for the north side of North
America, so quite a few locations.

So, I'm just imagining a group of people working
across your different wind enterprises. So, you
know, there's a catastrophic event, a blade flips
off, and it travels half a mile. How are those
events handled? Is that Mr. Bain's team? And
maybe just walk the Commission through, how do
you handle catastrophic events and, you know, how
would a situation like that be managed?

(Nostra) It would —-- it would be reported up
through the site, in which we would bring in our
specialty subject matter experts, in both Juno
Beach and with the OEMs, to understand, first,
the root cause of the failure, and then the
restoration work would be planned to put the
machine back in its operating condition.

So, it would be a pretty extensive root
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cause analysis, along with our technical
services, as long as our resources which do that
kind of work, heavy-duty maintenance type of
work.

Okay. And that would be managed by Mr. Bain
ultimately?

(Nostra) Ultimately, vyes.

Thank you. If you got a complaint from residents

or businesses, would that also be Mr. Bain's
responsibility?

(Nostra) It would be —-- it would start with the
operational site manager, then move on up the
chain of command, to —-- we had to make a
mitigation plan and made it right. So, yes,
Mr. Bain would have the ultimate call on the
restitution or mediation.

Okay. And where is Mr. Bain located?

(Nostra) Mr. Bain is also located in Juno Beach,
Florida, at 700 Universe Boulevard.

Thank you. And your —-- the technicians that
would handle an event, are they —-- do they
physically live in New Hampshire? Are they
deployed from the East Coast? Where are the

technicians physically located?
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

A (Nostra) I know that we have made offers to the

existing technicians at Granite. So, I would
assume that most of them live in New Hampshire.
I don't have their home addresses.

But, as far as the external resources,
they could come from all over the country, based
on the specialties and what's required.

Q Okay. But Jjust for kind of general maintenance,
I know the turbines, you know, go down from time
to time for various events and so forth, is
there, in managing these 33 turbines, is there
half a dozen technicians or can you sort of
quantify the number of technicians that manage
these turbines?

A (Nostra) Yes. We plan on keeping the same
existing workforce that was there before, which
is four technicians and a Site Leader.

COMMISSIONER GOLDNER: Okay. Thank
you.

That's all I have, Chair Martin. Thank
you.

CHATIRWOMAN MARTIN: Okay. Thank you.

BY CHAIRWOMAN MARTIN:

Q Following up on that, those four technicians,
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[WITNESS PANEL: Nostra|Roskot |Donaldson]

Commissioner Goldner asked about location, but do
you know if any of those are local to the project
itself?

(Nostra) They all are existing employees. And,
ves, they are local to the area.

Okay. And did you say "four technicians and a
Site Leader"?

(Nostra) Yes. There will be four wind
technicians, who would actually do the trouble
and breakdown and the restoration work, along
with the preventative maintenance, as well as a
supervisor in charge, what we would call a "Site
Leader".

Okay. And are they on-site every day, the four,
at this point, or do they work at other projects
as well?

(Nostra) No. They will be on-site.

And you said you made offers to them?

(Nostra) Yes. As part of the transition, we had
the option to select and retain those employees,
and we made offers to those four, and they have
all accepted. So, we're in a transition phase of
onboarding them into our organization.

Okay. Great. Thank you. I have guestions about
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the other sales involved in this larger transfer.
The Purchase and Sales Agreement references
"concurrent Purchase and Sales Agreements which
govern the sale of the other units in the
portfolio." How does the inability to consummate
the sale of the other units affect this? I read
that it would cause termination.

Do we have any sense of whether there
is a risk of that or are they all moving forward
w