
BEP SF HOLDINGS, LLC
200 Liberty Street, 14th Fl., New York, NY 10281 

T +1 646.992.2400 F +1 646.992.2470 brookfieldrenewableUS.com 

VIA EMAIL 

January 15, 2021 

Ms. Sarah T. Esterson, Senior Policy Advisor 
OREGON DEPARTMENT OF ENERGY 
550 Capitol Street NE 
Salem, OR  97301 

Re: North Hurlburt Wind, LLC Request for Transfer 

Dear Ms. Esterson: 

BEP SF Holdings, LLC hereby submits to the Oregon Department of Energy the attached Request for Transfer 

of ownership and control of North Hurlburt Wind, LLC, the holder of the Site Certificate for the Shepherds Flat 

North wind energy facility (Facility).  BEP SF Holdings, LLC was formed for the purpose of acquiring ownership 

of both the Facility and the certificate holder, has entered into an agreement to purchase such ownership, and 

is authorized to submit this Request for Transfer. 

Please let us know if you have questions or require additional information. 

Very truly yours, 

Whitney Wilson 

Enclosure 
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Section 1 

Introduction 

BEP SF Holdings, LLC, LLC (Applicant) is submitting this Transfer Request for the Shepherds Flat 

North (Facility). The Facility is a wind energy facility approved by the Energy Facility Siting Council 

(Council).  The Facility is located in Gilliam County and is in operation.  The Council approved the 

Second Amended Site Certificate (Site Certificate) on December 20, 2019, authorizing the re-

powering of the Facility. 

 

1.1 Proposed Transfer Request 

By letter dated January 6, 2021, North Hurlburt Wind, LLC (Certificate Holder) provided notice to 

the Oregon Department of Energy pursuant to OAR 345-027-0400(2) that Caithness Northwestern 

Wind, LLC and Columbia Gorge Wind Acquisition Co, LLC (collectively, Caithness), the parent 

entities of the Certificate Holder, are under contract to sell the Facility to BEP SF Holdings, LLC.  A 

copy of that letter is provided as Attachment 1 to this Transfer Request.   

Upon closing of the sale, Certificate Holder will remain the owner of the Facility but Applicant will 

become the owner of Caithness Shepherds Flat, LLC, which in turn owns the Certificate Holder.  The 

change in the Certificate Holder’s ownership structure requires a request to transfer the Site 

Certificate pursuant to OAR 345-027-0400.  This Transfer Request demonstrates that BEP SF 

Holdings, LLC, as the Certificate Holder’s new parent company, complies with the applicable Council 

standards, as set forth in OAR 345-027-0400(8). 

 

1.2 Summary of Modifications 

As described above, this Transfer Request seeks only Council approval of the change in the 

Certificate Holder’s ownership structure.  The Transfer Request does not seek to enlarge the site 

boundary, nor does it propose to alter any physical components of the Facility except as already 

authorized by the Site Certificate.  This Transfer Request also does not seek to amend any 

conditions of the Site Certificate. 

 

1.3 Regulatory Framework of Transfer Request 
 

The Council’s requirements for transfer of the Site Certificate are set forth in OAR 345-027-00400. 

 

A transfer request is required by OAR 345-027-0400(1)(a):  “A request for amendment to a site 

certificate to transfer the site certificate is required for a transaction that results in a change in the 

ownership, possession or control of the facility or the certificate holder.”  The sale to Applicant will 

result in a change in the corporate control of the Certificate Holder.   
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The required contents of a transfer request are set forth in OAR 345-027-0400(4): 

 

To request an amendment to transfer the site certificate, the new owner must submit a 

written request to the Department that includes the information described in OAR 

345-021-0010(1)(a), (d), (f) and (m), a certification that the new owner agrees to 

abide by all terms and conditions of the site certificate currently in effect and, if 

known, the expected date of the transaction. If applicable, the new owner must include 

in the request the information described in OAR 345-021-0010(1)(y)(O)(iv). 

Section 2 

Transfer of Site Certificate Pursuant to OAR 345-027-0400 

This section addresses the requirements of OAR 345-027-0400 (“Request for Amendment to 

Transfer Ownership, Possession or Control of the Facility or the Certificate Holder”). 

 

(1) For the purpose of this rule: 

 

(a) A request for amendment to a site certificate to transfer the site certificate is required for a 

transaction that results in a change in the ownership, possession or control of the facility or the 

certificate holder. 

Response:  Pursuant to OAR 345-027-0400(4), Applicant is submitting this request for the Council’s 

approval of the transfer of ownership of the Certificate Holder from Caithness to BEP SF Holdings, 

LLC.  The Certificate Holder will not change, but Applicant will become the owner of Caithness 

Shepherds Flat, LLC, which owns the Certificate Holder. 

Applicant, as the new parent company of the Certificate Holder, will have the legal right to control 

the Certificate Holder, which in turn has the legal right to possession and control of the Facility. 

 

(b) “New owner” means the person or entity that will gain ownership, possession or control of the 

facility or the certificate holder. 

 

Response:  BEP SF Holdings, LLC, the Applicant for this Transfer Request, will upon closing of the 

sale be the new parent company of the Certificate Holder, will have the legal right to control the 

Certificate Holder, which in turn has the legal right to possession and control of the Facility.  

Applicant therefore will be the “new owner” within the meaning of OAR 345-027-0400(1)(b). 

 

(2) When the certificate holder has knowledge that a transaction that requires a transfer of the site 

certificate as described in section (1)(a) of this rule is or may be pending, the certificate holder must 

notify the Department. In the notice, the certificate holder must include the name and contact 

information of the new owner, and the date of the transfer of ownership. If possible, the certificate 

holder must notify the Department at least 60 days before the date of the transfer of ownership. 
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Response:  The Certificate Holder notified the Oregon Department of Energy of the pending sale by 

letter dated January 6, 2021. A copy of the letter is provided as Attachment 1 to this Transfer 

Request.  The transfer of ownership is anticipated to occur in March 2021.  This requirement has 

been met. 

 

(3) A transaction that would require a transfer of the site certificate as described in subsection (1)(a) 

of this rule does not terminate the transferor’s duties and obligations under the site certificate until 

the Council approves a request for amendment to transfer the site certificate and issues an amended 

site certificate. The new owner may not construct or operate the facility until an amended site 

certificate as described in section (10) of this rule or a temporary amended site certificate as described 

in section (11) of this rule becomes effective. 

 

Response:  Applicant will not complete the purchase until the Council has issued a Final Order 

approving the transfer described in this Transfer Request.  Therefore, Applicant will not construct 

or operate the Facility, through the Certificate Holder, until the Council has authorized Applicant to 

do so. 

 

(4) To request an amendment to transfer the site certificate, the new owner must submit a written 

request to the Department that includes the information described in OAR 345-021-0010(1)(a), (d), (f) 

and (m), a certification that the new owner agrees to abide by all terms and conditions of the site 

certificate currently in effect and, if known, the expected date of the transaction. If applicable, the new 

owner must include in the request the information described in OAR 345-021-0010(1)(y)(O)(iv). 

 

Response:  Attachment 2 of this Transfer Request includes Exhibits A, D and M (consistent with the 

application requirements of OAR 345-021-0010).  Exhibit F (names and addresses of property 

owners) will be submitted under separate cover.  OAR 345-021-0010(1)(y)(O)(iv) relates to the 

Council’s carbon dioxide emissions standard, and therefore is not applicable to the Facility.  The 

Applicant certifies that it agrees to abide by all the terms and conditions of the Site Certificate 

currently in effect and all terms and conditions, if any, that will result from this Transfer Request 

and that upon closing of the purchase described above, the Certificate Holder will likewise abide by 

all the terms and conditions of the Site Certificate currently in effect and all terms and conditions, if 

any, that will result from this Transfer Request. 

 

(5) The Department may require the new owner to submit a written statement from the current 

certificate holder, or a certified copy of an order or judgment of a court of competent jurisdiction, 

verifying the new owner’s right, subject to the provisions of ORS Chapter 469 and the rules of this 

chapter, to possession or control of the site or the facility. 

 

Response:  Attachment 1 to this Transfer Request provides the letter from the Certificate Holder 

regarding the agreement for sale of the Facility and Certificate Holder to Applicant. 
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(6) Within 15 days after receiving a request for amendment to transfer the site certificate, the 

Department must send a notice of the request that describes the request for amendment to transfer 

the site certificate, specifies a date by which comments are due, and states that the date of the 

Council's transfer hearing will be announced on the Department’s website, by mail or email to: 

 

(a) All persons on the Council's general mailing list; as defined in OAR 345-011-0020;  

(b) All persons on any special list established for the facility; 

(c) The reviewing agencies for the facility, as defined in OAR 345-001-0010(52); and 

(d) The property owners on the updated list submitted under section (4) of this rule. 

 

(7) Before acting on the request for amendment to transfer the site certificate, the Council must hold a 

transfer hearing. The Council must hold the transfer hearing during a Council meeting and must 

provide notice of the hearing on its meeting agenda, which will be sent by mail or email to the 

Council’s general mailing list in advance of the meeting. The transfer hearing is not a contested case 

hearing. During the hearing the Council will accept comments from the public, reviewing agencies and 

new owner regarding the new owner’s compliance with the Council standards described in subsection 

(8)(a) of this rule. 

 

(8) At the conclusion of the transfer hearing or at a later meeting, the Council may issue an order 

approving the request for amendment to transfer the site certificate if the Council finds that: 

 

(a) The new owner complies with the Council standards described in OAR 345-022-0010, 345-022-

0050 and, if applicable, OAR 345-024-0710(1); and 

 

(b) The new owner is or will be lawfully entitled to possession or control of the site or the facility 

described in the site certificate. 

 

Response:  Attachment 2 of this Transfer Request includes Exhibits A, D and M (consistent with the 

application requirements of OAR 345-021-0010) to demonstrate Applicant’s compliance with the 

standards in OAR 345-022-0010 (Organizational Expertise) and OAR 345-022-0050 (Retirement 

and Financial Assurance).  OAR 345-024-0710(1) relates to the “monetary path” option for 

compliance with the Council’s carbon dioxide emissions standard, and therefore is not applicable to 

the Facility.  As described above and in Attachment 1 of this Transfer Request, the Certificate 

Holder has confirmed that it has entered into an agreement for the sale of the Facility and the 

Certificate Holder. 

 

(9) Except as described in OAR 345-027-0351(5), the Council may not otherwise change the terms and 

conditions of the site certificate in an order approving the request for amendment to transfer the site 

certificate. 

 

(10) Upon issuing the order described in section (8) of this rule, the Council must issue an amended site 

certificate that names the new owner as the new certificate holder or as the new owner of the 

certificate holder. The amended site certificate is effective upon execution by the Council chair and the 

new owner. The Council must issue the amended site certificate in duplicate counterpart originals and 

each counterpart, upon signing, will have the same effect. 
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(11) If the Council chair determines that special circumstances justify emergency action, the Council 

chair may, upon a written request from the new owner that includes a showing that the new owner 

can meet the requirements of section (8) of this rule, issue a temporary amended site certificate that 

names the new owner as the new certificate holder or as the new owner of the certificate holder. The 

temporary amended site certificate is effective upon execution by the Council chair and the new owner. 

The temporary amended site certificate expires when an amended site certificate as described in 

section (10) of this rule becomes effective or as the Council otherwise orders. 

 

Response:  The Applicant is not requesting a temporary amended site certificate. 
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Attachment 1:   

Letter from Certificate Holder, January 6, 2021 



109310128.2 0067622-00003

NORTH HURLBURT WIND, LLC 
c/o Caithness Services LLC 
565 Fifth Avenue, 29th floor 
New York, New York  10017 

January 6, 2021 

Via Email 

Ms. Sarah Esterson, Senior Policy Advisor 
Oregon Department of Energy 
550 Capital Street NE, First Floor 
Salem, OR 97301 

RE: Shepherds Flat North– 
Notice of Ownership Transfer for Certificate Holder: North Hurlburt Wind, LLC 

Dear Ms. Esterson, 

This letter is to confirm that Caithness Northwestern Wind, LLC and Columbia Gorge Wind 
Acquisition Co, LLC (collectively, “Caithness”), the parent entities of the Certificate Holder 
named above is under contract to sell the Shepherds Flat North wind facility to BEP SF Holdings, 
LLC.  Upon transfer, the Certificate Holder will remain the same but BEP SF Holdings, LLC will 
become the owner of Caithness Shepherds Flat, LLC, which in turn owns the Certificate Holder. 

Although the parties do not anticipate that the transfer to BEP SF Holdings, LLC will close until 
March 2021, pursuant to OAR 345-027-0400(2), the Certificate Holders hereby provide the 
Department of Energy with this notice of the pending transfer.   

Transferee: 
BEP SF Holdings, LLC 
c/o Brookfield Renewable 
200 Liberty Street, 14th Floor 
New York, New York  10281 

Anticipated Transfer Date: 
On or after March 1, 2021 
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Oregon Department of Energy 
January 6, 2021 
Page 2 

Please let me know if you have questions or require additional information.  Caithness and 
Brookfield are preparing a formal request for transfer, with a goal of submitting it within the next 
two weeks. 

Sincerely, 

North Hurlburt Wind, LLC 
By:  Caithness Shepherds Flat, LLC 
 its Manager 
By:  Caithness Northwestern Wind, LLC 

its Managing Member 

By: ________________________ 
 Vandana Gupta 

Vice President, Business Management 

cc:  BEP SF Holdings, LLC (via email) 
Attn:  Jacob A. Pollack, General Counsel 
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Attachment 2:   

Information Required by OAR 345-021-0010(1)(a), (d) and (m) 
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Section	1:		Introduction	

1.1 Applicant	and	Ownership	Structure	

The Applicant, BEP SF Holdings, LLC, is a Delaware limited liability company.  Applicant will 
purchase 100 percent of the ownership interest in Caithness Shepherds Flat, LLC, which in turns 
owns the Certificate Holder, North Hurlburt Wind, LLC.   

The Applicant will be owned, directly or indirectly, by SF Aggregator, LLC (SF Aggregator).  SF 
Aggregator will be owned by (i) wholly-owned indirect subsidiaries of Brookfield Renewable 
Corporation (BEPC), which is ultimately managed and controlled by Brookfield Renewable Partners 
L.P. (BEP), which in turn is ultimately managed and controlled by Brookfield Asset Management Inc. 
(BAM); and (ii) investment vehicles of a private equity fund (Brookfield Infrastructure Fund IV), 
each of which will be ultimately managed and controlled by affiliates of BAM.  The Applicant, and 
the Facility upon consummation of the acquisition, will have access to the personnel and expertise 
of BEP and its subsidiaries in the construction, operation and retirement of the Shepherds Flat 
North wind energy facility.   	

1.2 Council	Approval	Standards	

Pursuant to OAR 345-027-0400(8)(a), the Council approval standards applicable to the 
Transfer request are OAR 345-022-0010 (Organizational Expertise) , which is addressed in 
Exhibit D, and OAR 345-022-0050 (Retirement and Financial Assurance), which is 
addressed in Exhibit M.  No approval standards directly relate to Exhibit A. 

	
1.3 Summary	of	Response	to	Submittal	Requirements	

Table A-1 below summarizes how this Exhibit A responds to OAR 345-021-0010(1)(a), regarding 
“information about the applicant and participating persons.” 

 

Table	A‐1:		Submittal	Requirements	
Requirement	 Location	

OAR 345-021-0010(1)(a)(A).  The name and address of the applicant 
including all co-owners of the proposed facility, the name, mailing address, 
email address and telephone number of the contact person for the 
application, and if there is a contact person other than the applicant, the 
name, title, mailing address, email address and telephone number of that 
person; 

2.1 

OAR 345-021-0010(1)(a)(B).  The contact name, mailing address, email 
address and telephone number of all participating persons, other than 
individuals, including but not limited to any parent corporation of the 
applicant, persons upon whom the applicant will rely for third-party 
permits or approvals related to the facility, and, if known, other persons 
upon whom the applicant will rely in meeting any facility standard adopted 
by the Council; 

N/A 
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OAR 345-021-0010(1)(a)(C).  If the applicant is a corporation: N/A 
OAR 345-021-0010(1)(a)(D).  If the applicant is a wholly owned subsidiary 
of a company, corporation or other business entity, in addition to the 
information required by paragraph (C), the full name and business address 
of each of the applicant’s full or partial owners; 

2.2 

OAR 345-021-0010(1)(a)(E). If the applicant is an association of citizens, a 
joint venture or a partnership: 

N/A 

OAR 345-021-0010(1)(a)(F). If the applicant is a public or governmental 
entity: 

N/A 

OAR 345-021-0010(1)(a)(G).  If the applicant is an individual, the 
individual's mailing address, email address and telephone number; 

N/A 

OAR 345-021-0010(1)(a)(H). If the applicant is a limited liability company:  
(i) The full name, official designation, mailing address, email address 
and telephone number of the officer responsible for submitting the 
application; 

2.1 

(ii) The date and place of its formation; 2.3 
(iii) A copy of its articles of organization and its authorization for 
submitting the application; and 

2.3;  
Attachment A-1 

(iv) In the case of a limited liability company not registered in 
Oregon, the name and address of the resident attorney-in-fact in this 
state and proof of registration to do business in Oregon. 

2.3 
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Section	2:		Information	in	Response	to	Submittal	Requirements	

2.1		 Applicant	Contact	Information	(OAR	345‐021‐0010(1)(a)(A).	

Name	and	mailing	address	of	Applicant 

Whitney Wilson 

Vice president  

BEP SF Holdings, LLC 

c/o Brookfield Renewable U.S. 

200 Liberty Street, 14th Floor 

New York, NY 10281 

whitney.wilson@brookfieldrenewable.com 

240-517-3042 (cell) 

Contact	persons	other	than	Applicant	

Neha Marathe 

Senior Director, Wind Optimization and Asset Management 

BEP SF Holdings, LLC 

c/o Brookfield Renewable U.S. 

200 Liberty Street, 14th Floor 

New York, NY 10281 

neha.marathe@brookfieldrenewable.com 

T 646.992.2442; C 646.901.9396 

2.2	 Parent	Company	Information	

As explained in Section 1.1, Applicant will be owned by SF Aggregator, LLC, which has the same 
contact information as provided in Section 2.1.  SF Aggregator will be owned by (i) wholly-owned 
indirect subsidiaries of Brookfield Renewable Corporation (BEPC), which is ultimately managed and 
controlled by Brookfield Renewable Partners L.P. (BEP), which in turn is ultimately managed and 
controlled by Brookfield Asset Management Inc. (BAM); and (ii) investment vehicles of a private 
equity fund (Brookfield Infrastructure Fund IV), each of which will be ultimately managed and 
controlled by affiliates of BAM.   

Brookfield Renewable Corporation  

1055 West Georgia Street 

1500 Royal Centre, P.O. Box 11117 
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Vancouver BC V6E 4N7 

Canada 

Brookfield Renewable Partners L.P.  

73 Front Street, 5th Floor 

Hamilton, HM12 

Bermuda 

 

Brookfield Asset Management Inc. 

181 Bay Street, Suite 300 

Brookfield Place 

Toronto ON M5J 2T3 

Canada 

2.3	 Limited	Liability	Company	Information	(OAR	345‐021‐0010(l)(a)(H))	

(i)	The	 full	name,	official	designation,	 mailing	address,	email	 address	and	 telephone	number	of	 the	
officer	responsible	for	submitting	the	application;	

Response:  The information for the officer responsible for submitting this application is provided in 
Section 2.1. 

(ii)	The	date	and	place	of	its	formation;	

Response:  BEP SF Holdings, LLC was formed on December 22, 2020 in the State of Delaware. 

(iii)	A	copy	of	its	articles	of	organization	and	its	authorization	for	submitting	the	application;	and	

Response:  The Certificate of Formation for BEP SF Holdings, LLC is provided as Attachment A-1.  A 
letter to the Oregon Department of Energy from the Certificate Holder, North Hurlburt Wind, LLC, 
acknowledges that Applicant will be submitting this Request for Transfer.  That letter is provided as 
Attachment 1 to the Request for Transfer.  The cover letter accompanying this Request for Transfer 
provides the authorization for BEP SF Holdings, LLC to submit this application. 

(iv)	In	the	case	of	a	 limited	 liability	company	not	registered	 in	Oregon,	the	name	and	address	of	the	
resident	attorney‐in‐fact	in	this	state	and	proof	of	registration	to	do	business	in	Oregon.	

Response:   BEP SF Holdings, LLC is registered to do business in Oregon.  A copy of the Oregon 
registration is attached as Attachment A-2. 
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Attachment	A‐1:			

Certificate	of	Formation	of	BEP	SF	Holdings,	LLC	

	



Delaware
The First State

Page 1

                  

4521887   8100 Authentication: 204396182
SR# 20208730531 Date: 12-22-20
You may verify this certificate online at corp.delaware.gov/authver.shtml

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF “BEP SF HOLDINGS, LLC”, 

FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF DECEMBER, A.D. 

2020, AT 1:28 O`CLOCK P.M.    
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Attachment	A‐2:			

Oregon	Registration	of	Applicant	



APPLICATION FOR AUTHORITY

Corporation Division

www.filinginoregon.com

E-FILED

Jan 13, 2021

OREGON SECRETARY OF STATE

REGISTRY NUMBER

176777598

TYPE

FOREIGN LIMITED LIABILITY COMPANY

1. ENTITY NAME

BEP SF HOLDINGS, LLC

2. MAILING ADDRESS

200 LIBERTY ST FL 14

NEW YORK NY 10281 USA

3. NAME & ADDRESS OF REGISTERED AGENT

15872088 - CORPORATION SERVICE COMPANY

1127 BROADWAY ST NE SUITE 310

SALEM OR 97301 USA

4. MANAGEMENT

This Limited Liability Company will be manager-managed by one or more managers

5. DATE OF ORGANIZATION

12-22-2020

6. DURATION

PERPETUAL

7. JURISDICTION

DE

8. PRIMARY PHYSICAL LOCATION

200 LIBERTY ST FL 14

NEW YORK NY 10281 USA

Page 1



Corporation Division

www.filinginoregon.com OREGON SECRETARY OF STATE

I declare, under penalty of perjury, that this document does not fraudulently conceal, fraudulently obscure,

fraudulently alter or otherwise misrepresent the identity of the person or any officers, managers, members or

agents of the limited liability company on behalf of which the person signs. This filing has been examined by me

and is, to the best of my knowledge and belief, true, correct, and complete. Making false statements in this

document is against the law and may be penalized by fines, imprisonment, or both.

By typing my name in the electronic signature field, I am agreeing to conduct business electronically with the

State of Oregon. I understand that transactions and/or signatures in records may not be denied legal effect solely

because they are conducted, executed, or prepared in electronic form and that if a law requires a record or

signature to be in writing, an electronic record or signature satisfies that requirement.

ELECTRONIC SIGNATURE

NAME

MEGHA SHAH

TITLE

SECRETARY

DATE SIGNED

01-13-2021

Page 2
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Section	1:		Introduction	

	
1.1 Council	Approval	Standards	

Pursuant to OAR 345-027-0400(8)(a), the Council approval standards applicable to the 
Transfer request include OAR 345-022-0050 (Retirement and Financial Assurance): 

To	issue	a	site	certificate,	the	Council	must	find	that:	

(1)	The	site,	taking	into	account	mitigation,	can	be	restored	adequately	to	a	useful,	non‐
hazardous	condition	following	permanent	cessation	of	construction	or	operation	of	the	
facility.	

Response:  This application is a Request to Transfer the ownership and control of the 
Certificate Holder to the Applicant, BEP SF Holdings, LLC.  It does not propose any 
alteration in the construction, operation or retirement of the Facility.  Therefore, this 
Request for Transfer does not alter the Council’s prior findings that this standard can be 
met.  See	Final Order, July 25, 2008, Sec. IV.2(b); Final Order, Sept. 11, 2009, Sec. IV.2(b); 
Final Order, March 12, 2010, Sec. IV.2(b); Final Order, Dec. 20, 2019, Sec. III.B.2.  

(2)	The	applicant	has	a	reasonable	likelihood	of	obtaining	a	bond	or	letter	of	credit	in	a	form	
and	amount	satisfactory	to	the	Council	to	restore	the	site	to	a	useful,	non‐hazardous	
condition.	

Response:  The amount of the bond or letter of credit is determined pursuant to Condition 
30 of the Site Certificate.  The existing Letter of Credit No. HLG 30118 identifies Caithness 
Shepherds Flat, LLC as the Applicant and North Hurlburt Wind, LLC as the Account Party.  
The Letter of Credit was increased to $8,672,000.00 effective August 25, 2020, as indicated 
by Attachment M-2.  The transfer of ownership and control of the Certificate Holder does 
not affect the amount of the Letter of Credit, and pursuant to the terms of the Purchase and 
Sale Agreement entered into by BEP SF Holdings, LLC, the Letter of Credit will remain in 
place following closing of the sale.  Therefore, the existing Letter of Credit satisfies the 
requirements of OAR 345-022-0050(2) and demonstrates the ability of BEP SF Holdings, 
LLC to comply with Condition 30 of the Site Certificate. 
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Section	2:		Information	in	Response	to	Submittal	Requirements	

This section responds to the requirements of OAR 345-021-0010(1)(m) by providing “Information 
about the applicant’s financial capability, providing evidence to support a finding by the Council as 
required by OAR 345-022-0050(2).”  

(m)	Exhibit	M.	Information	about	the	applicant’s	financial	capability,	providing	evidence	to	support	a	
finding	by	the	Council	as	required	by	OAR	345‐022‐0050(2).	Nothing	in	this	subsection	requires	the	
disclosure	of	information	or	records	protected	from	public	disclosure	by	any	provision	of	state	or	
federal	law.	The	applicant	must	include:	

(A)	An	opinion	or	opinions	from	legal	counsel	stating	that,	to	counsel's	best	knowledge,	the	applicant	
has	the	legal	authority	to	construct	and	operate	the	facility	without	violating	its	bond	indenture	
provisions,	articles	of	incorporation,	common	stock	covenants,	or	similar	agreements;	

Response:  An opinion of legal counsel, King & Spalding LLP is provided as Attachment M-1. 

(B)	The	type	and	amount	of	the	applicant’s	proposed	bond	or	letter	of	credit	to	meet	the	requirements	
of	OAR	345‐022‐0050;	and	

Response:  The existing Letter of Credit No. HLG 30118 identifies Caithness Shepherds Flat, LLC as 
the Applicant and North Hurlburt Wind, LLC as the Account Party.  The Letter of Credit was 
increased to $8,672,000.00 effective August 25, 2020, as indicated by Attachment M-2.  The transfer 
of ownership and control of the Certificate Holder does not affect the amount of the Letter of Credit, 
and pursuant to the terms of the Purchase and Sale Agreement entered into by BEP SF Holdings, 
LLC, the Letter of Credit will remain in place following closing of the sale.  Therefore, the existing 
Letter of Credit satisfies the requirements of OAR 345-021-0010(1)(m)(B) and demonstrates the 
ability of BEP SF Holdings, LLC to comply with Condition 30 of the Site Certificate.  

(C)	Evidence	that	the	applicant	has	a	reasonable	likelihood	of	obtaining	the	proposed	bond	or	letter	of	
credit	in	the	amount	proposed	in	paragraph	(B),	before	beginning	construction	of	the	facility.	

Response:  As stated above in response to OAR 345-021-0010(1)(m)(B), the existing Letter of 
Credit will remain in place at closing and provides the evidence required by OAR 345-021-
0010(1)(m)(C). 
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King & Spalding LLP 
1100 Louisiana St., Suite 4100 
Houston, TX 77002-5213 
Tel:  +1 713 751 3200 
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January 14, 2021 
 

Ms. Sarah T. Esterson, Senior Policy Advisor 
Oregon Department of Energy 
500 Capitol Street NE, 1st Floor 
Salem, OR 97301 
 

Re: BEP SF Holdings, LLC  
 
Dear Ms. Esterson: 
 

King & Spalding LLP has acted as counsel to BEP SF Holdings, LLC, a Delaware limited 
liability company (the “Permit Applicant”), in connection with the Site Certification for the North 
Hurlbut Wind Energy Facility and the Permit Applicant’s development, construction, operation and 
retirement of the wind farm located in Gilliam and Morrow Counties, Oregon (the “North Hurlburt 
Project”).   

Pursuant to that certain Purchase and Sale Agreement (the “PSA”), entered into as of December 
31, 2020, by and among Caithness Northwestern Wind, LLC, Columbia Gorge Wind Acquisition Co, 
LLC and Columbia Wind, LLC, as sellers (the “Sellers”), the Permit Applicant, as buyer, one or more 
Brookfield Infrastructure Fund entities (as specifically identified in the PSA, as buyer guarantor(s)), 
and Caithness Energy, L.L.C., as sellers guarantor, the Permit Applicant will become the 100% indirect 
owner of North Hurlburt Wind, LLC, a Delaware limited liability company (“North Hurlburt,” and 
together with the Permit Applicant, collectively the “Opinion Parties”).  North Hurlburt is the owner 
of the North Hurlburt Project.  

For purposes of the opinions expressed in this letter we have examined a certified copy of the 
Certificate of Formation of the Permit Applicant, filed with the State of Delaware Secretary of State 
on December 22, 2020 (the “Permit Applicant COF”), and a copy of the Limited Liability Company 
Agreement of the Permit Applicant, dated as of December 22, 2020 (the “Permit Applicant LLC 
Agreement”, and together with the Permit Applicant COF, the “Permit Applicant Documents”). 

For the purposes of the opinions expressed in this letter we have also examined a copy provided 
by the Sellers of the Certificate of Formation of North Hurlburt, filed with the Delaware Secretary of 
State on May 1, 2008 (the “North Hurlburt COF”), and a copy provided by the Sellers of the Limited 
Liability Company Agreement of North Hurlburt, dated as of May 1, 2008 (the “North Hurlburt LLC 
Agreement”, and together with the North Hurlburt COF, the “North Hurlburt Documents”). 

We have reviewed only the Permit Applicant Documents and the North Hurlburt Documents 
and have made no other investigation or inquiry.  Without limiting the generality of the foregoing, we 
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have not examined or reviewed any document or instrument (other than the Permit Applicant 
Documents and North Hurlburt Documents), including, without limitation, any document or instrument 
referred to in any of the Permit Applicant Documents or the North Hurlburt Documents. We have also 
relied, without additional investigation, upon the facts and representations set forth in the Permit 
Applicant Documents and North Hurlburt Documents. 

In our examination of the Permit Applicant Documents and the North Hurlburt Documents and 
in rendering the following opinion, in addition to the assumptions contained elsewhere in this letter, 
we have, assumed without investigation (and we express no opinion regarding the following): 

(a) that the Permit Applicant Documents and North Hurlburt Documents are valid and 
binding obligations of each party thereto, enforceable against such party in accordance with its 
respective terms;  

(b) we have assumed that the provisions of the Permit Applicant LLC Agreement and 
North Hurlburt LLC Agreement relating to the powers of, and authorization and execution of 
documents and agreements by the Opinion Parties would be enforced by Delaware law as written. 

Based solely upon our examination and consideration of the Permit Applicant Documents 
and North Hurlburt Documents, and in reliance thereon, and in reliance upon the factual 
statements and representations contained in the Permit Applicant Documents and North 
Hurlburt Documents, and our consideration of such matters of law as we have considered 
necessary or appropriate for the expression of the opinion contained herein, and subject to the 
exceptions, limitations, qualifications and assumptions expressed herein, we are of the opinion 
that, subject to the Opinion Parties meeting all of the requirements of any applicable federal, 
state and local laws (including all rules and regulations promulgated thereunder), the Permit 
Applicant has the legal authority to construct and operate the North Hurlburt Project without 
violating the Permit Applicant Documents and North Hurlburt has the legal authority to 
construct and operate the North Hurlburt Project without violating the North Hurlburt 
Documents. 

The opinion expressed herein is limited solely to the scope of our opinion and is based solely 
on the Limited Liability Company Act of the State of Delaware, without giving effect to any judicial 
or administrative interpretations thereof or any rules or regulations promulgated thereunder. We note 
that we are not admitted to practice in the State of Delaware. 

Please do not hesitate to contact us if you have any questions regarding this matter. 

Sincerely,  

King & Spalding LLP 

115657
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Increase	to	Amount	of	Letter	of	Credit	






