Casey A. Furey

100 West Broadway, Suite 250
CROWLEY‘FLECK P.O. Box 2798

ATTORNEYS Bismarck, ND 58502-2798
701.223.6585
cfurey@crowleyfleck.com

May 16, 2022
Via Electronic Mail & Hand Delivery

Mr. Steve Kahl

Executive Director

North Dakota Public Service Commission
600 E. Boulevard, Dept. 408

Bismarck, ND 58505-0480

ndpsc@nd.gov

In re: Joint Transfer Application — Certificate of Site Compatibility
Ashtabula Wind III, LLC / Otter Tail Power Company
Our File No. 035218-000075
Dear Mr. Kahl:

Please find enclosed five copies of the following documents for filing with the Commission:

e Ashtabula Wind III, LLC and Otter Tail Power Company’s Joint Application for Transfer
of Certificate of Site Compatibility No. 17 and corresponding Exhibit Nos. 1-7;

e Notice of Appearance designating Casey A. Furey, Crowley Fleck PLLP, as attorney of
record for Ashtabula Wind III, LLC in the above-referenced matter.

Please feel free to contact me with any questions. Thank you.

Casey A. Fuley

CAF/lh

Enc.

(e7ck Tracy Davis (via email) Harvey McMahon  (via email)
Laura Pena (via email) Carol Westergard (via email)
Andrew Young (via email) Lisa McFarland (via email)
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BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF NORTH DAKOTA

In the matter of the Joint Application of Case No. P’U-22-
Ashtabula Wind I, LLC and Otter Tail

Power Company for Transfer of

Certificate of Site Compatibility

JOINT APPLICATION FOR TRANSFER
OF CERTIFICATE OF SITE COMPATIBILITY

Pursuant to N.D.C.C. Chapter 49-22 and N.D. Admin. Code Article 69-06, Ashtabula Wind
I, LLC (“Ashtabula Wind III”) and Otter Tail Power Company (“Otter Tail”) (collectively,
“Applicants”) hereby submit this Joint Application for Transfer of Certificate of Site Compatibility

No. 17 (“Application™), originally issued to Ashtabula Wind 11, LLC in Case No. PU-10-147.

I Statutory Authority
The transfer of a certificate of site compatibility is authorized under N.D.C.C. § 49-22-

07(1) and N.D. Admin. Code § 69-06-01-02(4). Pursuant to N.D. Admin. Code § 69-06-01-02(4)
and N.D.C.C. § 49-22-13(2), the North Dakota Public Service Commission (“Commission™) shall
publish notice of opportunity for a public hearing on such application for transfer. The Commission
is not required to hold a public hearing on such transfer unless there is both a request by an

interested person, and a showing of good cause, N.D.C.C. § 49-22-13(2).

II. Background

In Case No. PU-10-147, the Commission adopted Findings of Fact, Conclusions of Law
and Order dated August 4, 2010 (“Order”) issuing the Certificate of Site Compatibility No. 17

(“Certificate™) to Ashtabula Wind III for the construction and operation of the Ashtabula IIT Wind



Energy Center and associated facilities (“Ashtabula III WEC”) in Barnes County, North Dakota.
The Ashtabula III WEC consists of 39 1.6-megawatt General Electric wind turbines. The

Ashtabula III WEC went into comunercial operation in December 2010.

III.  Application for Transfer of Certificate of Site Compatibility

Applicants respectfully request the transfer of the Certificate from Ashtabula Wind I1I to

Otter Tail, and state as follows:

1. Ashtabula Wind III is an indirect wholly owned subsidiary of NextEra Energy
Resources, LLC. Ashtabula Wind III is a Delaware limited liability company with its principal
place of office in Juno Beach, Florida, and is authorized to do business in the State of North
Dakota. The corporate documents of Ashtabula Wind 1II are attached hereto in accordance with
N.D. Admin. Code § 69-02-02-04(3)(a). Attached hereto as Exhibit 1, is a certified copy of the
Certificate of Formation from the State of Delaware. A Certificate of Good Standing for Ashtabula
Wind III from the North Dakota Secretary of State is attached hereto as Exhibit 2. A Certificate
of Good Standing from the Delaware Secretary of State is attached hereto as Exhibit 3.

2. Otter Tail is a Minnesota corporation with its principal place of office in Fergus
Falls, Minnesota, and is authorized to do business in the State of North Dakota. The corporate
documents of Otter Tail are attached hereto in accordance with N.D. Admin. Code
§ 69-02-02-04(3)(a). Attached hereto as Exhibit 4, is a certified copy of Otter Tail’s Articles of
Incorporation from the State of Minnesota. A Certificate of Good Standing from the North Dakota
Secretary of State is attached hereto as Exhibit 5. A Certificate of Good Standing from the
Minnesota Secretary of State is attached hereto as Exhibit 6.

3. The proposed transfer is based on an existing Wind Energy Purchase Power

Agreement (“PPA”) entered in 2013 between the Applicants whereby Oftter Tail currently
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purchases power generation from the Ashtabula III WEC. Under the PPA Otter Tail has a binary
and time sensitive choice to either remain in the PPA through 2037 or to exercise an option to
purchase the Ashtabula III WEC. Otter Tail desires to exercise its option to purchase the Ashtabula
I WEC.

4. In July 2021, the Applicants entered into a certain purchase and sale agreement
(“PSA”™), subject to regulatory approvals, for Otter Tail’s purchase of the Ashtabula III WEC.

5. Pursuant to the terms of the PSA, Applicants seck transfer of the Certificate from
Ashtabula Wind II1 to Otter Tail.

6. Otter Tail has the financial and technical qualifications to own and operate the
Ashtabula III WEC. Otter Tail is an experienced, safe, responsible and reliable owner and operator
of eleciric wind generation assets and systems and is highly qualified to incorporate the Ashtabula
IIT WEC into its generation system in order to continue providing safe, reliable and cost-effective
electric service for its customers. On March 30, 2022, the Commission approved an order granting
Otter Tail’s Application for Public Convenience and Necessity (Case No. PU-22-027) for Otter
Tail’s acquisition of the Ashtabula IIl WEC. The Commission found that public convenience and
necessity will be served by Otter Tail’s ownership and operation of the Ashtabula III WEC, and
that Otter Tail is fit, willing, and able to provide service.

7. Otter Tail agrees to assume the rights and obligations of Ashtabula Wind IIT with
respect to the Certificate for the Ashtabula III WEC, and to comply with the terms and conditions
of the Certificate and Order. See Exhibit 7, Affidavit of Bradley Tollerson, Vice President of
Energy Suppply, of Otter Tail, attached hereto.

8. The Applicants anticipate the PSA closing on or around January 2, 2023. The

Applicants request the Commission proceed to grant this Application conditioned upon the closing



contemplated in the PSA. Applicants further request that upon notice to the Commission
confirming (he PSA’s closing, the Commission subsequently issue the Certificate to Otter Tail.

9. In compliance with N.D. Admin. Code Chapter 69-09-09, before commencing
operation of Ashtabula III WEC Otter Tail will provide the Commission a decommissioning plan
and financial assurance for the Ashtabula III WEC, to replace Ashtabula Wind III’s existing
decommissioning plan and financial assurance filed in Case, No, PU-11-171.

Applicants seek authorization for the transfer and reissnance of the Certificate from
Ashtabula Wind III to Otter Tail and respectfully request that the Commission:

1. Deem this Application complete and publish a notice of opportunity for public hearing

once in the official newspaper of Barnes County, North Dakota;

2. Grant the transfer of Certificate of Site Compatibility No. 17 from Ashtabula Wind 111,

LLC to Otter Tail Power Company conditioned on the closing of the {ransaction
contemplated by the PSA;

3. Issue the aforementioned Certificate in the name of Otter Tail Power Company upon

notice from Applicants that the PSA has closed; and

4. Grant such other relief as the Commission shall deem appropriate.



Dated this /© day of _ﬂ_m:gf 2022.

ASHTABULA WIND III, LLC

By P
Lane S. Witten
Vice President

STATE OF FLORIDA )
) ss.
COUNTY OF PALM BEACH )

Subscribed and sworn before me on this /@ day of N an 2022, by Lane S. Witten,
known to me to the Vice President, of the Delaware limited liaﬂility company that is described in
and that executed the within instrument, and acknowledged to me that such limited liability
company executed the same.

KATHLEEN L. HALL

kY B 1 5
(fh W Notary Public - State of Florid ] Public

'% S/ Commission # HH 040071
rnﬁg My Comm, Expires Dac 8, 2024




1h
Dated this § day of May , 2022,

OTTER TAIL POWER COMPANY

Aradled E. Tollerson
Vice President, Energy Supply

STATE OF MINNESOTA )
) ss.
COUNTY OF Otter Tatl )
Subscribed and sworn before me on this cﬂﬁ‘day of M\ 2022, by Bradley E.

Tollerson, known to me to the Vice President of Energy Supply'of Otter Tail Power Company, the
Minnesota corporation that is described in and that executed the within instrument, and
acknowledged to me that such corporation executed the same.

y

I\-I;)taiy Public

G2 BARBARA JEAN LAPLANTE

% Notary Public-Minnesota
My Commisglon Explres Jan 31,2024









Certificate of Good Standing

of
ASHTABULA WIND I, LLC

SOS Control ID#: 0000096728
Certificate #: 021418930

The undersigned, as Secretary of State of the state of North Dakota, hereby certifies that,
according to the records of this office,

ASHTABULA WIND llI, LLC

a Limited Liability Company - Business - Foreign was formed under the laws of DELAWARE and
filed with this office effective October 22, 2009. This entity has, as of the date set forth below,
complied with all applicable North Dakota laws.

ACCORDINGLY, the undersigned, as such Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this Certificate of Good Standing.

DATE: February 28, 2022

Alvin A. Jaeger
Secretary of State EXHIBIT
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Certificate of Good Standing

of
OTTER TAIL POWER COMPANY

SOS Control ID#: 0000016296
Certificate #: 021710112

The undersigned, as Secretary of State of the state of North Dakota, hereby certifies that,
according to the records of this office,

OTTER TAIL POWER COMPANY
a Corporation - Business - Foreign was formed under the laws of MINNESOTA and filed with this

office effective February 24, 1914. This entity has, as of the date set forth below, complied with all
applicable North Dakota laws.

ACCORDINGLY, the undersigned, as such Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this Certificate of Good Standing.

DATE: April 22, 2022

Alvin A. Jaeger
Secretary of State EXHIBIT
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lherberholz
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Office of the Minnesota Secretary of State
Certificate of Good Standing

I, Steve Simon, Secretary of State of Minnesota, do certify that: The business entity
listed below was filed pursuant to the Minnesota Chapter listed below with the Office of
the Secretary of State on the date listed below and that this business entity is registered to
do business and isin good standing at the time this certificate is issued.

Name: Otter Tail Power Company
Date Filed: 07/05/1907

File Number: 26525-AA

Minnesota Statutes, Chapter: 302A

Home Jurisdiction: Minnesota

This certificate has been issued on: 04/22/2022

Steve Simon

Secretary of State
State of Minnesota

EXHIBIT
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BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF NORTH DAKOTA

In the matter of the Joint Application of Case No. PU-22-
Ashtabula Wind III, LLC and Otter Tail

Power Company for Transfer of

Certificate of Site Compatibility

NOTICE OF APPEARANCE

Notice is hereby given that Casey A. Furey, Crowley Fleck PLLP, will be appearing in the
above-entitled matter on behalf of Ashtabula Wind III, LLC. All correspondence, notices,
pleadings, and other material relevant to this matter should be served upon the undersigned.

Dated this 16th day of May, 2022.

A R —
CASEY A. FUREY (Bar ID #Q8¢/35)
cfurey@crowlgyfleck.com
CROWLEY FLECK PLLP

Attorneys for Ashtabula Wind IlI, LLC
100 West Broadway, Suite 250

P.O. Box 2798

Bismarck, ND 58502-2798

(701) 223-6585




