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December 16, 2016
VIA ELECTRONIC FILING

Kimberly D. Bose

Secretary

Federal Energy Regulatory Commission
888 First Street, NE

Washington, DC 20426

Re: GridLiance West Transco LLC
Docket No. ES17-___-000

Dear Secretary Bose:

Pursuant to section 204 of the Federal Power Act (FPA),! and Part 34 of the regulations of the Federal
Energy Regulatory Commission (Commission or FERC),2 GridLiance West Transco LLC (GridLiance West or
Applicant) requests authorization to issue certain debt securities, as described more fully herein.

GridLiance West is a transmission-only company (transco) created for the purpose of developing, acquiring,
owning, and optimizing transmission assets in the California Independent System Operator Corporation (CAISO)
region. GridLiance West is seeking to acquire its first assets, Valley Electric Transmission Association LLC's
(VETA)? high-voltage transmission system (HVTS) (the Transaction). GridLiance West has concurrently filed an
application under section 203 of the FPA seeking Commission approval for the Transaction. GridLiance West
anticipates requesting approval of its formula rate and protocols (Section 205 Application) in connection with the
Transaction by the end of this December 2016. Upon acceptance of such filings and the subsequent close of the
Transaction, described more fully in section | below, GridLiance West will be a “public utility” as defined in section
201 of the FPA4

Under section 204 of the FPA, public utilities must receive approval from the Commission to issue debt
securities. Therefore, pursuant to the Commission's Regulations and the Commission’s Rules of Practice and
Procedure, 18 C.F.R. Parts 34, 385 (2016), GridLiance West provides the following information in support of this
application.

. SUMMARY OF REQUESTED AUTHORIZATIONS

On November 22, 2016, GridLiance West entered into an Asset Purchase Agreement (APA) with VETA to
purchase the entire HVTS, currently under the functional control of CAISO. GridLiance West expects that the
Transaction will provide substantial economic, public policy, and reliability benefits to the CAISO region. As a
transco, GridLiance West's sole focus is transmission development—optimizing existing assets and developing new
transmission projects. The Commission has previously recognized the benefits of the transco model, specifically in
the case, as here, of a transco (Startrans 10, L.L.C., or Startrans) acquiring high-voltage transmission entitlements

1 16 U.S.C. § 824c.

2 18 C.F.R. Part 34 (2016).

3 VETA is a wholly owned subsidiary of Valley Electric Association, Inc. (Valley Electric), a non-profit cooperative.
4 16 U.S.C. § 824(e).



from a municipal entity (the City of Vernon).5 In Startrans, the Commission found that “the for-profit nature of the
transmission-only business model provides more incentive to increase infrastructure investment™ than other
business models. In the case of GridLiance West, these benefits include: (1) increased regional reliability from
focused development in the region; (2) public policy benefits from projects that will solve constraints that currently
limit the delivery of renewable energy resources; and (3) the benefit of increasing competition in the region. In
connection with the Startrans transaction, the Commission approved the issuance of secured bank financing and
credit facilities to fund the purchase of certain transmission rights by Startrans.” GridLiance West seeks similar
approvals to realize the many benefits of the instant Transaction.

The Transaction is the result of a robust auction process, whereby Valley Electric and VETA sought initial
indications of interest from interested persons, selected from those proposals a short-list of potential buyers to whom
greater access to due diligence was provided, and ultimately selected GridLiance West as the winning bidder. The
request for proposals made it clear that preference would be given to offers that agreed to assume VETA's
outstanding long-term, fixed rate VETA debt in order for VETA to avoid substantial prepayment penalties. For that
reason, a critical term of the instant Transaction was that GridLiance West and its parent, GridLiance West Holdings
LLC (GridLiance West Holdco)® relieve VETA from its outstanding debt to National Rural Utilities Cooperative
Finance Corporation (CFC). The debt VETA drew from CFC was drawn incrementally through small issuances with
interest rates ranging from 3.2 percent to 7.4 percent, resulting in an average interest rate of 6.06 percent for the
entire issuance. The maturity dates for the loans range from June 30, 2027 to June 30, 2048. A list of the loans with
their interest rates and maturity dates can be found in section IIl.E.

Because CFC is a non-profit cooperative bank formed exclusively to provide financing to non-profit electric
cooperatives, it cannot loan directly to GridLiance West or GridLiance West Holdco. To avoid a pre-payment fee that
could total more than $30 million pursuant to terms in the loan agreements between VETA and CFC, GridLiance
West must issue debt to CFC’s corporate affiliate, the National Cooperative Services Corporation (NCSC) under
substantially the same interest rates and similar terms to that of the original loans CFC issued to VETA. In order for
GridLiance West to maintain a reasonable debt to equity ratio, GridLiance West Holdco will hold a portion of the
VETA debt. As GridLiance West's asset portfolio grows, GridLiance West will finance a portion of those assets by
taking on more of the debt assumed in the Transaction. Mechanically, GridLiance West Holdco will repay certain
amounts to NCSC, and GridLiance West will in turn issue new debt to NCSC under terms substantially the same as
the loan that GridLiance West Holdco pays off. At the close of the Transaction, GridLiance West will incur no more
than 43% of the outstanding debt represented by the CFC loans (approximately $35.2 million), and GridLiance West
Holdco will incur the remainder (approximately $46.7 million). These numbers are approximate because the amounts
will ultimately be adjusted downward to account for all payments made before GridLiance West receives section 204
approval for this issuance and the loan documents are subsequently signed. Based on planned capital additions
GridLiance West projects it will have assumed the entire debt initially issued by GridLiance West Holdco to NCSC no
later than December 31, 2020.

In particular, GridLiance West seeks authorization to issue up to (1) $35.2 million in debt to NCSC
concurrent with the Transaction, and (2) up to an additional $46.7 million of debt to NCSC before December 31,
2020. Such debts are consistent with section 204 of the FPA and the Commission’s implementing regulations.

5 Startrans 10, L.L.C., 122 FERC { 61,306 (2008) (Startrans), order on rehearing, 130 FERC 1 61,209 (2010); order on
rehearing, 133 FERC { 61,154 (2010).

6 E.g. Startrans, 122 FERC {61,306, at P 28. See also Midcontinent Indep. Sys. Operator, Inc., 150 FERC { 61,252
(2015).

! Startrans 10, L.L.C., 122 FERC 61,253 (2008).

8 GridLiance West Holdco is referenced throughout this application in order to provide a detailed and transparent

description of the Transaction. However, GridLiance West Holdco is a holding company, is not itself a “public utility” as
defined under section 201 of the FPA and thus is not subject to the requirements of section 204. GridLiance West
Holdco therefore does not seek authorization for any issuance described herein.
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COMPETITIVE BIDDING REQUIREMENT

GridLiance West respectfully requests waiver of the competitive bidding requirements articulated in section

34.2 of the Commission’s regulations®. Under GridLiance West's circumstances, a waiver of this requirement is
necessary to ensure GridLiance West can refinance the loans under commercially reasonable terms without a loan
pre-payment penalty. Moreover, the Commission has frequently granted waiver of this requirement for similarly
situated entities.0

A

INFORMATION REQUIRED UNDER 18 C.F.R. § 34.3

The official name of the applicant and address of its principal business office

GridLiance West Transco LLC
2 N. LaSalle Street, Suite 420
Chicago, IL 60602

The state in which the utility is incorporated, the date of incorporation, and each state in which it
operates

GridLiance West was formed as a limited liability company under the laws of the State of Delaware,

incorporated on September 16, 2016. GridLiance West is a new entity that does not currently have any operations or
facilities, but it is expected to operate within the CAISO footprint, which is currently in Nevada and California.
GridLiance West currently has no operations in California, but may build or acquire facilities there in the future.

C.

The name, address and telephone number of a person within the utility authorized to receive notices
and communications with respect to the application

N. Beth Emery

Senior Vice President, General Counsel, and Secretary
GridLiance West Transco LLC

2 N. LaSalle Street, Suite 420

Chicago, IL 60602

Telephone: 312-283-5222

Facsimile: 312-283-5199

bemery@gridliance.com

The date by which Commission action is requested

GridLiance West respectfully requests Commission action no later than February 27, 2017 in order to

accommodate the planned close of the Transaction and transfer of the assets to GridLiance West as of March 1,

2017.

E.

A full description of the securities proposed to be issued

GridLiance West provides in section | a detailed description of the debt issuance requested, and

incorporates that information by reference in this section. The debt is not rated as its terms are meant to mirror those
in the loans issued to VETA. Below is a detailed listing of the rates and maturity dates for the loans.

10

18 C.F.R. § 34.2 (2016).

E.g. Transource W. Va., LLC, 155 FERC { 62,206 (2016); Xcel Energy Sw. Transmission Co., LLC, 150 FERC {
61,169 (2015); Startrans, 122 FERC { 61,253; ITC Midwest, LLC, 121 FERC 1 62,160 (2007); NewCorp Res. Elec.
Coop., Inc., 115 FERC { 62,027 (2006); Mich. Elec. Transmission Co. LLC, 105 FERC { 62,084 (2003).
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As shown below, the following notes owed to CFC will be reissued to GridLiance West by NCSC, initially
allocated between GridLiance West Holdco and GridLiance West.  Over time, as GridLiance West pays down its
debt and grows its asset base, the debt held by GridLiance West Holdco will be transferred to, and assumed by,
GridLiance West. If all of the NCSC debt held by GridLiance West Holdco is not transferred to GridLiance West by
December 31, 2020, GridLiance West will seek section 204 authorization from the Commission to provide a
guarantee to NCSC for the remaining NCSC debt held by GridLiance West Holdco.

CFC Notes [ Balances Current as of 6/30/2016]

Balance Rate Maturity Date
94,017.25 6.80% 6/30/2027
282,051.21 6.80% 6/30/2027
737,288.61 7.32% 6/30/2032
737,288.61 7.32% 6/30/2032
740,833.64 7.40% 6/30/2032
740,833.64 7.40% 6/30/2032
740,852.30 7.40% 6/30/2032
740,852.30 7.40% 6/30/2032
740,889.04 7.40% 6/30/2032
740,889.03 7.40% 6/30/2032
740,889.03 7.40% 6/30/2032
740,889.03 7.40% 6/30/2032
740,907.22 7.40% 6/30/2032
740,907.22 7.40% 6/30/2032
740,907.22 7.40% 6/30/2032
725,019.71 7.40% 6/30/2032
235,309.48 6.55% 6/30/2022
206,399.61 6.80% 6/30/2032
507,093.80 6.80% 6/30/2032
286,110.16 6.80% 6/30/2032
357,637.57 6.80% 6/30/2032
467,361.86 6.80% 6/30/2032
251,656.25 6.80% 6/30/2032
1,009,760.11 6.80% 9/30/2034
771,553.01 6.80% 12/31/2034
673,801.72 7.32% 3/31/2035
485,545.20 7.32% 3/31/2035
194,736.72 7.32% 6/30/2035




1,884,308.99 7.32% 9/30/2035
2,366,787.50 7.32% 12/31/2035
1,086,438.83 7.32% 12/31/2031
2,331,316.65 6.26% 6/30/2038
1,838,518.71 6.26% 6/30/2043
3,464,743.49 5.50% 6/30/2039
3,755,637.57 6.80% 12/31/2040
2,437,106.34 6.26% 6/30/2043
1,838,518.71 6.26% 6/30/2043
1,838,518.71 6.26% 6/30/2043
12,228,052.56 5.55% 3/31/2042
1,890,367.71 5.60% 6/30/2042
2,835,551.66 5.60% 6/30/2042
4,721,331.83 5.50% 6/30/2042
4,739,574.05 5.45% 9/30/2042
1,850,717.67 3.20% 9/30/2042
4,829,617.51 5.10% 3/31/2048
4,858,650.94 5.55% 6/30/2048
4,846,522.63 5.75% 12/31/2043
Totals:$81,814,562.60

The note balances listed above, when reissued to GridLiance West and GridLiance Holdco by NCSC, are
expected to be slightly lower than the balances shown above, as they are reduced by quarterly amortization since the
note balances above were calculated. Because, as noted above, the debt held by GridLiance West Holdings will be
transferred over time to GridLiance West, GridLiance West seeks authorization to issue debt up to the full
$81,814,562.60 amount.

F. The purpose for which the securities for which application is made are to be issued

GridLiance West requests the approvals described above to enable it to finance and, thus, consummate the
Transaction. Such Transaction is within the corporate purpose of GridLiance West, and will serve the public interest
by introducing a new competitive transco in the CAISO footprint that is well-funded and committed to pursuing future
appropriate transmission projects within CAISO. More information about GridLiance West and the purpose for its
requests is described below in section Ill.H and evidenced by section 1.5 to the Limited Liability Company Agreement
included as Exhibit A to this filing.

G. A statement as to whether or not any application with respect to the transaction or any part thereof
is required to be filed with any State requlatory body

No application is required to be filed with a state regulatory body.



H. A detailed statement of the facts relied upon by the applicant to show that the issuance is for some
lawful object, within the corporate purposes of the applicant and compatible with the public interest,
is_necessary or appropriate for or consistent with the proper performances by the applicant of
service as a public utility and will not impair _its ability to perform that service, and, that it is
reasonably necessary or appropriate for such purposes

The facts set out in this application show that the proposed financing transactions are for lawful and
appropriate purposes to finance the Transaction and related investments of the Applicant, which are within the
corporate purposes of the Applicant as set forth in its limited liability company agreement (Exhibit A to this
application), properly authorized by its board of directors (Exhibit B to this application), compatible with the public
interest, and reasonable, necessary, appropriate for, and consistent with the proper performance by GridLiance West
of its service obligations as a public utility.

The proposed use of debt, as contemplated in the Transaction, will allow GridLiance West to fulfill the
purpose for which it was formed: to acquire and optimize the HVTS, work with public power agencies and electric
cooperatives (Public Power) to develop and co-own new transmission, increasing reliability, and to compete for
needed projects in CAISO’s Order No. 1000t Competitive Solicitation Process.?2 GridLiance West and its affiliates
are the nation’s first transcos focused on working with non-profit electric cooperatives, municipal utilities, and joint
action agencies to create tailored solutions for each entity’s transmission needs. GridLiance West's acquisition of the
HVTS s its first strategic step toward its broader goal of developing the HVTS, partnering with Public Power
throughout CAISO, and pursuing competitive projects in CAISO. In addition, through its acquisition of the HVTS and
planned development activities, GridLiance West will work to solve critical constraint issues that may hinder the
ability of renewable energy resources to deliver power to end users, enhance reliability in the region, and provide
competitive benefits to ratepayers.

The Transaction is in the public interest because the Transaction will provide broad benefits the grid, as well
as discrete benefits to Valley Electric’s customers by allowing Valley Electric to monetize the value of the HVTS, so
that Valley Electric can direct revenue from the sale toward its member-owners’ retail-customer needs, such as
focusing on retail electric service and building out its broadband and fiber optic network. GridLiance West is better
situated to focus its resources on broader transmission system development, and the Transaction allows Valley
Electric and CAISO transmission customers to reap the competitive benefits inherent to the transco model, while
simultaneously allowing Valley Electric to refocus its efforts toward its retail electric customer members’ priorities.
Finally, GridLiance West has structured its organization and designed the Transaction in a way that will allow
GridLiance West to manage its debt to maintain a just and reasonable capital structure for ratemaking purposes at all
times.

The issuance of debt securities as proposed in this application will not impair GridLiance West's ability to
perform its service obligations as a public utility. As demonstrated in Exhibit E, GridLiance West anticipates an
interest coverage ratio of approximately 4.73—a measure that exceeds the Commission’s 2.0 benchmark.® Under
the terms of the new loan agreements, GridLiance West will, upon consummation of the Transaction, be obligated to

u Transmission Planning and Cost Allocation by Transmission Owning and Operating Public Utilities, Order No. 1000,
FERC Stats. & Regs. 1 31,323 (2011), order on reh’'g, Order No. 1000-A, 139 FERC { 61,132 (2012), order on reh'g,
Order No. 1000-B, 141 FERC 1 61,044 (2012), aff'd sub nom. S.C. Pub. Serv. Auth. v. FERC, 762 F.3d 41 (D.C. Cir.
2014).

12 California Independent System Operator Corporation/CAISO eTariff, 24.5.1, Competitive Solicitation Process, 5.0.0
(2016), available at http://www.caiso.com/Documents/ConformedTariff_asof Nov30_2016.pdf. The Competitive
Solicitation Process is CAISO’s process for awarding regionally cost-allocated transmission projects.

13 Transource Mo., LLC, 145 FERC 61,146, at P 20 (2013). Pursuant to section 34.3(e) of the Commission’'s
regulations, interest service coverage ratio is equal to income before interest and income taxes, divided by total
interest expense.



maintain a debt service coverage ratio of not less than 2.0, provided however that as of the end of 2017, GridLiance
West will achieve a consolidated debt service coverage ratio of not less than 1.5, as of the end of each of 2018 and
2019, not less than 1.65, and as of the end of 2020, not less than 1.75. GridLiance West also agrees that any
secured or unsecured debt securities issued pursuant to the authorization requested in this application will be subject
to the four restrictions on such securities specified in Westar.14

|. A detailed statement of the bond indenture(s) or other limitations on interest and dividend coverage,
and the effects of such limitations on the issuance of additional debt or equity securities

GridLiance West must abide by the debt service coverage restrictions noted above. In addition, GridLiance
West's ratio of consolidated funded debt to GridLiance West's total capitalization may not exceed 65 percent under
the terms of the agreement. No additional limitations or restrictions will be imposed on future debt issuances
provided that 1) all regulatory approvals have been obtained, and 2) no event of default has occurred and is
continuing under the indentures.

J. A brief summary of any rate changes which were made effective during the period for which
financial statements are submitted or which became or will become effective after the period for
which statements are submitted

In the near future, GridLiance West will submit to the Commission its Section 205 Application to establish its
formula rate, revenue requirement and related transmission owner tariff provisions. GridLiance West will request its
proposed rates become effective upon the closing of the Transaction.

IV.  EXHIBITS

A. Exhibits required under 18 C.F.R § 34.4

GridLiance West provides the exhibits required by section 34.4 of the Commission’s regulations or requests
waivers of certain requirements. Specifically, GridLiance West requests limited waiver to allow it to submit certain
information required for Exhibits C, D, and E in the form set forth in Part V of this Application.

o Exhibit A: See attached Limited Liability Company Agreement for its statement of corporate purposes,
section 1.5.

o  Exhibit B: See the attached executed consents by GridLiance West and GridLiance Holdco approving

issuance of the securities as described herein.

Exhibit C: Projected and pro forma Balance Sheet of GridLiance West

Exhibit D: Projected and pro forma Income Statement of GridLiance West

Exhibit E: Projected and pro forma Statement of Cash Flows and Computation of Interest Coverage

Exhibit F: not applicable.

B. Request for Limited Waiver to Produce Exhibits C, D, and E

GridLiance West requests limited waiver of the obligation under section 34.4 of the Commission’s
regulations to provide financial information in Exhibits C, D, and E to the extent it requires these exhibits to be
populated with historical data. As discussed above, GridLiance West is a newly formed entity created specifically to

14 Westar Energy, Inc., 102 FERC 61,186, at PP 20-21 (2003). The Westar conditions are: (1) public utilities seeking
authorization to issue debt backed by a utility asset must use the proceeds of the debt for utility purposes, (2) if any
utility assets that secure debt issuances are divested or “spun off,” the debt must follow the asset and also be divested
or spun off, (3) if any of the proceeds from unsecured debt are used for non-utility purposes, the debt must follow the
non-utility assets (specifically, if the non-utility assets are divested or spun off, then a proportionate share of the debt
must follow the divested or spun off non-utility asset), and (4) if utility assets financed by unsecured debt are divested
or spun off to another entity, then a proportionate share of the debt must also be divested or spun off.
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complete the Transaction, own and develop the HVTS, and pursue future development opportunities in the CAISO
footprint. Therefore, there is no historical operational information available and historical income statements and
statements of cash flows from utility operations do not exist. Nevertheless, in order to be as responsive as possible
to the requirements under section 34.4, GridLiance West submits Exhibits C, D, and E using projected data for the
year of 2017 to aid the Commission’s analysis. The Commission has previously granted similar waiver requests and
approved section 204 applications for similarly situated entities on a number of occasions.1®

In reviewing filings under section 204, the Commission generally requires that applicants demonstrate
financial viability on a pro forma basis in accordance with the regulations, often by passing an interest coverage
screen.’®  Nevertheless, whether an applicant meets this interest coverage screen does not by itself determine
whether the Commission will authorize or deny the application.l” As noted above, GridLiance West is not yet
engaged in operations as a public utility and does not have the historical data necessary to produce the financial
statements described under the Commission’s rules. GridLiance West, therefore, respectfully requests that the
Commission grant the requested authorizations based upon the assertions in this application and the projected
financial information set forth in the exhibits hereto for the period of March 1, 2017 to December 31, 2017, which
assumes closing of the Transaction as of March 1, 2017, the planned closing date. In addition, GridLiance West will
recover its revenue requirement pursuant to a formula rate. When evaluating a section 204 application submitted
during the pre-commercial stage of operations, the Commission has previously relied upon the establishment of a
Commission-accepted transmission formula rate that facilitates cost-tracking and cost recovery to conclude that an
applicant may be reasonably expected to service its debt and interest expenses without impairing its ability to provide
service as a public utility.’® Moreover, in this case, GridLiance West's loan agreements with NCSC require that
GridLiance West maintain minimum debt service coverage ratios above 1.5-2.0 depending on period,’® and
GridLiance anticipates interest service coverage ratios significantly greater than 2.0.

15 Xcel Energy Sw. Transmission Co., 150 FERC { 61,169; Startrans, 122 FERC { 61,253; ITC Midwest, 121 FERC {
62,160; NewCorp Res. Elec. Coop., 115 FERC 1 62,027; Trans-Elect NTD Path 15 LLC, 109 FERC { 62,140 (2004);
Mich. Elec. Transmission Co. 105 FERC { 62,084.

16 Westar Energy Inc., 102 FERC 1 61,186, at P 15.

17 Xcel Energy Sw. Transmission Co., 150 FERC { 61,169, at PP 16-18 (granting section 204 application where the
applicant noted it may not be able to initially maintain a debt coverage ratio over 2.0).

18 Id. at P 19 (“The formula rates provide us an alternative basis to conclude that Xcel Southwest Transmission and Xcel
Transmission Development may each reasonably be expected to service their proposed debt securities without
impairing their ability to provide service as a public utility”); Transource Mo., 145 FERC { 61,146, at P 23.

19 A description of GridLiance West's debt service coverage ratio obligations and commitment to be subject to the Westar
conditions is discussed in section lll.H, supra.



V.  CORRESPONDENCE AND COMMUNICATIONS

All communication and correspondence with respect to this Application should be served upon the following

individuals:

N. Beth Emery

Sarah N. Galioto

Conor B. Ward,

Senior Counsel

GridLiance West Transco, LLC
2 N. LaSalle Street, Suite 420
Chicago, IL 60602
Telephone: 312-283-5222
Facsimile: 312-283-5199
bemery@gridliance.com
sgalioto@gridliance.com
cward@gridliance.com

VI.  CONCLUSION

William D. DeGrandis

Jenna L. McGrath

Paul Hastings LLP

875 15th St. N.W.

Washington, DC 20005
Telephone: (202) 551-1720
billdegrandis@paulhastings.com
jennamcgrath@paulhastings.com

For the reasons set forth above, GridLiance West respectfully requests that the Commission grant the

requested authorizations no later than February 27, 2017.

N. Beth Emery

Sarah N. Galioto

Conor B. Ward

GridLiance West Transco LLC
2 N. LaSalle Street, Suite 420
Chicago, IL 60602
Telephone: 312-283-5222
Facsimile: 312-283-5199
bemery@gridliance.com
sgalioto@gridliance.com
cward@gridliance.com

Dated: December 16, 2016

Respectfully submitted,

William DeGrandis

William D. DeGrandis

Jenna L. McGrath

Paul Hastings LLP

875 15th St. N.W.

Washington, DC 20005
Telephone: (202) 551-1700
Facsimile: (202) 551-0418
billdegrandis@paulhastings.com
jennamcgrath@paulhastings.com

Counsel for GridLiance West Transco LLC



UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

GridLiance West Transco LLC ) Docket No. ES17-___-000

VERIFICATION OF N. BETH EMERY
STATE OF ILLINOIS )

COOK COUNTY )

[, N. Beth Emery, being first duly sworn, deposes and states: that she is the Senior Vice
President and General Counsel of Gridliance West Transco LLC, that she has reviewed the
foregoing Application under section 204 of the Federal Power Act for Authority to Issue
Securities of GridLiance West Transco LLC and is familiar with the contents thereof, and that, to
the best of her knowledge, information, and belief, all the statements contained therein are true

and correct. \_#)

N. Beth Emery 3
Senior Vice President and General Counsel

Subscribed and sworn to before me, the undersigned notary public, this & day of December,

2016. ﬂm/m, @Q}ﬂ Cg{

Notary Public
My commission expires: [ 0 '01“/' 2017

i
NOTARY PUBLIC- STATE OF LLNOIS
MY COMMSSION EXPIRES: 102417




Exhibit A

Limited Liability Company Agreement of GridLiance
West Transco LLC




Exhibit A
Page 1

LIMITED LIABILITY COMPANY AGREEMENT
OF
GRIDLIANCE WEST TRANSCO LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT (Agreement) is made this 19th day of
September, 20186, by Gridliance West Holdings LLC, a Delaware limited liability company (Member).

WHEREAS, the Member caused Gridliance West Transco LLC to be formed as a limited liability
company under the Delaware Limited Liability Company Act {Act) and adopted this Agreement as the
Limited Liability Company Agreement of the Company as of the 19th day of September, 2016;

NOW, THEREFORE, the Member agrees as follows:

1.1.  Formation of the Company. The Member has formed the Company pursuant to the Act
for the purposes set forih in this Agreement. The Member has caused to be filed in the office of the
Delaware Secretary of State a Certificate of Formation (Certificate) to form the Company as a limited
liability company under the Act.

1.2. Name. The name of the Company is Gridliance West Transco LLC and all business of the
Company shall be conducted under that name, or such other name as shall be approved by the Board of
Directors.

1.3.  Principal Office. The principal office of the Company shall be located at such place as the
Board of Directors may determine from time to time.

14.  Registered Office and Registered Agent. The location of the registered office and the
name of the resident agent of the Company in the State of Delaware shall be as stated in the Certificate of
Formation, or as otherwise approved and re-designated by the Board of Directors or the Member.

1.5.  Purpose. The Company shall be organized for a profit and is hereby authorized to engage
in any act or activity permitted by law. The Company shall have the authority to do all things necessary or
convenient to accomplish its purpose or purposes and operate its business or businesses.

1.6.  Term. The Company's duration shall be perpetual, unless it is sooner dissolved and its
affairs wound up in accordance with this Agreement.

1.7.  Powers of Oraanizer. The powers of the Authorized Representative of the Company, as
such person is identified in the Certificate of Formation of the Company, ceased upon the filing of
Certificate of Formation of the Company with the Delaware Secretary of State.
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ARTICLE Il
CAPITAL CONTRIBUTIONS

2.1 Capital Contributions. The Member has made contributions to the capital of the
Company as set forth in the books and records of the Company, or will make contributions to the capital of
the Company, such contributions to be set forth in the books and records of the Company.

22  Capital Accounts. A capital account (Capital Account) shall be maintained for the
Member. The Member's Capital Account shall be: (a) credited with the amount of cash and the value of
other property the Member contributes to the Company and the allocations to the Member of Company
income, gain, and credits, and (b) debited with distributions to the Member and allocations to the Member
of Company loss and deduction. The foregoing provisions of this Section 2.2 and the other provisions of
this Agreement relating to the maintenance of capital accounts shall comply with the Internal Revenue
Code of 1986, as amended (the Code) and shall be interpreted and applied to give all allocations
substantial economic effect. The Member, however, shall not be required to make up any deficit in its
Member's Capital Account upon liquidation or otherwise.

ARTICLE Il
DISTRIBUTIONS AND ALLOCATIONS

3 Allocation of Profits and Losses. The Company's income, gain, losses, deductions, and
credits (and items thereof), for each fiscal year of the Company, shall be allocated to the Member (for both
book and tax purposes) as if they were income, gain, losses, deductions, and credits (and items thereof) of
the Member.

3.2 Distributions. Distributions of available cash shall be in the discretion of the Directors.

ARTICLE IV
ACCOUNTING, TAXES, AND BANK ACCOUNTS

4.1 Fiscal and Taxable Year. The fiscal year and taxable year of the Company shall be the
calendar year, with the first fiscal year of the Company ending on December 31, 2016, unless the Board of
Directors designates a different fiscal year or taxable year for the Company,

42  Tax Status. Solely for income tax purposes, the Member hereby recognizes that the
Company will be treated as a disregarded entity for Federal Income Tax purposes.

43  Books and Records. The books and records of the Company shall be maintained at the
Company's principal office.

44  Bank Accounts. All funds of the Company shall be deposited in separate bank, money
market, or similar account(s) in the Company's name. Withdrawals therefrom shall be made only by
persons authorized by the Board of Directors to do so.
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ARTICLE V
MANAGEMENT AND CONTROL

5.1. Authority of Members. No Member acting in its capacity as a Member shall have any
authority to act for, or to assume any obligations or responsibility on behalf of, or to bind any other Member
or the Company, and no Member shall represent otherwise except to the extent such Member is authorized
by the Board of Directors to act as an agent of the Company.

5.2, Directors.

(a) General Authority. Subject to the limitations and restrictions set forth in this
Agreement, the Company shall be managed by a board of managers, which shall be referred to as the
Board or the Board of Directors. Each individual member of the Board of Directors shall be referred to as a
Director.

{b) Composition. The Board shall initially consist of a combination of Blackstone
Directors and Management Directors, as appointed pursuant to this Section 5.2. Thereafter, the number
of Directors eligible to be on the Board may be increased from time to time by the Member, subject to the
requirements set forth in this Section 5.2

(i) Blackstone Directors. The Member shall have the right to appoint three
(3) Directors (each, a Blackstone Director and collectively, the Blackstone Directors) and
the right to designate one (1) person to represent each Blackstone Director at any Board
meeting at which such Blackstone Director is unable to attend (each, an Alternate
Blackstone Director and collectively, the Alternate Blackstone Directors). Each
Blackstone Director or Alternate Blackstone Director, as applicable, shall have two (2)
voltes on any matter brought before the Board.

(ii) Management Director. The Chief Executive Officer of the Company, for
as long as such individual holds such position shall be a Director (the Management
Director). The Management Director shall have one (1) vote on any matter brought before
the Board.

(c) Vacancies. Any vacancy occurring on the Board of Directors for any reason shall
be filled by the Member; provided, however, that with respect to the Management Director, the nominee to
fill such position shall be the replacement Chief Executive Officer of the Company.

(d) Removal; Resignation. A Director of the Company shall hold office until the
earlier to occur of death, permanent disability, voluntary resignation, or removal by the Member, with or
without cause. A Director need not be a Member of the Company. Any Director may resign at any time by
giving written notice to the Company. The resignation of a Director shall take effect upon receipt of notice
thereof by the Company or at such later date specified in such notice and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

(e) Meetings of the Board of Directors: Place of Meetings. Meetings of the Board of
Directors shall not be required to be held at any regular frequency, but, instead, shall be held upon the call
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of any Director. Any meeting of the Board of Directors may be held by conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear and
communicate with each other, and such participation shall constitute presence in person at the meeting.
All meetings of the Board of Directors shali be held at the principal office of the Company or at such other
place as shall be designated by a Director calling the meeting and stated in the nofice of the meeting or in
a duly executed waiver of notice thereof.

(f Notice of Meeting. Notice of each mesting of the Board of Directors, stating the
place, day and hour of the meeting shall be given to the Directors at least three (3) days before the day on
which the meeting is to be held. The notice may be given by a Director having authority to call the
meeting. Notice and call with respect to such meetings shall be deemed to be synonymous.

(9) Waiver of Notice. Whenever any notice is required to be given to any Director
under the provisions of this Agreement, a waiver thereof in writing signed by such Director, whether before
or after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance of a
Director at any meeting shall constitute a waiver of notice of such meeting except where a Director
attends a meeting for the express purposes of. objecting to the transaction of any business because the
meeting is not lawfully called or convened.

5.3.  Quorum and Voting.

(a) At all meetings of the Board, the presence of a majority of the votes available to
the Directors (including at least one (1) Blackstone Director or Alternate Blackstone Director) shall be
necessary and sufficient to constitute a quorum of the Board for the transaction of business.

(b) As set forth in Section 5.4 hereof, all actions and approvals of the Board must be
approved and passed the affirmative vote at any duly called and convened meeting (at which a quorum is
present) or affirmative written consent, of the Board of (i) more than fifty percent (50%) of the votes cast
by all Directors then constituting the entire Board; provided, that such vote shall also include the
affirmative vote (or affirmative written consent) of at least one Blackstone Director or Alternate Biackstone
Director (Majority Consent) or (i) the affirmative vote of all of the votes held by the Blackstone Directors
(Specified Consent).

(c) Any action required or permitted to be taken at any meeting of the Board may be
taken without a meeting, without prior notice, and without a vote, if consents in writing, setting forth the
action so taken, are signed by Directors holding such number of votes as would have been required to
approve such action at a meeting of the Board. Each written consent shall bear the date and signature of
each Director who signs the consent,

54. Powers of the Board.

(a) Without limiting the provisions of Section 5.3(b), the following matters shall
require approval of the Board by Majority Consent:

(i) each Annual Budget of the Company and any amendment(s) thereto;

(i) expenditures by the Company or any of iis Subsidiaries in any particular
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Fiscal Year that would exceed (a) the 2014 Safe Harbor Amount or (b} the applicable line-
itemn set forth in any then-applicable Annual Budget;

(iii) the incurrence of any liability or obligation by the Company or any of its
Subsidiaries that cannot be covered with the cash on hand available at the Company or
any of its Subsidiaries, as applicable;

{iv) the hiring or termination of any executive employees of the Company or
any of its Subsidiaries;

{v) the designation or removal of any officer of the Company or any of its
Subsidiaries;

(vi)  any changes or amendments to the goveming documents of any
Subsidiary, or any waiver by the Company or any of its Subsidiaries of any provision
thereof;

(vii)  the incurrence or guarantee of any indebtedness or other obligation for
borrowed money by the Company, the Partnership or any of its Subsidiaries;

(vii)  the filing of any material regulatory approvals for the operation of the
business of the Company or any of its Subsidiaries or any amendment to any approved
rate base or other regulatory approval received by the Company or any of its
Subsidiaries;

(ix) any material corporate action that is not explicitly contained in the then-
applicable Annual Budget;

(x) voluntarily filing in respect of the Company or any of its Subsidiaries a
bankruptcy petition in a court of competent jurisdiction or a petition seeking a liquidation
or dissolution of such person;

(xi) appointing, terminating or replacing the external accounting auditor of the
Company or any of its Subsidiaries;

(xiiy  calling for any capital contributions to be made to the Company or any of
its Subsidiaries; and

(xiiy  approving any rate base premium for any acquisition of existing
transmission assets (including related CWIP), which acquisition may be structured as an
acquisition of stock or assets or any other structure.
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5.5.  Appointment and Tenure of Officers.

(a) The Board of Directors may appoint such officers of the Company, including
without limitation a Chief Executive Officer, Secretary, and such Vice Presidents or other officers it deems
necessary to administer the day-to-day business and affairs of the Company. Each appointed officer will
have the power and authority customarily associated with the office held by him or her, and such additional
power and authority as granted to such officer by the Board of Directors.

{b) Any officer may resign at any time by giving written notice to the Board of
Directors. The resignation of an officer shall take effect upon receipt of notice thereof by the Board of
Directors or at such later date specified in such notice and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

{9} Any officer may be removed by the Board of Directors at any time, with or without
cause.

{d) If any office becomes vacant for any reason, the vacancy may be filled by the
Board of Directors.

56. Reimbursement of Expenses: Compensation; Indemnification.

(a) Each Director and officer shall be reimbursed by the Company for all reasonable
out- of-pocket expenses properly incurred in connection with the discharge of his or her obligations under
this Agreement or otherwise properly incurred on behalf of the Company.

(b) Officers may be compensated on such terms and conditions as may be approved
by the Board of Directors.

{c) No Director or officer shall be liable, responsible, or accountable in damages or
otherwise to the Company or to the Member for any action taken or failure to act on behalf of the Company,
unless such action or omission was performed or omitted in bad faith or constituted wanton and willful
misconduct.

(d) The Company shall indemnify and hold harmless the Member, the Directors, the
officers, and their agents from and against any and all liabilities, losses, expenses, damages, or injuries
suffered or sustained by reason of any acts, omissions, or alleged acts or omissions in their capacity
hereunder arising out of their activities on behalf of the Company or in furtherance of the interests of the
Company, including any judgment, award, settlement, reasonable attorneys' fees, and other costs and
expenses (which may be advanced by the Company) incurred in connection with the defense of any actual
or threatened action, proceeding, or claim; provided, however, the total indemnification provided hereunder
is hereby expressly limited in amount to the net fair market value of the Company's assets, and the Member
shall not be obligated to make any contribution or loan to the Company for purposes of funding the same.

ARTICLE VI
DISSOLUTION AND TERMINATION

6.1.  Dissolution Acts. No act, thing, occurrence, event, or circumstance shall cause or result
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in the dissolution of the Company except that the happening of any one of the following events shall work
an immediate dissolution and termination of the Company:

(a) A determination by the Member to dissolve and terminate the Company; or

(b) Any event described in the Act causing the Member to cease to be a member of
the Company under the terms of the Act.

6.2.  Distribution of Proceeds on Dissolution; Reserves. Upon the dissolution and
termination of the Company, the Member, or its representative, shall act as a liquidator and shall file any
necessary notice of winding up pursuant to the Act and shall proceed with the liquidation and termination
of the Company as promptly as possible, but in an orderly and businesslike manner, and the proceeds
therefrom and any other funds and assets of the Company shall be applied and distributed as follows and
in the following order of priority:

(a) First, to the payment of debts and liabilities of the Company (excluding those to
the Member) and the expenses of liquidation;

(b} Second, to the payment of debts and liabilities of the Company to the Member,
(c) Third, to the Member.

6.3. No Negative Capital Account Restoration. In no event shall the Member be required to
contribute capital to restore a negative balance in the Member's Capital Account upon the liquidation of
the Company or at any other time.

ARTICLE VII
MISCELLANEOUS

7.1.  Nature of Interest in the Company. The Member's interest in the Company shall be
personal property for all purposes.

7.2.  Creditors. None of the provisions of this Agreement shall be for the benefit of or be
enforceable by any creditors of the Company.

7.3.  Organizational Expenses. The Company shall pay all organizational expenses incurred
in connection with the creation and formation of the Company. Such expenses may be paid directly by the
Company or may be reimbursed by the Company to the Member.

74. Entire Agreement. This Agreement contains the entire agreement by the Member
relative to the formation, operation, continuation, dissolution, and termination of the Company, and
supersedes any and all other or prior agreements, arrangements, and understandings relating to the
subject matter hereof. This Agreement may be amended only in a writing executed by the Member.

7.5.  Severability. In the event any provision of this Agreement is held to be illegal, invalid, or
unenforceable to any extent, the legality, validity, and enforceability of the remainder of this Agreement
shall not be affected thereby and such remainder shall continue in full force and effect and shall be
enforced to the greatest extent permitted by law.
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7.8. Headings. The headings of the Articles and Sections of this Agreement are for
convenience only and shall not be considered in construing or interpreting any of the terms or provisions
hereof.

1.7.  Governing Law. This Agreement and the obligations of the Member and its successors
and assigns hereunder shall be interpreted, construed, and enforced in accordance with the laws of the
State of Delaware.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this Limited Liability Company Agreement
as of the date first above written.

MEMBER

Gridliance West Holdings LLC

o St Tt

Edward M. RAhill, cylief Executive Officer
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WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
GRIDLIANCE WEST TRANSCO LLC

November 22, 2016

In lieu of a meeting of the Board of Directors (the Board) of GridLiance West Transco LLC, a
Delaware limited liability company (the Company), pursuant to the Limited Liability Company Agreement of
the Company and Section 18-404 of the Limited Liability Company Act of the State of Delaware, the
undersigned, being all of the members of the Board, do hereby consent to the adoption of, and do hereby
adopt, the following resolutions:

Acquisition of Assets from Valley Electric Association, Inc.

WHEREAS, the officers of the Company have been investigating a potential acquisition of certain
electric transmission assets (the Assets) from Valley Electric Association, Inc. and its affiliate, Valley Electric
Transmission Association, Inc. (VETA) (collectively, the Seller), which are located in the California
Independent System Operator Corporation (CAISO) service area (the Transaction);

WHEREAS, the Board deems it to be in the best interest of the Company to support the Transaction
in acquiring the Assets on terms consistent with those presented to the Board;

RESOLVED, that the Transaction is hereby authorized and approved and the Board does hereby
authorize the officers of the Company to take any and all actions necessary to consummate the acquisition
with Seller, including the negotiation and execution of the final Asset Purchase Agreement and all related
agreements, the performance of all closing actions, including regulatory filings, and payment of the purchase
price to Seller at closing, except for such changes as are determined by the Chief Executive Officer to be
necessary and appropriate on terms consistent with those presented to the Board.

FURTHER RESOLVED, that all actions previously taken by any officer, representative, or agent of
the Company or any of the affiliates, in the name or on behalf of the Company in connection with the matters
contemplated by the foregoing resolutions, be, and each of the same hereby is, adopted, ratified, confirmed,
and approved in all respects.

NCSC Debt

WHEREAS, pursuant to the Transaction, the Company must relieve VETA from its outstanding debt
to National Rural Utilities Cooperative Finance Corporation (CFC) and must also issue debt to CFC's
corporate affiliate, the National Cooperative Services Corporation (NCSC) under the same interest rates and
similar terms to that of the original loans CFC issued to VETA.

WHEREAS, in order for the Company to maintain a reasonable debt to equity ratio, a portion of the
debt will be held with the Company's direct parent, GridLiance West Holdings LLC (GWH). As the Company’s
asset portfolio grows, GWH will either assign the notes to the Company or GWH will repay certain amounts
to NCSC, and the Company wili in turn issue new debt to NCSC under terms identical to the loan that GWH
pays off. Atthe close of the Transaction, the Company will incur approximately $35 million, and the Company
will incur approximately $47 million, of the outstanding debt represented by the CFC loans.
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WHEREAS, the Board deems it in the best interest of the Company for the Company to replace
Seller's debt to CFC and to issue certain debt securities to NCSC, all under the terms and conditions as
presented fo the Board.

RESOLVED, that the Board does hereby authorize the officers of the Company to take any and all
actions necessary lo replace Seller's debt to CFC and to issue certain debt securities to NCSC on terms and
in substantially the form consistent with those presented to the Board.

FURTHER RESOLVED, that the officers of the Company be, and each of them hereby is, authorized,
empowered and directed, for and on behalf of the Company, to prepare, execute and deliver all documents,
certificates and instruments, including, without limitation, (i) the execution of a new indenture of the Company
pursuant to which the new debt securities will be issued and (ji) the execution of a mortgage agreement
pursuant to which the Company will provide the holders of the debt securities with a first lien on all of the
Company's assets as collateral, and to cause (or cause to be taken) such other actions as such officers,
upon advice of counsel, deem necessary, appropriate or advisable in order to effectuate and carry out the
matters, purpose and intent of each of the foregoing resolutions;

FURTHER RESOLVED, that all actions previously taken by any officer, representative, or agent of
the Company, in the name or on behalf of the Company in connection with the matters contemplated by the
foregoing resolutions, be, and each of the same hereby is adopted, ratified, confirmed and approved in all
respects.

Regulatory Filings

WHEREAS, the Board deems it in the best interest of the Company for the Company to request from
the Federal Energy Regulatory Commission (FERC) (i) authorization to acquire transmission facilities under
Section 203 of the Federal Power Act, (i) authorization to issue certain debt securities in connection with the
NCSC debt under Section 204 of the Federal Power Act, and (iii) approval of its transmission rate proposal
under Section 205 of the Federal Power Act, all in connection with the Transaction.

RESOLVED, that the officers of the Company be, and hereby are, authorized and directed to take
all actions necessary to support the Company's filings with FERC under Sections 203, 204 and 205 of the
Federal Power Act, on the terms and conditions presented to the Board.

FURTHER RESOLVED, that alf actions previously taken by any officer, representative, or agent of
the Company, in the name or on behalf of the Company in connection with the matters contemplated by the
foregoing resolutions, be, and each of the same hereby is adopted, ratified, confirmed and approved in all
respects.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned, being all of the members of the Board of the Company,
hereby consent to and adopt these resolutions and actions as of the day and year first written above.

BOARD OF DIRECTORS

Tohnaulp /f/-/( /Z{

o ailg;ma ﬂ B
/ —

Darius J.éepassU i /

Edward M. Rahill

{Signature Page to Written Consent of the Board of Directors of GridLiance West Transco LLC]
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IN WITNESS WHEREOF, the undersigned, being all of the members of the Board of the Company,
hereby consent to and adopt these resolutions and actions as of the day and year first written above.

BOARD OF DIRECTORS

John-Paul Munfa

Darius J. Sepassi

LA f1ed

Edward M. Rahill

[Signature Page fo Written Consent of the Board of Directors of Gridl.iance West Transco LLC]
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WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
GRIDLIANCE WEST HOLDINGS LLC

November 22, 2016

In lieu of a meeting of the Board of Directors (the Board) of GridLiance West Holdings LLC, a
Delaware limited liability company (the Company), pursuant to the Limited Liability Company Agreement of
the Company and Section 18-404 of the Limited Liability Company Act of the State of Delaware, the
undersigned, being all of the members of the Board, do hereby consent to the adoption of, and do hereby
adopt, the following resolutions:

Acquisition of Assets from Valley Electric Association, Inc.

WHEREAS, the officers of GridLiance West Transco LLC (the Subsidiary) have been investigating
a potential acquisition of certain electric transmission assets (the Assets) from Valley Electric Association,
Inc. and its affiliate, Valley Electric Transmission Association, Inc. (VETA) (collectively, the Seller), which are
located in the California Independent System Operator Corporation (CAISO) service area (the Transaction);

WHEREAS, the Board deems it to be in the best interest of the Company fo support the Transaction
and the Subsidiary in acquiring the Assets on terms consistent with those presented to the Board;

RESOLVED, that the Transaction is hereby authorized and approved and the Board does hereby
authorize the officers of the Subsidiary to take any and all actions necessary to consummate the acquisition
with Seller, including the negotiation and execution of the final Asset Purchase Agreement and all related
agreements, the performance of all closing actions, including regulatory filings, and payment of the purchase
price to Seller at closing, except for such changes as are determined by the Chief Executive Officer to be
necessary and appropriate on terms consistent with those presented to the Board.

FURTHER RESOLVED, that all actions previously taken by any officer, representative, or agent of
the Company or any of the affiliates, in the name or on behalf of the Company in connection with the matters
contemplated by the foregoing resolutions, be, and each of the same hereby is, adopted, ratified, confirmed,
and approved in all respects,

NCSC Debt

WHEREAS, pursuant to the Transaction, the Subsidiary must relieve VETA from its outstanding debt
to National Rural Utilities Cooperative Finance Corporation (CFC) and must also issue debt to CFC's
corporale affiliate, the National Cooperative Services Corporation (NCSC) under the same interest rates and
similar terms to that of the original loans CFC issued to VETA.

WHEREAS, in order for the Subsidiary to maintain a reasonable debt to equity ratio, a portion of the
debt will be held with the Company. As the Subsidiary's asset portfolio grows, the Company will either assign
the notes to Subsidiary or the Company will repay certain amounts to NCSC, and the Subsidiary will in tumn
issue new debt to NCSC under terms identical to the loan that the Company pays off. At the close of the
Transaction, the Subsidiary will incur approximately $35 million, and the Company will incur approximately
$47 million, of the outstanding debt represented by the CFC loans.

WHEREAS, the Board deems it in the best interest of the Company for the Company fo (i) issue
certain debt securities to NCSC pursuant to the Transaction and (i) support the Subsidiary in its issuance of
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debt to replace Seller's debt to CFC and its issuance of certain debt securities to NCSC, all under the terms
and conditions as presented to the Board.

RESOLVED, that the Board does hereby authorize the officers of the Company and the Subsidiary
to take any and all actions necessary to issue debt to replace Seller’s debt to CFC and to issue certain debt
securities of NCSC on terms and in substantially the form consistent with those presented to the Board.

FURTHER RESOLVED, that the officers of the Company be, and each of them hereby is, authorized,
empowered and directed, for and on behalf of the Company, to prepare, execute and deliver all documents,
certificates and instruments, including, without limitation, (i) the execution of 2 new indenture of the Company
pursuant to which the new debt securities will be issued and (i) the execution of a pledge agreement pursuant
to which the Company will pledge all of its interest in the Subsidiary to the holders of the new debt securities
as collateral, and to cause (or cause to be taken) such other actions as such officers, upon advice of counsel,
deem necessary, appropriate or advisable in order to effectuate and carry out the matters, purpose and intent
of each of the foregoing resolutions;

FURTHER RESOLVED, that all actions previousiy taken by any officer, representative, or agent of
the Company, in the name or on behalf of the Company in connection with the matters contemplated by the
foregoing resolutions, be, and each of the same hereby is adopted, ratified, confirmed and approved in all
respects.

[Signature Page Follows]
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IN WITNESS WHEREQF, the undersigned, being all of the members of the Board of the Company,
hereby consent to and adopt these resolutions and actions as of the day and year first written above.

BOARD OF DIRECTO

Sean T. Klimczak

N/ /‘ﬁ/

JoPﬁ- ﬁunfa
)6(4/“/
Darius J. SepasU

Edward M. Rahill

[Signature Page to Written Consent of the Board of Directors of GridLiance West Holdings LLC]
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IN WITNESS WHEREOQF, the undersigned, being all of the members of the Board of the Company,
hereby consent to and adopt these resolutions and actions as of the day and year first written above.

BOARD OF DIRECTORS

Sean T. Klimczak

John-Paul Munfa

Darius J. Sepassi

Lol E Bl

Edward M. Rahill /

[Signature Page to Written Consent of the Board of Directors of GridLiance West Holdings LLC]
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Balance Sheet
Assets

Net Plant in Service at EOY

Renewal and Replacements

ROW

Construction Work-In-Process at EOY
Total Net Utility Plant Assets Value

Net Working Capital

Plus: Prepayments

Misc

Plus: Materials & Supplies
Total Assets

Accounts Payable (netted above in Net Working Capital)
Accumulated Deferred Income Taxes

Debt

Total Liabilities

Equity

Total Liabilities & Equity

Debt %
Equity %

Checker

Opening Bal Sheet

3117 12/31/17
80,343,587 78,711,393
- 38,424
931,878 916,503
1,533,751 3,533,751
82,809,216 83,200,071
901,848 1,087,111
710,000 525,000
(2,905)
79,284 79,284
84,500,348 84,888,562
- 243,024
33,800,139 33,858,215
33,800,139 34,101,239
50,700,209 50,787,323
84,500,348 84,888,562
40% 40%
60% 60%

0
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3MNMT -12/3117

2017
Income Statement

Net ATRR 18,421,764
Less: O&M Expense (5,314,206)
Less: A&G (3,382,683)
Less: Taxes Other Than Income Taxes (683,585)

EBITDA 9,041,290
Less: Depreciation Expense (1,649,630)
Less: Interest (1,563,961)

Net Income Before Tax 5,827,698
Income Taxes (1,608,100)

Net Income 4,219,599

Interest Coverage Ratio
ICR = EBIT/Interest Expense
Ebit

Interest Expense

Interest Coverage Ratio

$7,391,659.62
$1,563,961.34
4.73
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Computation of Interest Coverage



3M1/17 312117 - 12131117 Total
Cash Flow Statement
Cash Flows from operating activities
Net Income 4,219,599 4,219,599
Plus: Deferred Federal Income Tax 243,024 243,024
Plus: Adjustments for Depr. and Amortization 1,649,630 1,649,630
Plus: Net Working Capital (increase)/decrease (263) (263)
Cash generated (used) from operations 6,111,990 6,111,990
Cash Flows from Investing Activities -
Purchase of Existing PPE (84,500,348) (84,500,348)
Major Plant Additions (2,000,000) (2,000,000)
Renewals and Replacements (38,489) (38,489)
Net Cash Used in Investing Activities (84,500,348) (2,038,489) (86,538,837)
Cash Flows From Financing Activities -
Proceeds from issuance of Debt / (Repayment of Debt) 33,800,139 58,076 33,858,215
Net Cash Used in Financing Activities 33,800,139 58,076 33,858,215
Net Cash Flow (Equity) (50,700,209) 4,131,577 (46,568,632)





