BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Application of NextEra )
Energy Transmission Southwest, LLC for a )
Limited Certificate of Public Convenience )  Docket No. 22-NETE-419-COC
and Necessity to Transact the Business of )
Public Utility in the State of Kansas. )

)

Counties, Missouri

RESPONSE IN LIMITED OPPOSITION TO EVERGY’S INTERVENTION AND
MOTION FOR PROTECTIVE ORDER

Pursuant K.S.A. 66-1220a, K.S.A. 77-521 and 77-522, and Kansas Rules of Civil
procedure, NextEra Energy Transmission Southwest, LLC (“NEET Southwest”) responds in
partial opposition to the Petition to Intervene (“Petition”) filed by Evergy Kansas Central, Inc.,
Evergy Kansas South, Inc., and Evergy Metro, Inc. (“Evergy Kansas Metro”) (collectively as
“Evergy”) and moves for a Protective Order sufficient to protect trade secrets and other
confidential materials exchanged by the parties in this matter.

Limited Opposition to Evergy’s Intervention

1. On February 28, 2022, NEET Southwest filed its Application for a Certificate of
Convenience and Necessity (“Application”) to construct and operate a transmission line
connecting the Blackberry Substation, owned by Associated Electric Cooperative, Inc. (“AECI”)
in Jasper County, Missouri to the Wolf Creek Substation, owned by Evergy Kansas Central, Inc.
in Coffey County, Kansas. NEET Southwest was selected through the Southwest Power Pool’s
(“SPP’s”) competitive Transmission Owner Solicitation Process as the Designated Transmission

Owner for the Wolf Creek-Blackberry 345 kV Transmission Project (the “Project”).



2. Evergy also participated in the Transmission Owner Solicitation Process (through
Transource Energy, LLC) for the Project and is expected to participate in future SPP competitive
bidding processes.

3. Evergy filed its Petition on March 11, 2022 requesting intervention, which states
that it is seeking to intervene so that it may better understand NEET Southwest’s Application, the
proposed Project, and the impacts to Evergy’s Kansas customers and Wolf Creek nuclear plant,
including issues regulated by the Nuclear Regulatory Commission (“NRC”) and the North
American Reliability Corporation (“NERC”). See Petition at { 11.

4. K.S.A. 77-521 provides that a presiding officer may impose conditions upon an
intervener’s participation in the proceedings, either at the time that intervention is granted or at
any subsequent time. Id. at -(c). Conditions may include limiting the intervener's participation to
designated issues in which the intervener has a particular interest demonstrated by the petition and
limiting the intervener's use of discovery, cross-examination and other procedures so as to promote
the orderly and prompt conduct of the proceedings.

5. NEET Southwest does not oppose Evergy’s intervention altogether but requests (a)
that the Commission clarify that issues raised by Evergy must be limited to those issues within the
scope of the Commission’s authority and (b) that Evergy’s intervention be subject to the terms of
the proposed Motion for a Protective Order provided below.

6. Evergy’s Petition indicates that it intends to issue discovery and attempt to litigate
issues under the jurisdiction of the NRC and NERC in this proceeding, even though those issues
are outside the scope of the Commission’s jurisdiction. While the Commission certainly has
authority to evaluate whether NEET Southwest possesses the technical and managerial expertise

required to construct the Project, that inquiry is readily distinguishable from determining



compliance with the regulatory requirements enforced by the NRC and NERC. Accordingly, it is
necessary for the Commission to clarify that issues raised by Evergy must be limited to those issues
within the scope of the Commission’s authority.

7. As further described below, NEET Southwest also requests that Evergy’s in-house
counsel and employees be excluded from receiving confidential information disclosed in the SPP
bidding process in this Project, as Evergy also participated in that bidding process and will likely
compete against NEET Southwest in future SPP bidding events.

Motion for Protective Order

8. The Project is the product of a competitive bidding process conducted by SPP in
which NEET Southwest and other transmission providers—Evergy included—put together
confidential bid packages to compete for the Project. This bidding process is anticipated to be the
first of many SPP-sponsored bidding competitions for transmission lines in the region, and other
regional transmission organizations (“RTOs”) are conducting similar bidding competitions
throughout the country.

9. Per the SPP’s competitive bidding process, NEET Southwest provided in response
to the Request for Proposals (“RFP”) information it considers confidential. This information was
disclosed to SPP, but, per SPP’s tariff provisions governing the bidding process, was kept

confidential from the public and from other bidders.

! See Exhibit A, Attachment Y to SPP’s Open Access Tariff, Dkt. ER19-224-001 at
8I11(2)(a)(iii) (providing that applications would be posted subject to confidentiality protections)
and 8I11(2)(c)(v)(7) (providing that responses to RFPs could be labeled confidential); see also
8I11(2)(d)(iii) and 8111(2)(d)(vi)(2). See also, Exhibit B, the RFP for this Project, at p. 83.12
(noting SPP will not disclose the information contained in any RFP proposal and that any
information identified as confidential would be redacted from public versions of Industry Expert
Panel Reports.



10. NEET Southwest is not opposed to participation by interested parties in this
proceeding, but is concerned that competing transmission providers like Evergy could, through
participation, access confidential information used in the SPP bidding process and that would be
used in future bidding processes, including NEET Southwest’s negotiated cost structures, cost
containment measures, financing commitments, and engineering designs.

11. If such information is disclosed, NEET Southwest will be competitively
disadvantaged in future bidding processes because its competitors would have knowledge of
NEET Southwest’s confidential bidding strategies and raw input values used to package together
bids.

12. NEET Southwest appreciates that the Commission traditionally files a standard
interim protective order, however, special circumstances exist for the Commission to issue a more
tailored order designed to protect categories of information specific to this case that are included
in the Application and the testimony in support of the Application.

13.  The Commission has authority to issue protective orders to limit disclosure of
confidential information under K.S.A. 66-1220a and K.A.R. 82-1-221a. The Commission has
substantial latitude in deciding the degree of protection that is required.

14. Under K.S.A. 66-1220a(a)(4), the Commission is to consider alternatives to
disclosure that will serve the public interest and protect the regulated entity. In addition to the
Commission’s general authority to limit disclosure of confidential business information, the
Commission and presiding officer may impose conditions upon an intervener's participation in the
proceedings, including limiting the intervener's use of discovery. K.S.A. 77-521.

15.  To accommodate interveners’ due process rights and protect NEET Southwest’s

rights to protect its trade secrets, NEET Southwest proposes establishing two classes of



confidential materials—a “Confidential” class of information encompassing the usual scope of
protected information in Commission proceedings and a “Confidential-Competitive” class of
information limited to information that is competitively sensitive for the purpose of future bidding
on SPP and other RTO bidding events.

16. Under this tiered system, any intervener who signs a regular Nondisclosure
Agreement will be entitled to unredacted Confidential information. For Confidential-Competitive
information, non-competitor parties (CURB, Staff, customer groups) will have similar rights to
receive unredacted Confidential-Competitive documents. For competitor parties (those who
participate in, or those reasonably expected to participate in bidding in the next five years), the
Confidential-Competitive information will be treated as “outside-counsel-and-outside-expert-
eyes-only” and will be withheld from in-house attorneys and employees.

17.  This tiered approach to confidentiality has been approved by the Presiding Officers
in similar cases to restrict access to competitive information.?

18.  This tiered approach properly protects NEET Southwest’s trade secrets and
confidential information and prevents an end-run around the confidentiality measures adopted in
SPP’s tariff.? It also supports competitor-intervenors’ due process rights, as their outside attorneys
and outside experts will still be allowed to review unredacted information included in filings,
testimony, and responses to data requests.

19.  These protections are also in the public interest because they will maintain the

integrity of the competitive bidding process, which results in demonstrable savings for the public.

2 See, for example, In the Matter of the Application of Kansas Gas Service, a Division of
One Gas, Inc. Regarding February 2021 Winter Weather Events, as Contemplated by Docket No.
21-GIMX-303-MIS, “Presiding Officer’s Amended Protective Order”, 21-KGSG-332-GIG (Oct.
27, 2021) (restricting competitively sensitive information from competitors).

3See Exhibit A.



20. Information marked as Confidential in the Direct Testimonies of Ms. Walding, Ms.
Finnis, Mr. Mayers and Exhibit No. DM-1 contains details from NEET Southwest’s confidential bid
package, which was submitted under seal and remains screened from the public and competing
bidders. If such information is released to Evergy’s inhouse personnel, it would substantially
disadvantage NEET Southwest in future bids and would undermine the integrity of the bidding
process. Accordingly, this information should be considered “Confidential-Competitive.” Exhibit
No. AF-1 contains certain information NEET Southwest considers “Confidential-Competitive” and
certain information NEET Southwest considers “Confidential.” Should the Commission adopt the
Proposed Protective Order, NEET Southwest shall prepare both versions of the document.

21.  Attached hereto, NEET Southwest provides a Proposed Protective Order that is
largely taken from interim protective orders the Commission has accepted in previous cases

(Docket No. 21-GIMX-303-MIS) with the added protections described above.



WHEREFORE, NEET Southwest respectfully requests that:

1.

the Commission clarify that issues raised by Evergy must be limited to those issues
within the scope of the Commission’s authority;

if the Commission grants Evergy’s intervention, it do so subject to the limitations
provided in NEET Southwest’s Proposed Protective Order; and

the Commission issue a Protective Order substantially in the form of the attached

proposal.

Respectfully submitted,

Is| e £ Catbontack

Anne E. Callenbach MBN 56028
Andrew O. Schulte  MBN 62194
Polsinelli PC

900 W. 48" Place, Suite 900
Kansas City MO 64112

(816) 572-4754
acallenbach@polsinelli.com
aschulte@polsinelli.com

ATTORNEYS FOR NEXTERA ENERGY
TRANSMISSION SOUTHWEST, LLC



PROPOSED PROTECTIVE ORDER

1. K.S.A. 66-1220a and K.A.R. 82-1-221a set forth requirements for the designation
and treatment of information deemed confidential in Commission proceedings. The Commission
finds it appropriate to issue this Protective Order to establish procedures relating to confidential
data and information.

2. K.S.A. 66-1220a limits disclosure of trade secrets or confidential commercial
information of regulated utilities. Under K.S.A. 66-1220a(a)(4), the Commission is to consider
alternatives to disclosure that will serve the public interest and protect the regulated entity. This
Protective Order provides an interim procedure under K.S.A. 66-1220a(a)(4) to facilitate the
prompt and orderly conduct of this case. This Protective Order will govern the treatment and
handling of confidential information until further order of the Commission.

3. A party may designate as confidential any information that it believes, in good faith,
to be a trade secret or other confidential commercial information. The party designating the
information as confidential must provide a written statement of the specific grounds for the
designation at the time the designation is made.* The party claiming confidentiality has the burden
of proving the confidential status of the information. Designating information as confidential does
not establish that the information will be kept from disclosure after review by the Commission.®

4. This Protective Order applies to all parties in this proceeding, unless specifically
stated otherwise. The provisions of the Protective Order apply to Commission Staff (Staff), except
that Staff is not required to sign nondisclosure certificates or view voluminous materials on site

and is not required to return or destroy confidential information upon request at the conclusion of

4 K.AR. 82-1-221a(a)(5).
> K.S.A. 66-1220a.



a proceeding. Outside experts and consultants used by Staff shall have access to information and
voluminous materials on the same basis as Staff, except that outside Staff experts and consultants
are required to read this Protective Order and to sign any applicable nondisclosure agreements as
contained in Appendix A and Appendix B. Parties who do not sign a nondisclosure certificate will
not be granted access to confidential information filed in this docket.
5. The following definitions shall apply:
Information: “Information” refers to all documents, data, including electronic data, studies
and other materials furnished pursuant to requests for information or other modes of
discovery, or any other information or documents that are otherwise a part of the
Commission record.
Competitor: “Competitor” refers to parties who participate, or those reasonably expected
to participate in the next 5 years, in a competitive bidding process sponsored by a regional
transmission organization.

Confidential Information: “Confidential information” refers to information which, if

disclosed, would likely result in harm to a party's economic or competitive interests or
which would result in harm to the public interest, generally, and which is not otherwise
available from public sources. "Confidential information” may include, but is not limited
to: (1) material or documents that contain information relating directly to specific
customers; (2) employee sensitive information; (3) marketing analyses or other market-
specific information relating to services offered in competition with others; (4) reports,
work papers or other documentation related to work produced by internal or external

auditors or consultants; (5) strategies employed, to be employed, or under consideration;



(6) contract negotiations; and, (7) information concerning trade secrets, as well as private
technical, financial, and business information.

Confidential-Competitive Information: “Confidential-Competitive Information” means

any Confidential Information which the designating party reasonably believes, in good

faith, to be so competitively sensitive that it is entitled to extraordinary protections

(including Confidential Information used to make bids pursuant to a competitive bidding

process conducted by a regional transmission organization).

6. A party designating information as Confidential or “Confidential-Competitive”
shall make the confidential information available to parties seeking access or discovery under the
restrictions in this Protective Order, if such disclosure is not otherwise privileged or objectionable
on other evidentiary grounds.

7. Disclosure of Confidential information shall be made to attorneys of record and to
authorized representatives, including outside experts, who are consulting with parties or intend to
file testimony in this proceeding. Attorneys or authorized representatives seeking access to
confidential information shall first read this Protective Order and sign a nondisclosure certificate
as provided in Appendix A. In cases in which a utility's rates are being reviewed, attorneys and
representatives of the utility whose rates are being reviewed are not required to sign nondisclosure
certificates in order to receive copies of documents containing the utility's own confidential
information. The nondisclosure certificate shall contain the signatory’s name, permanent address,
title or position, date signed, and an affirmation that the signer is acting on behalf of a party to this
proceeding. The nondisclosure certificate shall be filed in the docket. The party claiming
confidentiality shall provide legible copies of the confidential information to requesting parties by

serving one copy upon counsel for the requesting party. The requesting party may copy the



confidential information and make it available to its authorized representatives who have signed
and filed nondisclosure certificates. If a response to a discovery request requires the duplication of
voluminous material, or the material is not easily copied because of its binding or size, the
furnishing party may require that the voluminous material be viewed on its own premises. If
duplication of voluminous material can be accomplished without undue burden on the party
disclosing the information, the voluminous material may be copied at the expense of the requesting
party. Voluminous material shall include documents or materials comprised of 200 pages or more.

8. Disclosure of Confidential-Competitive Information shall be made pursuant to the
terms of Paragraph 7, but with the following additional protections:

a. Disclosure of materials or Information designated by a party as
“Confidential-Competitive” may be made available to only the following
individuals who have executed the Commission-approved Competitive
Nondisclosure Agreement attached as Appendix B: (a) outside retained
attorneys of record for Competitors; (b) outside consultants for
Competitors; (c) representatives of Staff and CURB, and other non-
Competitor parties to the proceeding, except that Staff is not required to
sign nondisclosure certificates.

b. No Confidential-Competitive Information may be provided directly or
indirectly to any other person, including in-house counsel, other than as
specified in parts (a) above.

9. A party may designate pre-filed testimony and exhibits as Confidential or
Confidential-Competitive pursuant to this Protective Order. The specific grounds for any such

designation shall be stated in writing at the time the designation is made or the testimony filed.



Any party obtaining confidential information may use or refer to such information in pre-filed or
oral testimony provided that the confidentiality is maintained, unless otherwise ordered by the
Commission.

10. If information to be disclosed in response to a data request contains Confidential or
Confidential-Competitive information designated by another party in this docket, the furnishing
party shall maintain the confidential status by marking the information as “Confidential” or
“Confidential-Competitive” and only provide response to parties that have signed nondisclosure
certificates appropriate for the type of information requested. If information that a party intends
to use in this proceeding or that would be disclosed in response to a data request contains
confidential information obtained from a source outside of this proceeding, the party intending to
use or provide the confidential information must notify the original source which claimed
confidential status to allow that entity to decide whether to claim confidentiality in this proceeding.

11. When pleadings, pre-filed testimony, or exhibits include Confidential or
Confidential-Competitive information, the parties are to follow these procedures:

a. File seven® copies of the complete document, including all confidential
information.

i. In cases where there is both Confidential-Competitive and Confidential
information, the cover is to clearly state "CONFIDENTIAL-
COMPETITIVE." Confidential-Competitive pages shall be stamped
"CONFIDENTIAL-COMPETITIVE," and the specific Confidential-

Competitive information shall be identified by being underlined,

® Only one copy must be submitted when a party utilizes electronic filing.



bolded, and highlighted. Any information that is Confidential but not
Confidential-Competitive shall be identified by being underlined.

ii. In cases where there is only Confidential information, the cover is to
clearly state "CONFIDENTIAL." Confidential pages shall be stamped
" CONFIDENTIAL," and the specific Confidential information shall be
identified by being underlined.

b. File one copy with the Confidential-Competitive and/or Confidential portions
redacted, for use as a public document. The cover is to clearly state "PUBLIC VERSION."

C. File one copy of the pages that contain Confidential-Competitive and/or
Confidential information in a separate envelope marked "CONFIDENTIAL" or
“CONFIDENTIAL-COMPETITIVE.”" This filing will be maintained in the docket room file
under seal. If there are multiple pages with confidential information and it is impracticable to
separate the pages with the confidential information, the party may file instead one copy of the
entire document that is stamped ""CONFIDENTIAL" or “CONFIDENTIAL-COMPETITIVE.”

12.  Confidential and Confidential-Competitive testimony may be offered or subject to
cross-examination at hearings. Parties have the right to object to the admissibility of confidential
information on standard evidentiary grounds such as relevance. Confidential and Confidential-
Competitive information that is received into evidence will be kept under seal. Confidential
information shall be discussed only after the hearing is closed to all persons except the
Commission, its Staff, hearing examiners, court reporters, attorneys of record and individuals to

whom the designated information is available under the terms of this Protective Order.

" Envelopes are not required when a party utilizes electronic filing, but electronically filed
documents must be clearly labeled.



Confidential-Competitive information shall be discussed only after the hearing is closed to all
persons except the Commission, its Staff, hearing examiners, court reporters, attorneys of record
and individuals who are permitted to receive Confidential-Competitive information as specified in
this Order. Parties shall make every effort at hearings to ask and answer questions in such a way
as to preserve the confidentiality of the information without the need to close the hearing. The
transcript of live testimony or oral argument disclosing Confidential-Competitive and/or
Confidential information shall be kept under seal and copies provided only to persons entitled to
access the Confidential-Competitive and/or Confidential information. Neither the parties nor their
attorneys shall disclose or provide copies of the contents of such transcripts to anyone other than
those who may have access to the designated information under the terms of this Protective Order.

13. If a party disagrees with a claim that information is confidential or should not be
disclosed, the parties shall first attempt to resolve the dispute on an informal basis. If the parties
cannot resolve the dispute informally, the party contesting the confidential treatment may file a
motion with the Commission. Commission Staff should also be prepared to challenge a
confidential designation when Staff believes the information does not meet the definition of
confidential information. When a dispute concerning confidentiality is brought before the
Commission, the Commission will review the matter to determine (1) if the party claiming
confidentiality has met its burden of establishing the confidential designation is proper, and (2)
whether disclosure is warranted under K.S.A. 66-1 220a. The contested information shall not be
disclosed pending the Commission’s ruling.

14.  All persons who are afforded access to confidential information under the terms of
this Protective Order shall neither use nor disclose such information for purposes of business or

competition or any other purpose other than the purpose of preparation for and litigation of this



proceeding. During the course of this proceeding, parties shall keep confidential information
secure in accordance with the purposes and intent of this order. At the conclusion of this
proceeding, including judicial review, a party claiming that information was confidential may
require that other persons in possession of its confidential information return or destroy all such
confidential information and all notes, tapes, documents, and any other medium containing,
summarizing, or otherwise embodying such confidential information. If the party claiming
confidentiality requests destruction, the person destroying the information shall certify its
destruction. Counsel shall be entitled to retain memoranda or pleadings including or embodying

confidential information to the extent reasonably necessary to preserve a file on this proceeding.



APPENDIX A

Docket No. 22-NETE-419-COC
THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS
NONDISCLOSURE CERTIFICATE
(To Access Confidential Information)

I, , have been presented a copy of the Protective Order issued

in Docket No. 22-NETE-419-COC on the day of , 2021.

I have requested review of confidential information produced in the above-mentioned

docket on behalf of

I hereby certify that | have read the above-mentioned Protective Order and agree to abide
by its terms and conditions.

Dated this day of , 2021.

Printed name and title

Signature

Party/Employer

Address (City, State and ZIP)

Telephone

Email



APPENDIX B

Docket No. 22-NETE-419-COC
THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS
NONDISCLOSURE CERTIFICATE
(To Access Confidential-Competitive Information)

l, , have been presented a copy of the Protective Order issued

in Docket No. 22-NETE-419-COC on the day of , 2021.

| have requested review of Confidential-Competitive information produced in the above-

mentioned docket on behalf of

| am an employee of acting  as

[state role from list of eligible persons from

Paragraph 8(a)-(b) of the Protective Order] for ; and |

hereby certify that | have read the above-mentioned Protective Order and agree to abide by its
terms and conditions.

Dated this day of , 2021.

Printed name and title

Signature

Party/Employer

Address (City, State and ZIP)

Telephone

Email

10



CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing document was served upon the parties listed
below by email or U.S. mail, postage prepaid, this 21st day of March, 2022.

Jared Jevons, Litigation Attorney
Kansas Corporation Commission
1500 SW Arrowhead Rd
Topeka, KS 66604
j.jevons@kcc.ks.gov

Carly Masenthin, Litigation Counsel
Kansas Corporation Commission
1500 SW Arrowhead Rd

Topeka, KS 66604
c.masenthin@kcc.ks.gov

William P. Cox, Senior Attorney
NextEra Energy Transmission, LLC
700 Universe Blvd

Juno Beach , FL 33408
will.p.cox@nexteraenergy.com

Tracy C Davis, Senior Attorney
NextEra Energy Transmission, LLC
5920 W William Cannon Dr., Bldg. 2
Austin, TX 78749
TracyC.Davis@nexteraenergy.com

Cathryn J. Dinges

Sr. Director & Reg. Affairs Counsel
Evergy Kansas Central, Inc., et al.
818 South Kansas Ave.

Topeka, KS 66612
Cathey.dinges@evergy.com

Patrick Smith, Corporate Counsel
Evergy Kansas Central, Inc., et al.
818 South Kansas Ave.

Topeka, KS 66612
Patrick.smith@evergy.com

Anthony Westenkirchner

Sr. Paralegal, Reg. Affairs
Evergy Kansas Central, Inc., et al.
One Kansas City Place

1200 Main Street, 16" Floor

Kansas City, MO 64105
anthony.westenkirchner@evergy.com

Denise Buffington

Sr. Dir. of Fed. Regulatory Affairs
Evergy Kansas Central, Inc., et al.
One Kansas City Place

1200 Main Street, 16" Floor
Kansas City, MO 64105
Denise.buffington@evergy.com

Leslie Wines

Administrative Assistant, Sr.
Evergy Kansas Central, Inc., et al.
818 South Kansas Ave.

Topeka, KS 66612
Leslie.wines@evergy.com

Derek Brown

Fed. Regulatory Affair, ManagerEvergy
Kansas Central, Inc., et al.

818 South Kansas Ave.

Topeka, KS 66612
Derek.brown@evergy.com

Marcos Mora, Executive Director,
Development

NextEra Energy Transmission, LLC
700 Universe Blvd

Juno Beach , FL 33408
marcos.mora@nexteraenergy.com

Becky Walding, Executive Director,
Development

NextEra Energy Transmission, LLC
700 Universe Blvd

Juno Beach , FL 33408
becky.walding@nexteraenergy.com



Anne E. Callenbach, Attorney Andrew O. Schulte, Attorney

Polsinelli PC Polsinelli PC

900 W 48th Place Ste. 900 900 W 48th Place Ste. 900

Kansas City, MO 64112 Kansas City, MO 64112

acallenbach@polsinelli.com aschulte@polsinelli.com
ISl Ane £ Lattetuck

Attorney for NextEra Energy Transmission
Southwest, LLC
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Designation Process

ATTACHMENT Y
TRANSMISSION OWNER DESIGNATION PROCESS

Effective Date: 3/30/2014 - Docket #: ER13-366-000 - Page 1334



Southwest Power Pool - Open Access Transmission Tariff, Sixth Revised Volume No. 1 - Attachment Y Transmission Owner
Designation Process - Attachment Y Section |

I

OVERVIEW OF TRANSMISSION OWNER DESIGNATION PROCESS

1)

2)

As determined in accordance with Section 1.2 of this Attachment Y, the

Transmission Provider shall designate a Transmission Owner in accordance with

the process set forth in Section 111 of this Attachment Y for transmission facilities

approved for construction by the Transmission Provider after January 1, 2015 that

meet all of the following criteria:

a)

b)

9)

Transmission facilities that are: ITP Upgrades, high priority upgrades,
Generator Retirement Upgrades, or Interregional Projects;

Transmission facilities with a nominal operating voltage of greater than
100 kV;

Transmission facilities that are not a Rebuild of an existing facility;

Transmission facilities that do not alter a Transmission Owner’s use and

control of its existing right of way under relevant laws or regulations;

Transmission facilities located where the selection of a Transmission
Owner pursuant to Section Il of this Attachment Y does not violate

relevant law where the transmission facility is to be built;

Transmission projects that do not require both a Rebuild of existing

facilities and new transmission facilities; and

Transmission facilities that are not a Local Transmission Facility.

For transmission projects involving both a Rebuild of existing facilities and the

construction of new transmission facilities, the Transmission Provider shall

designate the Transmission Owner(s) as follows:

a.

If 80% or more of the total cost of a project consists of the Rebuild of existing

facilities, then the Transmission Provider shall designate the Transmission

Effective Date: 1/1/2021 - Docket #: ER21-102-000 - Page 1335



Southwest Power Pool - Open Access Transmission Tariff, Sixth Revised Volume No. 1 - Attachment Y Transmission Owner
Designation Process - Attachment Y Section |

3)

Owner(s) for the project in accordance with Section IV of this Attachment Y;

or

b. Otherwise, the Transmission Provider shall divide the project into two or more
segments based upon whether that portion of the project is a Rebuild of
existing facilities or new facilities. For those segments that are Rebuilds of
existing facilities, the Transmission Provider shall designate the Transmission
Owner(s) in accordance with Section IV of this Attachment Y. For those
segments that are new facilities, the Transmission Provider shall designate the

Transmission Owner(s) in accordance with Section I11 of this Attachment Y.

For any upgrade meeting the specifications listed in Section 1.1 of this Attachment
Y, the Transmission Provider may designate the Transmission Owner(s) in
accordance with Section 1V of this Attachment Y if such upgrade is required to be
in service within 3 years or less to address an identified reliability violation
(“Short-Term Reliability Project”). To have a transmission project approved as a

Short-Term Reliability Project, the Transmission Provider shall:

a) Separately identify and post an explanation of the reliability violations and
system conditions for which there is a time-sensitive need, in sufficient
detail to allow stakeholders to understand the need and why it is time

sensitive.

b) Provide to stakeholders and post on its website a full and supported

written description explaining:

I The decision to designate the Transmission Owner pursuant to
Section IV of this Attachment Y, including an explanation of other
transmission or non-transmission options that the Transmission
Provider considered but concluded would not sufficiently address

the immediate reliability need; and

Effective Date: 1/1/2021 - Docket #: ER21-102-000 - Page 1336



Southwest Power Pool - Open Access Transmission Tariff, Sixth Revised Volume No. 1 - Attachment Y Transmission Owner
Designation Process - Attachment Y Section |

4)

5)

6)

d)

e)

ii. The circumstances that generated the immediate reliability need
and an explanation of why that immediate reliability need was not

identified earlier.

Permit stakeholders thirty (30) days to provide comments in response to
the description required under Section 1.3.b of this Attachment Y and
make such comments publicly available.

Maintain and post a list of prior year designations of Short-Term
Reliability Projects. The list must include the Short-Term Reliability
Project’s need date and the date that the DTO actually energized the
project. Such list must be filed with the Commission as an informational
filing in January of each calendar year covering the designations of the

prior calendar year.

Obtain approval by the SPP Board of Directors.

For any upgrade not defined in Section 1.1 or not meeting the requirements of

Sections 1.2 or 1.3 of this Attachment Y, the Transmission Provider shall

designate the Transmission Owner(s) in accordance with the process set forth in
Section 1V of this Attachment Y.

The designation from the Transmission Provider shall be provided pursuant to
Section V of this Attachment Y.

The Transmission Provider shall track all projects that are approved for

construction in accordance with Section VI of this Attachment Y.

Effective Date: 1/1/2021 - Docket #: ER21-102-000 - Page 1337



Southwest Power Pool - Open Access Transmission Tariff, Sixth Revised Volume No. 1 - Attachment Y Transmission Owner
Designation Process - Attachment Y Section Il

IL.

DEFINITIONS

The terms used in this Attachment Y shall have the meanings as defined in this Section Il
or as otherwise defined in this Tariff.

Applicant: An entity that has submitted an application to the Transmission Provider to
be a Qualified RFP Participant.

Competitive Upgrades: Those upgrades defined in Section 1.1 of this Attachment Y or
an upgrade for which the Transmission Provider must select a replacement Transmission

Owner pursuant to Section V.3 of this Attachment Y.

Competitive Upgrade Participant (“CU Participant”): An entity that has signed or
will sign the SPP Membership Agreement as a Transmission Owner that proposes to
participate in a Competitive Upgrade but that will not be the DTO for the Competitive
Upgrade.

Guaranty: This term shall have the meaning given in Attachment X of this Tariff.

Guarantor: This term shall have the meaning given in Attachment X of this Tariff.

Industry Expert Panel: The panel of industry experts designated by the Oversight
Committee to review and evaluate proposals submitted in response to any Request for

Proposals in the Transmission Owner Selection Process.

Local Transmission Facility: A transmission facility that is located solely within a

single Zone and has all of its costs allocated to such Zone.

Not-For-Profit: This term shall have the meaning given in Attachment X of this Tariff.

Qualified RFP Participant (“QRP”): An entity that has been determined by the
Transmission Provider to satisfy the qualification criteria set forth in Section I11.1 of this
Attachment Y.
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Rebuild: Shall mean, for purposes of this Attachment Y, a transmission facility that is
an improvement to, addition to, or replacement of part of, an existing transmission

facility.

Request for Proposals (“RFP”): For purposes of this Attachment Y, a request issued
by the Transmission Provider for proposals from QRPs to construct, own, operate, and
maintain a Competitive Upgrade.

RFP Proposal: A proposal submitted by one or more QRPs in response to a Request for

Proposals issued by the Transmission Provider for a Competitive Upgrade.

RFP Respondent: Each QRP involved in the submission of an RFP Proposal that
proposes to be the DTO for all or part of a Competitive Upgrade.

Transmission Owner Selection Process: The process of determining the Transmission

Owner for Competitive Upgrades pursuant to Section I11.2 of this Attachment Y.
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I11.

TRANSMISSION OWNER SELECTION PROCESS FOR COMPETITIVE

UPGRADES

1)

Application and Qualification Process

a)

Application

Any entity that desires to participate in the Transmission Owner Selection

Process outlined in this Section Il must submit an application and

supporting materials to demonstrate that it satisfies the qualification

criteria set forth in this Section Ill. The Transmission Provider will

evaluate the Applicant’s application and supporting materials to determine

whether the Applicant satisfies the qualification criteria to be a QRP and

participate in the Transmission Owner Selection Process in accordance

with the timeline set out in Section I11.1(c) of this Attachment Y.

Any entity wishing to participate in the Transmission Owner
Selection Process, whether a current Transmission Owner or
another entity, must submit an application to the Transmission
Provider in the form provided on the Transmission Provider’s
website. The initial application must be received no later than June
30 of the year prior to the calendar year in which the Applicant
wishes to begin participation in the Transmission Owner Selection
Process. The Applicant shall submit an application fee with its
application equal to the amount of the SPP annual membership fee.
If the Applicant is a Member of SPP and is current in payment of
its annual membership fee, then no application fee shall be
required. The amount of the application fee shall be posted on the

Transmission Provider’s website as part of the application form.
After the Transmission Provider determines that the entity is

qualified to be a QRP, the entity shall remain a QRP for the five

calendar years starting January 1 subsequent to that determination,
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b)

i)

subject to the annual certification process in Section I11.1(d) of this
Attachment Y and termination process set forth in Section 111.1(e)
of this Attachment Y. To be considered for continuation of QRP
status for the subsequent five (5) year period, the QRP must submit
a full application package in accordance with Section 111.1(a)(i) of
this Attachment Y by June 30 of the fifth year of the current
period. The Transmission Provider shall evaluate the application
in accordance with Section I11.1(c) of this Attachment Y.

Any application from an Applicant will be posted on the
Transmission Provider’s website no later than July 15 of each year,

subject to any applicable confidentiality protections.

Quialification Criteria

An Applicant must demonstrate that it meets the following qualification

criteria:

i)

SPP Membership Criterion

An Applicant must be a Transmission Owner or be willing to sign
the SPP Membership Agreement as a Transmission Owner if the
Applicant is selected as part of the Transmission Owner Selection
Process.

Financial Criteria

An Applicant must demonstrate that it meets one of the following

financial criteria:

(1) A senior unsecured investment grade rating or an issuer

rating of BBB- or equivalent from a “nationally recognized
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(2)

statistical rating organization” as defined in Attachment X
of this Tariff. If an Applicant maintains a rating from all
three approved nationally recognized statistical rating
organizations, it must maintain at least two ratings in the
investment grade range. If an Applicant maintains a rating
from two of the approved nationally recognized statistical
rating organizations, it must maintain at least one of those

ratings in the investment grade range.

If the Applicant does not satisfy the requirement set forth in
(1) above, the Applicant may submit to the Transmission
Provider a Guaranty from its parent or affiliated
organization that possesses an investment grade rating or an
issuer rating of BBB- or equivalent from a ‘“nationally
recognized statistical rating organization” as defined in
Attachment X of this Tariff. A Guaranty obligates the
Guarantor to satisfy the obligations of the guarantee entity.
Parent Guaranties are acceptable where the Applicant is a
subsidiary, joint venture, or affiliate of the parent
Guarantor. The Guaranty may be cancelled at any time that
the Applicant establishes an investment grade rating as
discussed in Section I11.1(b)(ii)(1) of this Attachment Y.
The Guaranty will be in a form consistent with Appendix D
of Attachment X of this Tariff and must satisfy the

following requirements:

@ Be duly authorized by the Guarantor and

signed by an officer of the Guarantor;

(b) State a minimum effective period of five (5)

years, or provide for automatic renewal
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(©)

(d)

(€)

()

(9)

subject to cancellation with no less than
sixty (60) days notice, provided that in all
events the Guaranty is effective for all
obligations of the Applicant undertaken

prior to cancellation;

Include a certification by the corporate
secretary of the Guarantor that the
execution, delivery, and performance of the

Guaranty have been duly authorized,;

Certify that the Guaranty does not violate
other  undertakings or  requirements
applicable to the Guarantor and is
enforceable against the Guarantor in

accordance with its terms;

Obligate the guarantor to submit a
representation letter annually indicating any
material changes from the information
provided in the Applicant’s application
related to the Guarantor and Guaranty, and
representing that the Guarantor continues to
satisfy the financial criteria;

Secure all obligations of the Applicant under
or in connection with this Tariff and other

agreements with the Transmission Provider;

Be supported by adequate consideration and

be otherwise binding as a matter of law; and
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3)

(h) Include as an attachment a resolution of the
board of directors or other governing body
of the Guarantor authorizing the Guaranty.

If the Applicant does not satisfy the requirements set forth
in (1) or (2) above, the Applicant may submit to the
Transmission Provider a formal letter of reference from a
commercial bank evidencing an existing line of credit from
commercial banks (or access to an existing line of credit
through Inter-company agreements with a Parent or
Affiliate), or bonding indication letter from an insurance or
surety company either of which indicate a willingness to
extend credit to the Applicant in an amount of at least
$25,000,000 (for bank) or willingness to provide a surety
bond in the amount of at least $25,000,000 (for an
insurance or surety company). Commercial bank reference
letters acceptable to the Transmission Provider must be
issued by a financial institution organized under the laws of
the United States or any state of the United States or the
District of Columbia or a branch or agency of a foreign
commercial bank located in the United States, with a
minimum corporate debt rating of A- or equivalent from a
“nationally recognized statistical rating organization” as
defined in Attachment X of this Tariff and total assets of at
least $10 billion. Bonding indication letters acceptable to
the Transmission Provider must be issued by an insurance
or surety company with a minimum financial strength
rating of A- and a minimum financial size category of X

from the A.M. Best Company.
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i)

(4)

If the Applicant is a municipality, a cooperative, or other
Not-For-Profit entity, the Applicant may satisfy the
financial criteria requirement by providing evidence of
direct rate-setting authority or taxing authority. The
Applicant must possess this authority and cannot rely on an
affiliation with another entity that possesses rate-setting or

taxing authority.

Managerial Criteria

An application must show that the Applicant has requisite

expertise by describing its capability, experience, and process to

address the following areas:

1)

(2)

©)

Transmission Project Development

@ engineering, permitting, environmental, equipment
and material procurement, project management
(including cost control, scope, and schedule
management), construction, commissioning of new

facilities, new or emerging technologies; and
(b) routing, surveying, rights-of-way, eminent domain,
and real estate acquisition, including process for

obtaining easements.

Internal safety program, contractor safety program, safety

performance record and program execution.

Transmission Operations: control center operations, NERC

compliance process and compliance history, registration or
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(4)

(5)

(6)

(")

the ability to register for compliance with applicable NERC
Reliability  Standards, storm/outage response and
restoration plan, record of past reliability performance,
statement of which entity will be operating completed
transmission facilities, staffing, equipment, and crew

training.

Transmission Maintenance: staffing and crew training,
transmission facility and equipment maintenance, record of
past maintenance performance, NERC compliance process
and history, statement of which entity will be performing

maintenance on completed transmission facilities.

Ability to comply with Good Utility Practice, SPP Criteria,
and industry standards.

Ability to comply with or demonstration of how the
Applicant plans to be able to comply with NERC
Reliability Standards.

Any other relevant project development experience that the
Applicant believes may demonstrate its expertise in the

above areas.

An Applicant can demonstrate that it meets the managerial criteria

either on its own or by relying on one or more entities to satisfy

any of the managerial criteria (“Alternate Qualifying Entity (ies)”).

If the Applicant seeks to satisfy the managerial criteria in whole or

in part by relying on one or more Alternate Qualifying Entity(ies),

the Applicant must submit: materials demonstrating to the

Transmission Provider’s satisfaction that the Alternate Qualifying
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Entity(ies) meet(s) the managerial criteria for which the Applicant

is relying upon the Alternate Qualifying Entity(ies) to satisfy.

C) Determination of Qualifications

i)

Upon receiving an application, the Transmission Provider shall
review the application to determine whether the Applicant satisfies
the qualification criteria set forth in Section I11.1(b) of this
Attachment Y. The Transmission Provider shall notify each
Applicant of its determination no later than September 30 of the

year in which the application was submitted.

If the Transmission Provider determines that the Applicant fails to
satisfy one or more of the qualification criteria, the Transmission
Provider shall inform the Applicant of such deficiency(ies), and the
Applicant shall be allowed to cure any deficiency(ies) within thirty
(30) calendar days of notice from the Transmission Provider by
providing any additional information that the Applicant believes
cures the deficiency(ies). The Transmission Provider shall review
the information provided by the Applicant and render a final
determination of whether the Applicant satisfies the qualification
criteria within forty-five (45) calendar days of the Transmission
Provider’s receipt of the additional information. If, after
attempting to cure the deficiency(ies), the Applicant still has not
satisfied the qualification criteria, the Applicant shall be
disqualified from the Transmission Owner Selection Process for

the following year.
Upon the Transmission Provider’s determination that an Applicant

satisfies the qualification criteria, the Transmission Provider shall
notify the Applicant that it has been determined to be a QRP and
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can participate in the Transmission Owner Selection Process
effective January 1 of the following calendar year. By December
31 of each year, the Transmission Provider shall post on its website
a list of all QRPs that are eligible to participate in the following

calendar year for any Competitive Upgrade.

d) Annual Recertification Process and Reporting Requirements

By June 30 of each year, each QRP must submit to the
Transmission Provider a notarized letter signed by an authorized
officer of the QRP certifying that the QRP continues to meet the
current qualification criteria or indicating any material changes to
the information provided in its application. The QRP shall pay an
annual certification fee equal to the amount of the SPP annual
membership fee. If the QRP is a Member of SPP and is current in
payment of its annual membership fee, then no certification fee

will be required.

If at any time there is a change to the information provided in its
application, a QRP shall be required to inform the Transmission
Provider within seven (7) calendar days of such change so that the
Transmission Provider may determine whether the QRP continues
to satisfy the qualification criteria. Upon notification of any such
change, the Transmission Provider shall have the option to: (a)
determine that the change does not affect the QRP’s status; (b)
suspend the QRP’s eligibility to participate in the Transmission
Owner Selection Process until the QRP has cured any deficiency in
its qualifications to the Transmission Provider’s satisfaction; (c)
allow the QRP to continue to participate in the Transmission

Owner Selection Process for a limited time period, as specified by
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f)

the Transmission Provider, while the QRP cures the deficiency to
the Transmission Provider’s satisfaction; or (d) terminate the QRP

status in accordance with Section I11.1(e) of this Attachment Y.

Termination of QRP Status

The Transmission Provider may terminate a QRP’s status if the QRP: (1)
fails to submit its annual certification letter; (2) fails to pay the applicable
fee as required by Section I11.1(d) of this Attachment Y; (3) experiences a
change in its qualifications and the Transmission Provider determines that
it may no longer be a QRP; or (4) informs the Transmission Provider that
it no longer desires to be a QRP; or (5) fails to notify the Transmission
Provider of a change to the information provided in its application in
accordance with Section 111.1(d) of this Attachment Y.

Dispute Resolution

If the Applicant or QRP (“Affected Party”) disagrees with the
Transmission Provider’s determination regarding its qualifications under
Section I11.1 of this Attachment Y, the Affected Party may initiate dispute
resolution procedures. Any such dispute shall first be referred to a
designated senior representative of the Transmission Provider and a senior
representative of the Affected Party for resolution on an informal basis as
promptly as practicable. In the event the designated representatives are
unable to resolve the dispute within thirty (30) calendar days (or such
other period upon which the Transmission Provider and the Affected Party
may agree) by mutual agreement, such dispute may be submitted to
arbitration and resolved in accordance with the arbitration procedures set
forth in Sections 12.2 through 12.5 of this Tariff.
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2)

Transmission Owner Selection Process

Once a Competitive Upgrade has been approved by the SPP Board of
Directors, the Transmission Provider shall issue a Request for Proposals
(“RFP”) for the Competitive Upgrade as specified in this Section III of
Attachment Y. RFP Proposals may be sponsored by one or more entities.
If an RFP Proposal involves more than one sponsoring entity, at least one
of the sponsoring entities must be a QRP. RFP Proposals with more than
one sponsoring entity shall comply with all of the requirements set forth in
Section 111.2(a) of this Attachment Y that are applicable to such entity
(whether an RFP Respondent or a CU Participant); otherwise the RFP
Proposal shall be deemed incomplete and the Transmission Provider shall
follow the process for incomplete RFP Proposals set forth in Section
[11.2(d)(iv) of this Attachment Y.

RFP Proposals Involving More Than One Entity

)] Joint RFP Proposal
1) An RFP Proposal may be submitted jointly by more than
one QRP (“Joint RFP Proposal”) for the purposes of
identifying more than one DTO for a Competitive Upgrade.
(2 Each RFP Respondent for a Joint RFP Proposal must be a
QRP at the time that the Joint RFP Proposal is submitted
and at all times during the Transmission Owner Selection
Process during which the Joint RFP Proposal is pending. If
at any time during the Transmission Owner Selection
Process set forth in this Section 111 one or more of the RFP
Respondents involved in the submission of a Joint RFP
Proposal ceases to be a QRP, the Joint RFP Proposal shall

be disqualified from further consideration.
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i)

i)

Multi-Owner RFP Proposal

1) An RFP Proposal or a Joint RFP Proposal may include one
or more CU Participants (“Multi-Owner RFP Proposal”).
A Multi-Owner RFP Proposal must include at least one
QRP that will serve as the RFP Respondent and the DTO
for the Competitive Upgrade if the Multi-Owner RFP
Proposal is selected by the Transmission Provider.

(2 Except as provided in Sections I11.2(c)(v), (vi), (x), and
(xvi) and Sections 111.2(f)(iii)(4) and (5) of this Attachment
Y, in reviewing a Multi-Owner RFP Proposal, the
Transmission Provider shall evaluate only the capabilities
of the QRP(s) that will serve as the DTO(s) for the
Competitive Upgrade.

3) A Multi-Owner RFP Proposal that identifies more than one
proposed DTO shall also be classified as a Joint RFP
Proposal and shall satisfy all RFP requirements applicable
to Joint RFP Proposals.

For purposes of this Attachment Y, any reference to an RFP

Proposal shall also include a Joint RFP Proposal and a Multi-

Owner RFP Proposal, and any reference to an RFP Respondent

shall mean the QRPs involved in the submission of a Joint RFP

Proposal or a Multi-Owner RFP Proposal both individually and

collectively.

b) Industry Expert Panel

On an annual basis, the Oversight Committee or its successor shall
identify a pool of candidates to serve as industry experts on one or
more Industry Expert Panel(s) (“IEP”) to evaluate proposals that
are submitted in response to any RFP issued by the Transmission

Provider pursuant to this Section Il of Attachment Y. IEP
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i)

candidates shall have documented expertise on file with the
Transmission Provider in one or more of the following areas: (1)
electric transmission engineering design; (2) electric transmission
project management and construction; (3) electric transmission
operations; (4) electric transmission rate design and analysis; and

(5) electric transmission finance.

Each industry expert must disclose to the Oversight Committee
any affiliation with any SPP stakeholder or any QRP. In the event
an affiliation exists, the Oversight Committee will evaluate
whether the affiliation may adversely impact an industry expert’s
ability to independently evaluate RFP Proposals, and the Oversight

Committee may disqualify that industry expert.

The Oversight Committee shall present its recommended pool of
IEP candidates to the SPP Board of Directors for approval. The
name and qualifications of each recommended candidate shall be
posted on the Transmission Provider’s website prior to SPP Board
of Directors approval. Approval of the IEP candidate pool shall be
made prior to the meeting in which a Competitive Upgrade is to be

approved.

The Oversight Committee shall create an IEP from the IEP
candidate pool to evaluate proposals resulting from the RFPs. The
IEP shall consist of three (3) to five (5) industry experts such that
the IEP will have expertise in all five (5) areas listed in Section
[11.2(b)(i) of this Attachment Y. Upon SPP Board of Directors
approval, the Oversight Committee may create additional IEPs.
Each IEP member must sign a confidentiality agreement prior to

participating in the Transmission Owner Selection Process.
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v)

Vi)

If a member of a designated IEP becomes affiliated with a
stakeholder or QRP, the IEP member shall immediately notify the
Transmission Provider and the Oversight Committee. The
Oversight Committee shall evaluate whether any affiliation
between a member of a designated IEP and a stakeholder or QRP
may adversely impact the IEP member’s ability to independently
evaluate RFP Proposals reviewed by that IEP. In such event, the
Oversight Committee may remove the IEP member from that IEP.
If necessary, the Oversight Committee may designate a

replacement IEP member from the IEP candidate pool.

The Transmission Provider shall facilitate the IEP’s efforts to
develop recommendations to the SPP Board of Directors. The IEP
will evaluate all aspects of each proposal submitted for its review.
Once all evaluations are complete, the IEP will develop a single
recommendation for the SPP Board of Directors consisting of its
recommended RFP Proposal and an alternate RFP Proposal for

each Competitive Upgrade.

Request for Proposals

The Transmission Provider shall issue an RFP for each Competitive

Upgrade, which shall contain information including, but not limited to:

i)

An overview of the purpose for the RFP including the need for the
Competitive Upgrade, regulatory context and authority, and other
necessary information.

The minimum RFP Proposal submission requirements.

Minimum design specifications.
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iv)

The date regulatory approvals are required to be completed as

determined by the Transmission Provider.

A requirement that the RFP Proposal provide the following

information specific to the Competitive Upgrade:

1)

)

3)

(4)

financial information, including but not limited to
demonstration of financing (including a reasonable
contingency); detailed engineering and construction cost
estimate; itemized revenue requirement calculations for
each RFP Respondent and CU Participant that proposes to
have revenue requirements under this Tariff; and financial
and business plans, including the nature of any FERC
incentives any RFP Respondent or CU Participant intends

to request;

engineering information, including but not limited to
engineering design of the project and technical

requirements;

construction information, including but not limited to
anticipated project timeline including timeline for all
necessary regulatory approvals, equipment acquisition,
description of applicable rights-of-way and real estate
acquisition, description of routing, description of
permitting, description of outage clearance(s), and
identification of the party responsible for construction;

operations and maintenance information, including but not

limited to demonstration of operations, statement of which
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vi)

(5)

(6)

(")

entity will be operating and maintaining the transmission
facility, storm and outage response plan, maintenance plan,
staffing, equipment, crew training, and record of past

maintenance and outage restoration performance;

safety information, including but not Ilimited to
identification of the internal safety program, contractor
safety program, and safety performance record,;

for a Multi-Owner RFP Proposal, such information with
respect to CU Participants as is required for evaluation of
the RFP Proposal under the criteria set forth in Sections
111.2(c)(v)(2) - (5) of this Attachment Y given the proposed
percentage share of ownership or interest in the
Competitive Upgrade by each RFP Respondent and CU
Participant; and

identification of information in the RFP Proposal that the

RFP Respondent considers to be confidential.

A requirement that the RFP Proposal demonstrate that each RFP

Respondent (and, in the case of a Multi-Owner RFP Proposal, the

CU Participants as set forth below) possesses the necessary

financial strength by providing one of the following:

1)

demonstration that each RFP Respondent continues to
satisfy the financial criteria set forth in Section
I1.1(b)(i1)(1) or (2) of this Attachment Y and that the
Competitive Upgrade does not exceed 30% of the total
capitalization of the RFP Respondent or its parent

Guarantor;

Effective Date: 12/29/2018 - Docket #: ER19-224-001 - Page 1355



Southwest Power Pool - Open Access Transmission Tariff, Sixth Revised Volume No. 1 - Attachment Y Transmission Owner
Designation Process - Attachment Y Section Ill

2 demonstration of conclusive evidence of the ability to
obtain a performance bond in an amount equal to the total
cost of the Competitive Upgrade, including financing costs
and a 20% contingency, from an insurance or surety
company with an A.M. Best “Financial Strength Rating” of
Superior (A++, A+) or Excellent (A, A-) and an adjusted
“Policy Holder Surplus” of $500,000,000 or more; or

3) demonstration of conclusive evidence of the ability to
obtain a letter of credit in an amount equal to the total cost
of the Competitive Upgrade, including financing costs and
a 20% contingency, from a financial institution that
satisfies the requirements set forth in Attachment X Section
7.1.3.2 of this Tariff.

For purposes of this requirement, “conclusive evidence” shall
mean a letter from a bonding agent or bank indicating approval of
or willingness to provide the required performance bond or letter
of credit to the RFP Respondent.

In the case of a Joint RFP Proposal, the financial obligations shall
be met by each RFP Respondent based upon the portion of the
facility to be owned and operated by each RFP Respondent. In the
case of a Multi-Owner RFP Proposal, the financial obligations can
either be met by the identified RFP Respondents or by a
combination of RFP Respondents and CU Participants based upon
the proposed share of ownership of or interest in the Competitive
Upgrade. In either case, such allocation of ownership or interest
and each RFP Respondent’s and/or CU Participant’s share of
financial responsibility shall be set forth in detail in the RFP

Proposal.
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vii)

viii)

Xi)

xii)

Information exchange requirements including but not limited to,
identification of data required to be provided to the Transmission
Provider in accordance with NERC reliability standards and CEll

requirements.

A description of the proposal evaluation procedure, including the
statement of proposal evaluation methodology and criteria for

acceptable proposals.

A requirement that the each RFP Respondent agrees to pay, as
outlined in Section 111.2(e) of this Attachment Y: (1) a deposit for
each RFP Proposal submitted for the RFP Proposal’s share of the
Transmission Provider’s costs to administer the Transmission
Owner Selection Process; and (2) any additional costs that are
assessed after the completion of the Transmission Owner Selection

Process.

A requirement that each RFP Respondent, and in the case of a
Multi-Owner RFP Proposal, each CU Participant, disclose any
credit rating changes, bankruptcies, dissolutions, mergers, or
acquisitions within the past five (5) years of the RFP Respondent
or CU Participant or its parent, controlling shareholder, or entity
providing a Guaranty pursuant to Section 11.1(b)(ii)(2) of this
Attachment Y.

A requirement that each RFP Respondent provide its Internal
Revenue Service Tax Identification Number.

A requirement that the RFP Respondent declare whether it may

seek to assign the Competitive Upgrade to an Affiliate pursuant to
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xiii)

Xiv)

Section 111.2(d)(xi) of this Attachment Y if selected as the DTO for
the Competitive Upgrade, along with a description of such
Affiliate.

A requirement that a Joint RFP Proposal:

1)

(2)

(3)

Clearly and specifically identify each RFP Respondent’s
respective roles and responsibilities (as well as each RFP
Respondent’s respective percentage of responsibility) for
finance, construction, ownership, operation, maintenance,
and restoration of the Competitive Upgrade in such a
manner that one hundred (100) percent of the

responsibilities for the Competitive Upgrade are identified;

Specify each RFP Respondent’s qualifications and
responsibilities for satisfying the requirements set forth in
Sections 111.2(c)(v) and I11.2(c)(vi) of this Attachment Y;

and

Provide as part of the Joint RFP Proposal submission any
agreements between or among the RFP Respondents

governing the division of roles and responsibilities.

A requirement that each RFP Respondent participating in a Joint

RFP Proposal acknowledges and agrees that:

1)

Each RFP Respondent shall be jointly and severally liable
for all aspects of finance and construction of the
Competitive Upgrade, such that, if the Joint RFP Proposal
is selected by the Transmission Provider, the other RFP
Respondent(s) shall be liable for the defaulting RFP
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XV)

XVi)

)

Respondent’s(s’) obligations in the event that one or more

RFP Respondent(s) defaults on its obligations; or

In the event that each RFP Respondent does not agree to be
jointly and severally liable as set forth in Section
I11.2(c)(xiv)(1) of this Attachment Y, if the Joint RFP
Proposal is selected by the Transmission Provider, the
Transmission Provider shall reevaluate the entire
Competitive Upgrade pursuant to Section 111.2(g) of this
Attachment Y if one or more RFP Respondent(s) defaults

on its obligations with respect to the Competitive Upgrade.

A requirement that a Joint RFP Proposal identify a single point of

contact for the Joint RFP Proposal, who will represent all RFP

Respondents in any communications with the IEP or the

Transmission Provider with respect to the Joint RFP Proposal.

A requirement that each Multi-Owner RFP Proposal shall provide

sufficient detail to enable a thorough evaluation of the RFP

Proposal including information regarding:

)

()

©)

the identity of each RFP Respondent and CU Participant;

any division of ownership of or interest in the Competitive
Upgrade;

any agreements between or among the RFP Respondents
and CU Participants regarding the ownership of or interest
in the Competitive Upgrade sufficient to establish the
ability of the RFP Respondent(s) to perform the obligations
of aDTO; and
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XVii)

XViii)

XiX)

4) the timing of any such transfer of ownership or interest.

A requirement that the RFP Respondent acknowledges and agrees
that notwithstanding any defaults of any CU Participant on its
obligations under any participation agreements, the RFP
Respondent is responsible for all aspects of the Competitive
Upgrade. Further, if the Multi-Owner RFP Proposal is also a Joint
RFP Proposal, the proposal must specify which RFP Respondent

will be responsible for any CU Participant default.

A requirement that:

Q) Each RFP Respondent agree to execute the SPP
Membership Agreement as a Transmission Owner if the
RFP Proposal is selected by the Transmission Provider, if it
has not already done so; and

(2 Each CU Participant in a Multi-Owner RFP Proposal shall
agree in writing to execute the SPP Membership
Agreement as a Transmission Owner at such time that the
entity is first eligible to execute the Membership
Agreement as a Transmission Owner, if it has not already

done so.

Subject to any modifications resulting from Attachment Y, Section
VII1.3(b), the deadline for all RFP Proposal submissions shall be
one hundred eighty (180) calendar days from the date the RFP is
issued (“RFP Response Window”). The Transmission Provider
may reduce the RFP Response Window to no less than ninety (90)
days based on, but not limited to, the Competitive Upgrade’s need
date or scope. If the final day of the RFP Response Window falls
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on a weekend or a holiday recognized by the Transmission
Provider, the due date for RFP Proposals shall be the next Business

Day.

In the event that the Transmission Provider determines the need for
a re-evaluation of a Competitive Upgrade in accordance with
Section VIII of this Attachment Y, the SPP Board of Directors may
suspend the Transmission Owner Selection Process for that RFP as
necessary for that Competitive Upgrade pending a final
determination by the SPP Board of Directors of the re-evaluation.
Notice of a suspension shall be sent to all QRPs within three (3)
Business Days.

d) RFP Process and Timeline

i)

The Transmission Provider shall issue each RFP by or before the
later of: (1) seven (7) calendar days after approval of the
Competitive Upgrade by the SPP Board of Directors; or (2)
eighteen (18) months prior to the date that anticipated financial
expenditure is needed for a Competitive Upgrade. The RFP shall
be issued only to QRPs.

Each RFP Respondent shall submit a complete proposal in
response to the RFP within the RFP Response Window as defined
in Section I11.2(c)(xix) of this Attachment Y.

The Transmission Provider shall not disclose any information
contained in any RFP Proposal, except to the IEP, until the
issuance of the IEP reports in accordance with Section
111.2(d)(vi)(2) of this Attachment Y.
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iv)

Upon receipt of an RFP Proposal, the Transmission Provider shall
immediately review the proposal for completeness, and shall
promptly notify the RFP Respondent if the RFP Proposal is
incomplete. The RFP Respondent(s) may submit information in
order to complete the proposal if such submittal is made within the
RFP Response Window. Any RFP Respondent that fails to submit
a complete RFP Proposal within the RFP Response Window will
be deemed to have waived its right to respond to the RFP, the RFP
Proposal shall be disqualified from further consideration, and the
Transmission Provider shall refund a portion of the Transmission
Owner Selection Process deposit in accordance with Section
[11.2(e) of this Attachment Y.

If the Transmission Provider does not receive any complete
proposals in response to an RFP, the Transmission Provider shall
inform the SPP Board of Directors and shall select the DTO in
accordance with the process set forth in Section IV of this
Attachment Y. |If all of the RFP proposals for a Competitive
Upgrade include cost estimates that exceed the cost estimate
determined by the Transmission Provider at the time the
Competitive Upgrade was approved for construction by thirty (30)
percent or more, the Transmission Provider shall inform the SPP
Board of Directors, and the SPP Board of Directors shall decide
whether to proceed with the IEP review of the RFP responses, or
whether to withdraw the RFP and reevaluate the Competitive
Upgrade. If the SPP Board of Directors withdraws the RFP, each
RFP Proposal shall be entitled to a partial refund of its
Transmission Owner Selection Process deposit as set forth in
Section I11.2(e)(iv) of this Attachment Y.
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Vi)

Upon the closing of the RFP Response Window, the Transmission
Provider shall provide the RFP Proposals to the IEP. The IEP shall
review, score, and rank all RFP Proposals and submit its
recommendation to the SPP Board of Directors based upon
selection criteria outlined in Section I11.2(f) of this Attachment Y.
The identity of RFP Respondents that submitted the RFP Proposals
shall not be disclosed to the SPP Board of Directors as part of the
IEP’s recommendation. The IEP’s recommendation shall be
submitted to the SPP Board of Directors within sixty (60) calendar
days of the initiation of the IEP’s review (“Review Period”). Upon
IEP request, the Oversight Committee may extend the Review
Period an additional thirty (30) calendar days. Notification of such
extension shall be provided to the SPP Board of Directors and

posted on the Transmission Provider’s website.

(1) During its review, the IEP may initiate communication with
RFP Respondents to obtain answers to any additional
questions about proposals, and any such communications
shall be documented by the IEP. Lobbying of the IEP by,
or on behalf of, any RFP Respondent or CU Participant is
prohibited, and may result in the Transmission Provider
disqualifying the RFP Respondent and the RFP Proposal
from the RFP process. The IEP shall score and rank each
RFP Proposal in a non-discriminatory manner based upon
the information supplied in the RFP Proposal and

information, if any, obtained during the Review Period.

(2) The IEP shall compile an internal report for the
Transmission Provider detailing the process, data, results of
its deliberations, and its recommended RFP Proposal and

an alternate RFP Proposal for each Competitive Upgrade.
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vii)

The Transmission Provider shall be responsible for
producing two redacted versions of the internal report, a
Board of Directors report and a public report. The Board of
Directors report shall exclude the names of the RFP
Respondents. The public report shall exclude the names of
RFP Respondents and any confidential information
obtained during the Transmission Owner Selection Process.
No later than fourteen (14) calendar days prior to the SPP
Board of Directors meeting during which the SPP Board of
Directors will consider the IEP recommendation, the public
report shall be posted on the Transmission Provider’s
website and the Board of Directors report shall be provided
to the SPP Board of Directors.

Except as provided in Sections 111.2(d)(vii)(a) and 111.2(d)(vii)(b)
of this Attachment Y, the SPP Board of Directors shall select an
RFP Proposal (“Selected RFP Proposal”) and an alternate RFP
Proposal for each Competitive Upgrade based primarily on the
information provided by the IEP. The Transmission Provider shall
notify each RFP Respondent that was involved in the submission
of the Selected RFP Proposal that it has been chosen by the SPP
Board of Directors to become the DTO for the Competitive
Upgrade (“Selected RFP Respondent(s)”) and the Transmission
Provider shall issue an NTC(s) for the Competitive Upgrade
pursuant to Section V of this Attachment Y. For a Joint RFP
Proposal, each NTC shall specify the applicable roles and
obligations of each Selected RFP Respondent based on the
information provided in the Selected RFP Proposal. To become
the DTO(s) for the Competitive Upgrade, each Selected RFP
Respondent must, within seven (7) calendar days of receiving such

notice: (1) sign any necessary agreement(s) to assume all of the
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responsibilities of a Transmission Owner related to the
Competitive Upgrade pursuant to the SPP Membership Agreement
and this Tariff; (2) submit to the Transmission Provider a deposit
in accordance with Section I11.2(d)(xii) of this Attachment Y; and
(3) provide written notification to the Transmission Provider that it
accepts the NTC. For a Joint RFP Proposal, each Selected RFP
Respondent must fulfill these requirements within seven (7)
calendar days.

a. If the Board of Directors accepts the IEP’s
recommendation, pursuant to Section [11.2(f)(i) of this
Attachment Y, resulting in all RFP Proposals being
eliminated from consideration due to a low score in any
evaluation category, the DTO for the Competitive Upgrade

will be identified as follows:

1. If the Competitive Upgrade qualifies under Section
1.3 of this Attachment Y, the DTO will be identified
as set forth in Section 1.3 of this Attachment Y.

2. If the Competitive Upgrade does not meet the
conditions set forth in Section 111.2(d)(vii)(a)(1) of
this Attachment Y, the Transmission Provider shall
reevaluate the Competitive Upgrade to determine
what action to take, including: (a) resubmission of
the Competitive Upgrade for DTO selection under
Section 111 of this Attachment Y; (b) modification
of the Competitive Upgrade and resubmission of the
Competitive Upgrade for DTO selection under
Section 111 of this Attachment Y’; or (c) cancellation

of the Competitive Upgrade.
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viii)

b. If a Competitive Upgrade was previously resubmitted,
pursuant to Section I11.2(d)(vii)(@) of this Attachment Y,
for selection of a DTO under Section 111 of this Attachment
Y and no DTO was selected, the Transmission Provider
will identify the DTO pursuant to Section IV of this
Attachment Y.

A Selected RFP Respondent shall be deemed to have waived its
right to become the DTO if, within seven (7) calendar days of
receiving such notice, the Selected RFP Respondent: (1) does not
respond to such notice from the Transmission Provider; (2) notifies
the Transmission Provider that it is no longer willing to become
the Transmission Owner for the Competitive Upgrade; (3) fails to
sign the necessary agreement(s); (4) fails to provide a deposit in
accordance with Section 111.2(d)(xii) of this Attachment Y; or (5)
fails to provide written notification to the Transmission Provider
that it accepts the NTC. For Joint RFP Proposals, if one or more of
the Selected RFP Respondents fails to fulfill these requirements
within seven (7) calendar days, all Selected RFP Respondents for
the Joint RFP Proposal shall be deemed to have waived their
rights. In the event that one or more Selected RFP Respondents
has been deemed to have waived its rights, the Transmission
Provider shall notify the SPP Board of Directors.

If a Selected RFP Respondent has waived its rights pursuant to
Section [11.2(d)(viii) of this Attachment Y, the Transmission
Provider shall notify each RFP Respondent involved in the
submission of the alternate RFP Proposal that it has been chosen
by the SPP Board of Directors to become the DTO for the
Competitive Upgrade, and the Transmission Provider shall issue an
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NTC(s) for the Competitive Upgrade pursuant to Section V of this
Attachment Y. For a Joint RFP Proposal, each NTC shall specify
the applicable roles and obligations of each RFP Respondent that
submitted the alternate RFP Proposal, based on the information
provided in the alternate RFP Proposal. To become the DTO(s) for
the Competitive Upgrade, each RFP Respondent that submitted the
alternate RFP Proposal must, within seven (7) calendar days of
receiving such notice: (1) sign any necessary agreement(s) to
assume all of the responsibilities of a Transmission Owner related
to the Competitive Upgrade pursuant to the SPP Membership
Agreement and this Tariff; (2) submit to the Transmission Provider
a deposit in accordance with Section [11.2(d)(xii) of this
Attachment Y; and (3) provide written notification to the
Transmission Provider that it accepts the NTC. For a Joint RFP
Proposal, each RFP Respondent that submitted the alternate RFP
Proposal must fulfill these requirements within seven (7) calendar

days.

An RFP Respondent that submitted the alternate RFP Proposal
shall be deemed to have waived its right to become the DTO if,
within seven (7) calendar days of receiving such notice, the RFP
Respondent that submitted the alternate RFP Proposal: (1) does not
respond to such notice from the Transmission Provider; (2) notifies
the Transmission Provider that it is no longer willing to become
the Transmission Owner for the Competitive Upgrade; (3) fails to
sign the necessary agreement(s); (4) fails to provide a deposit in
accordance with Section 111.2(d)(xii) of this Attachment Y; or (5)
fails to provide written notification to the Transmission Provider
that it accepts the NTC. For Joint RFP Proposals, if one or more of
the RFP Respondents for the alternate Joint RFP Proposal fails to
fulfill these requirements within seven (7) calendar days, all RFP
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Xi)

xii)

Respondents for the alternate Joint RFP Proposal shall be deemed
to have waived their rights to become a DTO. In the event that an
RFP Respondent for the alternate RFP Proposal has been deemed
to have waived its rights, the Transmission Provider shall notify
the SPP Board of Directors, and the Transmission Provider shall
determine the DTO in accordance with the process set forth in
Section 1V of this Attachment Y.

A DTO for a Competitive Upgrade cannot assign the Competitive
Upgrade to another entity, except to an Affiliate of the DTO
subject to requirements set forth in Section VII of this Attachment
Y. The Transmission Provider’s selection of an RFP Proposal that
includes a declaration of intent to assign as the Selected RFP
Proposal does not constitute Transmission Provider approval of the

assignment.

When accepting the responsibilities of being a DTO for a
Competitive Upgrade, the Selected RFP Respondent(s) shall

provide the following to the Transmission Provider:

Q) a cash deposit representing 2% of the estimated cost
of the Selected RFP Proposal; and

(2) a firm capital commitment acceptable to the
Transmission Provider that is sufficient to complete
the Competitive Upgrade, including one of the

following:

a. A binding commitment letter from lenders

and/or equity providers;
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xiii)

b. Cash held in escrow;

C. A performance and payment bond;

d. Surety bond;

e. Existing balance sheet liquidity; or

f. Demonstrated history of ability to obtain

adequate capital to support the project.

The cash deposit shall be held in escrow by the Transmission
Provider. Upon reaching the 50% completion milestone of the
Competitive Upgrade, as determined by the Transmission
Provider, the Transmission Provider shall refund the deposit, plus
any interest the deposit accrued while in escrow, to the DTO(s). If
the DTO(s) fail(s) to reach the 50% completion milestone of the
Competitive Upgrade in accordance with Section 111.2(g) of this
Attachment Y, then the DTO(s) shall forfeit the deposit and any
accrued interest. The Transmission Provider shall then select a
new DTO in accordance with Section 111.2(g) and apply the deposit
and accrued interest to reduce the final cost of the Competitive
Upgrade. If the Transmission Provider cancels the Competitive
Upgrade through no fault of the DTO(S), then the Transmission
Provider shall refund the deposit and accrued interest to the
DTO(s).

A DTO for a Competitive Upgrade that resulted from a Multi-

Owner RFP Proposal may convey an interest in the Competitive
Upgrade to a CU Participant identified in the Multi-Owner RFP
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Proposal in a manner consistent with and on no less favorable
terms than those specified in the Multi-Owner RFP Proposal;
however, such DTO may not assign its responsibilities as the DTO
as part of such conveyance.

e) Transmission Owner Selection Process Deposit and Cost Calculation

I Each RFP Proposal shall pay its share of the Transmission
Provider’s total cost incurred to administer the Transmission
Owner Selection Process for each Competitive Upgrade, as
calculated pursuant to this Section I11.2(e). At the time of
submission of each RFP Proposal, each RFP Respondent (or for a
Joint RFP Proposal, the RFP Respondents collectively) shall
submit a Transmission Owner Selection Process deposit for each
RFP Proposal, which shall be determined as follows (based on the
value of the Competitive Upgrade as identified in the SPP
Transmission Expansion Plan approved by the SPP Board of

Directors):

Small Project (less than $10 million): $10,000 deposit

Medium Project
(between $10 million and $100 million): $25,000 deposit

Large Project (greater than $100 million): $50,000 deposit

The Transmission Provider shall hold each RFP Proposal’s
Transmission Owner Selection Process deposit in a segregated
interest-bearing account in the name(s) of the RFP Respondent(s)
tied to the RFP Respondent’s(s’) Internal Revenue Service Tax

Identification Number(s).
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ii. The Transmission Provider shall determine the actual
Transmission Owner Selection Process costs at the completion of
the process, and all RFP Respondents will make additional
payments or obtain refunds based on the reconciliation of
Transmission Owner Selection Process deposits collected and
actual Transmission Owner Selection Process costs.  The
Transmission Owner Selection Process costs shall include the
Transmission Provider’s staff and administrative costs associated
with administering the Transmission Owner Selection Process for
the Competitive Upgrade and all costs associated with
administering the IEP process for the Competitive Upgrade,
including the identification, recruiting, hiring, and retention of
industry experts to serve on the IEP(s). The costs shall be
allocated to each RFP Proposal on a pro-rata share basis,
calculated by taking the total Transmission Owner Selection
Process costs for each Competitive Upgrade and dividing by the
number of RFP Proposals submitted for that Competitive Upgrade.
The Transmission Provider shall refund any unused deposit

amounts with interest earned on such deposits.

If an RFP proposal is disqualified from further consideration
pursuant to Section [111.2(d)(iv) of this Attachment Y, the
Transmission Provider shall refund to the RFP Respondent that
submitted the disqualified RFP Proposal ninety (90) percent of its
Transmission Owner Selection Process deposit and such
disqualified RFP Proposal shall not be subject to the true-up
adjustment calculated by the Transmission Provider in accordance
with Section I11.2(e)(ii) of this Attachment Y.
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iv.

If the SPP Board of Directors withdraws an RFP pursuant to
Section [111.2(d)(v) of this Attachment Y, the Transmission
Provider shall refund to each RFP Proposal submitted in response
to the withdrawn RFP ninety (90) percent of its Transmission

Owner Selection Process deposit.

f) Transmission Owner Selection Criteria and Scoring

i)

The IEP will develop a final score for each RFP Proposal and
provide its recommended RFP Proposal and an alternate RFP
Proposal to the SPP Board of Directors for each Competitive
Upgrade. The IEP evaluation and recommendation shall not be
administered in an unduly discriminatory manner. The RFP
Proposal with the highest total score may not always be
recommended. The IEP may recommend that any RFP Proposal
be eliminated from consideration due to a low score in any

individual evaluation category.

The IEP may award up to one thousand (1000) base points for each
RFP Proposal. Additional details on each evaluation category are
provided in the Transmission Provider’s business practices. An
additional one hundred (100) points shall be available to provide
an incentive for stakeholders to share their ideas and expertise to
promote innovation and creativity in the transmission planning

process.

Base Points: The evaluation categories and maximum base points

for each category are listed below.

Q) Engineering Design (Reliability/Quality/General Design),

200 points: Measures the quality of the design, material,
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(2)

©)

technology, and life expectancy of the Competitive
Upgrade. Criteria considered in this evaluation category

shall include, but not be limited to:

(@  Type of construction (wood, steel, design loading,
etc.);

(b)  Losses (design efficiency);

(c) Estimated life of construction; and

(d) Reliability/quality metrics.

Project Management (Construction Project Management),
200 points: Measures an RFP Respondent’s expertise in
implementing construction projects similar in scope to the
Competitive Upgrade that is the subject of the RFP.
Criteria considered in this evaluation category shall
include, but not be limited to:

@ Environmental;

(b) Rights-of-way acquisition;

(©) Procurement;

(d) Project scope;

(e) Project development schedule (including obtaining
necessary regulatory approvals);

()] Construction;

(9) Commissioning;

(h) Timeframe to construct; and

Q) Experience/track record.
Operations (Operations/Maintenance/Safety), 250 points:

Measures safety and capability of an RFP Respondent to

operate, maintain, and restore a transmission facility.
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(4)

Criteria considered in this evaluation category shall

include, but not be limited to:

(@)
(b)
(©
(d)
©)
()
9
(h)
(i)
()
(K
()

Control center operations (staffing, etc.);
Storm/outage response plan;
Reliability metrics;

Restoration experience/performance;
Maintenance staffing/training;
Maintenance plans;

Equipment;

Maintenance performance/expertise;
NERC compliance-process/history;
Internal safety program;

Contractor safety program; and

Safety performance record (program execution).

Rate Analysis (Cost to Customer), 225 points: Measures an

RFP Respondent’s and, if applicable, a CU Participant’s

cost to construct, own, operate, and maintain the

Competitive Upgrade over a forty (40) year period.

Criteria considered in this evaluation category shall

include, but not be limited to:

(@)
(b)
(©)
(d)
(€)
()

Estimated total cost of project;
Financing costs;

FERC incentives;

Revenue requirements;

Lifetime cost of the project to customers;

Return on equity;
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(9) The quantitative cost impact of material on hand,
assets on hand, rights-of-way ownership, control, or
acquisition; and

() Cost certainty guarantee.

(5) Finance (Financial Viability and Creditworthiness), 125
points: Measures an RFP Respondent’s and, if applicable,
a CU Participant’s ability to obtain financing for the
Competitive Upgrade. Criteria considered in this

evaluation category shall include, but not be limited to:

€)) Evidence of financing;

(b) Material conditions;

(© Financial/business plan;

(d) Pro forma financial statements;
(e) Expected financial leverage;
()] Debt covenants;

(9) Projected liquidity;

() Dividend policy; and

Q) Cash flow analysis

Incentive Points: Each RFP Respondent or CU Participant that
submitted a detailed project proposal (“DPP”) in accordance with
Attachment O Section 111.6 of this Tariff that was selected and
approved for construction as a Competitive Upgrade shall receive
one hundred (100) incentive points in the Transmission Owner
Selection Process for that Competitive Upgrade, which shall be
added to the total base points awarded by the IEP. To demonstrate
eligibility for the incentive points, the RFP Respondent must
document in its RFP Proposal that it or one of the CU Participants

participating in a Multi-Owner RFP Proposal submitted a DPP for
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that Competitive Upgrade. The eligibility for the incentive points
may only be awarded to the RFP Proposal if the DPP was
submitted during the Integrated Transmission Planning Assessment
from which the Competitive Upgrade was approved. The
Transmission Provider shall confirm such eligibility in accordance
with Attachment O Section 111.6 of this Tariff and inform the IEP.
An RFP Proposal will be entitled to no more than one hundred
(100) incentive points regardless of how many entities involved in
the submission of the RFP Proposal may individually be eligible

for incentive points.

Q) Failure of a Transmission Owner to Complete the Competitive

Upgrade

(i)

If, after accepting the NTC, a DTO cannot or is unwilling to
complete the Competitive Upgrade as directed by the Transmission
Provider (the “Defaulting DTO”), the Transmission Provider shall
evaluate the status of the Competitive Upgrade and may designate
a new DTO for the Competitive Upgrade in accordance with
Section V.4 of this Attachment Y, except as provided in Section
I11.2(g)(ii) of this Attachment Y for Joint RFP Proposals. If the
Transmission Provider has determined that there is sufficient time
for the Transmission Owner Selection Process to be completed and
the Competitive Upgrade placed in service prior to the required
need date as determined by the Transmission Provider, the process
described in Section Il of this Attachment Y shall be used to
designate another entity to become the DTO for the Competitive
Upgrade. If sufficient time is not available, the Transmission
Provider shall designate a new DTO for the Competitive Upgrade

in accordance with Section IV of this Attachment Y.
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(i)

If the Competitive Upgrade was the result of a Joint RFP Proposal

and the DTOs agreed to be jointly and severally liable for the
Competitive Upgrade pursuant to Section 111.2(c)(xiv)(1) of this
Attachment Y, the Transmission Provider shall issue a modified
NTC to each DTO that is not the Defaulting DTO, specifying each
DTO’s responsibility to fulfill the obligations of the Defaulting
DTO. If each of the DTOs involved in the submission of a Joint
RFP Proposal did not agree to be jointly and severally liable
pursuant to Section 11.2(c)(xiv)(1) of this Attachment Y, the
Transmission Provider shall follow the process set forth in Section
[11.2(g)(i) of this Attachment Y.
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IVv.

INCUMBENT TRANSMISSION OWNER DESIGNATION PROCESS

1)

2)

If a project forms a connection with facilities of a single Transmission Owner,
that Transmission Owner shall be selected to be the DTO. If a project forms a
connection with facilities owned by multiple Transmission Owners, the applicable
Transmission Owners shall be selected to be the DTOs. If there is more than one
Transmission Owner selected to construct a project, the DTOs will agree among
themselves which part of the project will be provided by each entity. If the DTOs
cannot come to a mutual agreement regarding the assignment and ownership of
the project, the Transmission Provider will facilitate their discussion. Each DTO
will receive an NTC, in accordance with Section V of this Attachment Y, for each

project or segment of a project that the DTO is responsible to construct.

In order to maintain its right to construct a project, the DTO shall respond within
ninety (90) days after the receipt of the NTC with a written commitment to
construct the project as specified in the NTC or a proposal for a different project
schedule and/or alternative specifications in its written commitment to construct
(“DTO’s proposal”). The Transmission Provider shall respond to the DTO’s
proposal within ten (10) days of its receipt of the proposal. If the Transmission
Provider accepts the DTO’s proposal, the NTC will be modified according to the
accepted proposal, and the DTO shall construct the project in accordance with the
modified NTC. If the Transmission Provider rejects the DTO’s proposal, the
DTO’s proposal shall not be deemed an acceptable written commitment to
construct the project. However, the Transmission Provider’s rejection of such
proposal shall not preclude a DTO from providing a written commitment to
construct the project after such rejection, provided the subsequent written
commitment to construct the project is made within the ninety (90) day time
period after the issuance of the NTC.
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3) If a DTO does not provide an acceptable written commitment to construct within
the ninety (90) day period, the Transmission Provider shall select a replacement

Transmission Owner in accordance with Section 111 of this Attachment Y.

4) At any time after accepting an NTC, a DTO that was designated under this
Section IV of Attachment Y may assign a project by arranging for another entity
to build and own all or part of the project in its place subject to the conditions set
forth in Section VII of this Attachment Y.

5) Nothing in this Section IV shall relieve a Transmission Owner of its obligations
specified in Section VI.3 of Attachment O of this Tariff, Section V.4 of
Attachment Y of this Tariff, and Section 3.3(a) of the SPP Membership

Agreement.
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1)

2)

3)

NOTIFICATION TO CONSTRUCT PROCESS

Once a Transmission Owner is selected to construct a project through Section 111
or Section IV of this Attachment Y, the Transmission Provider shall issue an NTC
for project(s) for which financial commitment is required prior to the approval of
the next annual SPP Transmission Expansion Plan report. At the discretion of
the SPP Board of Directors, the Transmission Provider may issue an NTC to the
appropriate Transmission Owner to begin implementation of other such approved
or required transmission project(s) for which financial commitment is not required
prior to approval of the next annual SPP Transmission Expansion Plan report.

The Transmission Provider shall issue an NTC to each entity selected to become
the DTO for each transmission project. The NTC shall include, but not be limited
to: (1) the specifications of the project required by the Transmission Provider, and
(2) a reasonable project schedule, including a project need date.

Request for refined cost estimate

a) The Transmission Provider may issue an NTC that requires a refined cost
estimate within a stated timeframe defined in the NTC. Such NTC shall
direct the entity selected to become the DTO only to perform detailed
engineering and cost studies. In complying with this NTC, the DTO shall
be authorized to expend only those funds necessary to perform such
studies. The entity selected to become the DTO shall provide to the
Transmission Provider a written commitment that it: (1) accepts the
obligation to construct the transmission facility subject to issuance of an
NTC authorizing construction in accordance with Section I11 or Section IV
of this Attachment Y; and (2) will provide the Transmission Provider a
refined cost estimate within the Transmission Provider’s stated timeframe
or state its inability to provide the refined cost estimate in the stated
timeframe.

b) The Transmission Provider shall compare the refined cost estimate to the
project cost estimate approved by the SPP Board of Directors. If the
refined cost estimate falls within bandwidth of the approved project cost
estimate, the Transmission Provider shall issue an NTC authorizing
construction and setting the refined cost estimate as the baseline cost for
cost tracking purposes pursuant to Section VI of this Attachment Y. The
bandwidth shall be defined by the Transmission Provider and stated in the
Transmission Provider’s business practices.

C) If the refined cost estimate falls outside of the bandwidth defined by the
Transmission Provider, the Transmission Provider shall re-evaluate the
project using the refined cost estimate and provide a recommendation to
the SPP Board of Directors at its next scheduled quarterly meeting. The
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4)

Transmission Provider’s recommendation could be, but is not limited to,
one of the following actions:

Q) Accept the refined cost estimate;

(i) Modify the project;

(iii)  Replace the project with an alternative solution; or
(iv)  Cancel the project.

The SPP Board of Directors shall determine the action to be taken
regarding the transmission project. If the SPP Board of Directors
determines to proceed with the project, the Transmission Provider shall
issue an NTC authorizing construction and setting the refined cost
estimate of the project as the baseline cost. If the SPP Board of Directors
determines not to proceed with the project, the DTO shall be notified that
the project has been cancelled and the DTO is eligible to pursue recovery
of its study costs in accordance with Section VIII of Attachment J of this
Tariff.

Any Transmission Owner that has accepted an NTC in accordance with
this Tariff shall use due diligence to meet the terms contained in the NTC.
If at any time the Transmission Owner cannot meet one or more of the
terms agreed to in the NTC or cannot meet the regulatory approval need
date set forth in the RFP for a Competitive Upgrade if applicable, it shall
notify the Transmission Provider in a timely manner. The Transmission
Owner may suggest changes to the NTC and present the reasons why the
changes should be approved. The Transmission Provider shall review the
proposed changes and determine a course of action to propose to the SPP
Board of Directors, including, but not limited to:

a) Accept changes negotiated with the Transmission Owner;

b) Withdraw the NTC and issue an NTC for the same project to
another entity that shall be determined in accordance with this
Attachment Y;

C) Withdraw the NTC and replace the project with an alternative
solution; or

d) Withdraw the NTC and cancel the project.

The SPP Board of Directors shall determine the action to be taken
regarding the project.
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VI

PROJECT TRACKING PROCESS

Costs and schedules related to all projects approved for construction under the Tariff
shall be tracked by the Transmission Provider

1)

2)

3)

4)

Upon the acceptance of an NTC by a DTO, other than an NTC issued for refined
cost estimation, the baseline cost of the project will be set. The baseline cost shall
be the estimated cost of the project as agreed to between the DTO and the
Transmission Provider at the time such NTC was accepted.

The DTO shall submit updates of the estimated costs and schedules to the
Transmission Provider on at least a quarterly basis in a standard format and
method defined by the Transmission Provider.

If at any time the cost projection varies from the estimated baseline cost by more
than the bandwidth defined by the Transmission Provider in its business practices,
the Transmission Provider shall investigate the reason for the change in cost and
report to the SPP Board of Directors the reason for the change in cost and its
recommendation on whether to accept the change in cost and reset the baseline
cost. The SPP Board of Directors shall make the final determination as to the
action that will be taken up to and including the cancellation of the project and
withdrawal of the NTC.

If at any time the project schedule significantly changes, the Transmission
Provider shall investigate the reason for the change and may take action in
accordance with Section V.4 of this Attachment Y. Factors that the Transmission
Provider shall consider in determining whether a project schedule delay is
significant shall include, but not be limited to, the need date, construction time,
necessity for long-lead equipment, and permitting schedules.
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VII.

ASSIGNMENT OF NOTIFICATION TO CONSTRUCT

1)

2)

At any time after accepting an NTC, a DTO that was designated under Section 1V

of this Attachment Y may assign the NTC for a project by arranging for another

entity to build and own all or part of the project in its place subject to the

following conditions:

a)

b)

d)

Prior to starting its construction activity, the entity must have obtained all
state regulatory authority necessary to construct, own, and operate
transmission facilities within the state(s) where the project is located,;

The entity meets the financial requirements of the Transmission Provider
as specified in Section 111.1(b)(ii) of this Attachment Y;

The entity has signed or is capable and willing to sign the SPP

Membership Agreement as a Transmission Owner; and

The entity meets such other qualifications as specified in Section 111.1(b)
of this Attachment Y.

Subject to the limitations set forth in Section 111.2(d)(xi) of this Attachment Y, at

any time after accepting an NTC, a DTO that was designated to construct a

Competitive Upgrade pursuant to Section Il of this Attachment Y may be

permitted to assign the NTC for the Competitive Upgrade to an Affiliate,

provided that the following conditions are met (no other assignments by a DTO

designated under Section Il of this Attachment Y shall be permitted):

a)

b)

The DTO declared in its RFP Proposal its intent to seek to assign the
Competitive Upgrade to an Affiliate in accordance with Section
[11.2(c)(xii) of this Attachment Y

The Affiliate shall be formed prior to approval of any such assignment;
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C) The Affiliate has provided express written agreement that it will be bound
by all aspects of the RFP Proposal and the NTC, including but not limited
to being bound by the annual transmission revenue requirement set forth

in the RFP proposal or a lesser annual transmission revenue requirement;

d) The Affiliate meets all of the qualification criteria and follows the process
specified in Section I11.1 of this Attachment Y;

e) The Affiliate has signed or is capable and willing to sign the SPP

Membership Agreement as a Transmission Owner; and

f) Prior to starting its construction activity, the Affiliate must have obtained
all state regulatory authority necessary to construct, own, and operate

transmission facilities within the state(s) where the project is located.

To the extent applicable, the DTO may request that the Transmission Provider
rely on information provided pursuant to Section I11.2 of this Attachment Y in
evaluating the proposed assignment. If at any time, any of these conditions ceases
to be satisfied, the Transmission Provider may withdraw the NTC and reevaluate
the Competitive Upgrade pursuant to Section V.4 of this Attachment Y. The
Affiliate will immediately become eligible to accept the NTC and become the
DTO for the Competitive Upgrade upon: (1) the Transmission Provider’s
determination that the Affiliate satisfies the criteria set forth in Section I11.1 of
this Attachment Y and the conditions set forth in this Section VII; (2) approval of
the assignment by the SPP Board of Directors; and (3) the Affiliate’s execution of
the SPP Membership Agreement as a Transmission Owner. The Affiliate will
become a QRP eligible to participate in the Transmission Owner Selection

Process in accordance with the timeline set forth Section I11.1.
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3) Any assignment pursuant to this Section VII of this Attachment Y shall be subject
to the approval of the SPP Board of Directors, which consent shall not be

unreasonably withheld, conditioned, or delayed.

4) Nothing in this Section VII shall relieve a Transmission Owner of its obligations
specified in Section VI.3 of Attachment O of this Tariff, Section V.4 of
Attachment Y of this Tariff, and Section 3.3(a) of the SPP Membership

Agreement.
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VIII. COMPETITIVE UPGRADE RE-EVALUATION PROCESS

1)

2)

In the event that material changes occur that may cause a Competitive Upgrade to be re-
evaluated, in accordance with this Section VIII of this Attachment Y, the Transmission
Provider may re-evaluate the need for the Competitive Upgrade at any time prior to the
close of RFP Response Window.

A request for a Competitive Upgrade re-evaluation may be submitted by any stakeholder
via the SPP Request Management System and must present the basis for the request
including, at a minimum, the initial parameters, the revised values for those parameters,
and the substance, reasoning, and the sources of such revised values in addition to all
analysis supporting the request. The request must be complete enough for the
Transmission Provider to determine whether the request is valid and whether a re-
evaluation is necessary. Material changes that could cause a Competitive Upgrade to be

re-evaluated include but are not limited to:
a. Changes in load;
b. Changes in generation; or
c. Modeling error

Within three (3) Business Days of receiving a request for re-evaluation of a Competitive
Upgrade, the Transmission Provider will post notice of the request on its website. The
publicly posted notice shall serve as the basis for the re-evaluation request and shall
include all non-confidential information submitted by the requesting entity. Information
deemed confidential by the requesting entity will be made available, subject to the
execution of the applicable confidentiality agreement, using the secure, password
protected web-based workspace used for sharing confidential planning information as
required by Section VII of Attachment O of this Tariff.

The Transmission Provider will then notify the SPP Board of Directors of the request and
provide a recommendation as to whether a re-evaluation should be performed. If the

Transmission Provider recommends that the Competitive Upgrade be re-evaluated:

a. the Transmission Provider will also include the recommended parameters for

the re-evaluation, schedule for completion, and planning models to be used.
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3)

4)

b.

the Transmission Provider may also provide a recommendation on whether it
is necessary to suspend the Transmission Owner Selection Process consistent
with Section [I11.2.(c)(xix) of this Attachment Y. If the SPP Board of
Directors approves a suspension of the Transmission Owner Selection
Process, the length of such suspension shall be specified by the SPP Board of

Directors.

If the SPP Board of Directors approves a recommendation to re-evaluate a Competitive

Upgrade, the Transmission Provider will perform the re-evaluation analysis to determine

if material changes have occurred that necessitate the withdrawal of the Competitive

Upgrade.

The Transmission Provider will inform the SPP Board of Directors of the

results of the re-evaluation analysis and provide a recommendation as to whether the

Competitive Upgrade should be withdrawn.

a.

If the SPP Board of Directors determines that the Competitive Upgrade should
be withdrawn, the Transmission Provider will withdraw any applicable RFP
and the Transmission Owner Selection Process for that withdrawn
Competitive Upgrade will be terminated.  Notice of the withdrawn

Competitive Upgrade shall be sent to all QRPs.

If the SPP Board of Directors determines that the Competitive Upgrade should
not be withdrawn, then the Transmission Owner Selection Process shall
continue or be re-instated if it was suspended. The RFP Response Window
shall close on the later of the original close date or sixty (60) days from the
date the Transmission Owner Selection Process is reinstated by the SPP Board

of Directors.

If the Transmission Provider withdraws the RFP pursuant to Section VII1.3(a) of this

Attachment Y, the Transmission Provider shall refund to each RFP Proposal submitted in

response to the withdrawn RFP its Transmission Owner Selection Process deposit

provided in accordance with Section I11.2(e)(i) of this Attachment Y.
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Section 1 - Background
11 RFP Solicitation Overview

SPP is issuing this Request for Proposal (“RFP”) to solicit proposals from Qualified RFP Participants or
QRPs (“Respondent”) for the project described below in Section 2 of this RFP. By submitting a response
to this RFP, Respondent agrees to be bound by the terms and conditions of this RFP.

This RFP and the overall Transmission Owner Selection Process (“TOSP”) are governed by the SPP
Open Access Transmission Tariff (“Tariff”) and SPP Business Practices. If there is a conflict between
this document and SPP’s Tariff or Business Practices, the SPP’s Tariff and Business Practices shall
govern.

12 TOSP Deposit

The TOSP deposit and cost calculation are outlined in Section Ill.2.e. of Attachment Y of the SPP Tariff.
The TOSP deposit must be submitted with each RFP proposal submittal, and is required to be paid by
electronic funds transfer or by check at the time the RFP Proposal is submitted. SPP will hold each
Respondent’'s TOSP deposit in a segregated interest-bearing account in the name of the Respondent
tied to the Respondent’s Internal Revenue Service Tax Identification Number. The TOSP deposit
required for this RFP proposal is: $50,000.

In accordance with Section Ill.2.e. of Attachment Y of the SPP Tariff, SPP will determine the actual
costs to administer the TOSP at the completion of the TOSP. The cost will be allocated to each RFP
proposal on a pro-rata share basis; calculated by taking the total TOSP costs for each Competitive
Upgrade and dividing by the number of RFP proposals submitted for that Competitive Upgrade. Each
Respondent is required to make additional payments or will be eligible to obtain refunds based on the
reconciliation of the TOSP deposits collected and actual TOSP costs. Any unused deposit amounts will
be refunded with interest earned on such deposits.

13 RFP Timetable

The following events are scheduled for this response:

RFP Issued Date 9/28/2020
Pre-Response Meeting* 10/21/2020
Notice of Intent to Submit RFP Response** 12/28/2020
Industry Expert Panel Bidder Guidance Document 1/06/2021
Last Date SPP will Accept RFP Questions 3/12/2021
RFP Response/Deposit Deadline by 5 p.m. (Central Time)*** 3/29/2021

* The Pre-Response Meeting will be an open meeting to allow QRPs and other interested parties to ask questions and
receive feedback prior to submitting an RFP Response. The Q&A will be publicly posted to SPP.org.

**The Notice of Intent to Submit RFP Response is a non-binding notice that will be used by SPP to assist in estimating
the amount of resources required to evaluate the RFP Responses.

***180 days from September 28, 2020 is March 27, 2021 however this date is a Saturday. Per Attachment Y Section
111.2.(c)(xix) in this circumstance the due date shall be the next business day.
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14 Instructions for Submitting an RFP Proposal

The Respondent shall provide the following items in a submitted RFP Proposal:

e A completed RFP Response Form Word and Excel documents, including any supporting
documentation itemized in the RFP Response Form as referenced in the Word form “Index of
Attachments” section;

e An executed copy of the Acknowledgements in Section 4 of this RFP; and

e The TOSP deposit

All RFP Proposals and any supporting documentation shall be submitted through the SPP Request
Management System (RMS) (https://spprms.issuetrak.com/login.asp). The submitter shall use the
RMS quick pick, “Transmission Owner Selection Process” subtype 1 “RFP Proposal” when submitting
an RFP Proposal.

See SPP Business Practice 7700 for RFP receipt and response information.

15 RFP Communication

The Respondent shall submit any inquiries about the RFP process through RMS. RMS responses will
be posted publicly in the Wolf Creek-Blackberry RFP _Folder on spp.org.
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Section 2 — Project Objectives

2.1 Project Overview

On October 29, 2019, the SPP Board approved the new Wolf Creek-Blackberry 345 kV line project
(Wolf Creek-Blackberry) for construction as part of the 2019 ITP. Wolf Creek-Blackberry meets the
requirements of a Competitive Upgrade in Attachment Y of the SPP Tariff.
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2.2 Project Specifications

Project ID: 81547

Need Date for Project: 1/1/2026

Study Cost Estimate for entire Project (+/-30%): $155,524,855

Project Name: Line - Wolf Creek-Blackberry 345 kV

Project Overview: The Competitive Upgrade portion of this RFP requires construction of a new 345
kV transmission line from the Wolf Creek substation to the Blackberry substation to address economic
needs.

Date Regulatory Approvals Are Required to Be Completed: 1/1/2023

Expected Financial Expenditure Date: 1/1/2022

The Wolf Creek-Blackberry project includes the following non-competitive portions:

e The Blackberry substation is owned by Associated Electric Cooperative, Inc. (AECI). SPP will
coordinate with AECI to install any 345 kV terminal equipment at the existing Blackberry
substation necessary to accommodate termination of new 345 kV line. (Project ID: 81547 /
Upgrade 1D: 112508)

e The Wolf Creek substation is owned by Evergy Kansas Central, Inc. (EKC). SPP will issue an
NTC to EKC to install any 345 kV terminal equipment at the existing Wolf Creek substation
necessary to accommodate termination of new 345 kV line. (Project ID: 81547 / Upgrade ID:
112509)

The Wolf Creek-Blackberry project includes the following competitive portion:

Competitive Upgrade ID: 122598

Network Upgrade Name: Wolf Creek - Blackberry 345 kV

Network Upgrade Description: Build a new 345kV line from Wolf Creek to Blackberry with a
summer emergency rating of 1792 MVA

Network Upgrade Specification: All elements and conductor must have at least a minimum
ampacity of 3000 A.

Network Upgrade Justification: Upgrade identified in the 2019 ITP Assessment as an economic
project (need date: 1/1/2026).

Study Cost Estimate for Competitive Upgrade: $142,601,178

23 Interconnection Information

e Interconnection to the Wolf Creek substation shall be from the north side of the
substation. Interconnection will be at a dead end structure? located inside the substation.

! The transmission line deadend structure will be constructed and owned by the incumbent substation owner. The DTO will own the
conductor and the insulators attaching to the dead end structure. The substation owner will attach jumpers to the incoming line at the
deadend structure, providing all hardware and conductor necessary to connect from the tap point to the substation buswork. Additionally, the
substation owner will provide splice cans on the legs of the substation deadend for termination of the two OPGW fiber cables. DTO will be
responsible for attaching OPGW to substation deadend and providing sufficient OPGW for several loops around the splice can. Substation
owner will be responsible for terminating OPGW in the splice cans. The selected DTO for the transmission line should reflect any
costs/hardware associated with constructing and owning their structures but not include any costs/hardware identified as being owned by
the incumbent substation owner to meet this point of interconnection.
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¢ Interconnection to the Blackberry substation shall be from the north side of the substation.
Interconnection will be at a dead end structure?.

o Fiber optic shall be used for both the primary and redundant communication paths for this
project.

2.4 Project Design Standards

The Respondent shall, at a minimum, comply with design specifications as outlined in the Minimum
Transmission Design Standards for Competitive Upgrades, Revision 2, dated 12/6/2016 (MTDS), which
can be found at http://www.spp.org/publications/Minimum_Design_Standard Rev_2.pdf. The
Respondent shall acknowledge and provide any necessary supporting documentation on how the
MTDS requirements have all been met. If the Respondent exceeds the MTDS, then it is the
responsibility of the Respondent to detail and support the reason it exceeded the MTDS.

The Respondent shall comply with the SPP _Effective Planning Criteria V2.2, as it pertains to this RFP.

25 Project Regulatory Context and Authority

Pursuant to Section Il of Attachment Y of the SPP Tariff, SPP is issuing this RFP providing QRPs with
the opportunity to submit an RFP proposal for Wolf Creek-Blackberry. The SPP Board approved Wolf
Creek-Blackberry as part of the 2019 ITP.

26 RFP Proposal Cost Estimate

Respondent must include an RFP Response Estimate (RRE) as further described in SPP_Business
Practice 7060 for Wolf Creek-Blackberry . The RRE will be used by the Industry Expert Panel (IEP) to
evaluate the RFP Proposal that will be included in the reports given to the SPP BOARD for RFP
selection. The RRE will be used as the established baseline for reporting all cost estimate changes
during the Project Tracking process and will be the basis for determining project cost variance. The final
project cost is expected to be within a -20% to + 20% variance from the RRE.

2 The transmission line deadend structure will be constructed and owned by the incumbent substation owner. The DTO will own the
conductor and the insulators attaching to the dead end structure. The substation owner will attach jumpers to the incoming line at the
deadend structure, providing all hardware and conductor necessary to connect from the tap point to the substation buswork. Additionally, the
substation owner will provide splice cans on the legs of the substation deadend for termination of the two OPGW fiber cables. DTO will be
responsible for attaching OPGW to substation deadend and providing sufficient OPGW for several loops around the splice can. Substation
owner will be responsible for terminating OPGW in the splice cans. The selected DTO for the transmission line should reflect any
costs/hardware associated with constructing and owning their structures but not include any costs/hardware identified as being owned by
the incumbent substation owner to meet this point of interconnection.
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Section 3 — RFP Proposal Process and Requirements

3.1 Respondent Information

The Respondent shall provide information for the authorized person(s) making this proposal and any
alternate person with the same authority whom SPP should contact in the event of questions or
clarification. If this is a Joint RFP Proposal or Multi-Owner RFP Proposal (or both) as those terms are
defined in Section Il1.2(a) of Attachment Y of the SPP Tariff, Respondent(s) must complete applicable
sections within Section A on the RFP Response Form.

e Using the RFP Response Form Word document, complete Section A: RFP
RESPONDENT INFORMATION. Include all Respondent(s) and/or Competitive
Upgrade Participant(s) information in section Al; if applicable complete information for
Joint RFP and/or Multi-Owner RFP information in section A2. If the RFP Proposal is a
Joint or Multi-Owner RFP Proposal, sections A2.1 — A2.5 must be completed defining
the roles and responsibilities of each respondent in the RFP Proposal.

3.2 RFP Project Summary

The Respondent shall provide overview information related its proposal to Wolf Creek-Blackberry RFP.
o If applicable, complete information in Table B1.2

¢ All Respondents shall complete information under sections B1.3, B1.4, B1.5, and B1.6

3.3 RFP Supporting Documentation

The Respondent shall provide a complete indexed listing of any and all supporting documentation being
submitted with the RFP Response Form referencing the appropriate section identifier under the
SUBSECTION ID column.

o Complete INDEX OF ATTACHMENTS section on the RFP Response Form. If no
attachment or supporting documentation was provided for a particular subsection of the
Response Form, answer “No” in column 2 of the index. If however, a supporting
attachment was provided, answer “Yes” and note whether the information is deemed
confidential. The file name of the attachment shall be provided in column 4 of the
index.

34  Engineering Design (Reliability/Quality/General Design)

The Respondent shall provide proposed engineering design and technical information specific to Wolf
Creek-Blackberry. Responses should be specific to this upgrade and supported accordingly as to why
they were chosen and how they meet all requirements.

e The design wind speed and direction for calculating line rating shall be 2 ft/sec at 90 degrees
(normal to conductor).

e The shield design shall be determined based on the anticipated fault currents generating from
the terminal substations. The maxium anticipated fault current is 22kA.
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e Surge protection shall be applied on all line terminals and power transformers. The expected
surge protection energy rating on the line terminals shall be determined through a system study
performed by the successful bidder, or an agent of the successeful bidder.

= Using the RFP Response Form Word and Excel documents complete the following
sections listed below:

Section 1: Engineering Design
TRANSMISSION LINE SECTION
0 1A.1 TYPE OF LINE CONSTRUCTION (WOOD, STEEL, DESIGN
LOADING, ETC)
1A.2 LOSSES (DESIGN EFFICIENCY)?
1A.3 ESTIMATED LIFE OF CONTRUCTION
1A.4 RELIABILITY/QUALITY METRICS
1A.5 DESIGN EXPERIENCE
1A.6 OTHER COMMENTS

©O O 00O

35 Project Management (Construction Project Management)

The Respondent shall provide construction project management information specific to its proposal to
construct Wolf Creek-Blackberry. Responses should be specific to this upgrade.

= Using the RFP Response Form Word document complete the following sections
listed below.

Section 2: Project Management

2A.1 ENVIRONMENTAL

2A.2 RIGHTS-OF-WAY ACQUISITION

2A.3 PROCUREMENT

2A.4 PROJECT DEVELOPMENT SCHEDULE (INCLUDING OBTAINING
NECESSARY REGULATORY APPROVALS)
2A.5 CONSTRUCTION

2A.6 COMMISSIONING

2A.7 TIMEFRAME TO CONSTRUCT

2A.8 EXPERIENCE/TRACK RECORD

2A.9 OTHER COMMENTS

O 00O

O o0o0oOo0oOo

3 Average annual ambient temperature method can be used to calculate losses. Alternatively, losses can be
calculated at rated power in MVA without a temperature using the bidder's line resistance parameters R and X:
Current i =(MVA*1000)/(KV*sqrt3)

Real Power Losses P = i"2*R

Reactive Power Losses Q = i"2*X
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3.6 Operations (Operations/Maintenance/Safety)

The Respondent shall provide operations information specific to its proposal to operate Wolf Creek-
Blackberry. Responses should be specific to this upgrade.

Using the RFP Response Form Word document complete the following sections
listed below.

Section 3: Operations

O 000000000 O0OO0OO0

3A.1 CONTROL CENTER OPERATIONS (STAFF,ETC)

3A.2 STORM/OUTAGE AND EMERGENCY RESPONSE PLAN
3A.3 RELIABILITY METRICS

3A.4 RESTORATION EXPERIENCE/PERFORAMNCE

3A.5 MAINTENANCE STAFFING/TRAINING

3A.6 MAINTENANCE PLANS

3A.7 SPECIALIZED MAINTENANCE EQUIPMENT AND SPARE PARTS
3A.8 MAINTENANCE PERFORMANCE/EXPERTISE

3A.9 NERC COMPLIANCE PROCESS HISTORY

3A.10 INTERNAL SAFETY PROGRAM

3A.11 CONTRACTOR SAFETY PROGRAM

3A.12 SAFETY PERFORMANCE RECORD

3A.13 OTHER COMMENTS

3.7 Rate Analysis (Cost to Customer)

The Respondent shall provide detailed rate analysis information for Wolf Creek-Blackberry.
Responses should be specific to this upgrade.

Using the RFP Response Form Word and Excel documents complete the following
sections listed below.

Section 4: Rate Analysis
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4A.1 ESTIMATED TOTAL COST OF THE PROJECT
= 4A.1.2 PROVIDE THE RRE FOR THIS RFP PROPOSAL
= 4A.1.3 PROVIDE DTAILS ON WHAT THE BASIS FOR THE COST

ESTIMATES ARE FOR TABS 2A AND 2B.

4A.2 FINANCIING COST

4A.3 FERC INCENTIVES

4A.4 REVENUE REQUIREMENTS

4A.5 LIFETIME COST OF THE PROJECT TO CUSTOMERS

4A.6 RETURN ON EQUITY

4A.7 THE QUANTITATIVE COST IMPACT OF MATERIAL ON HAND,

ASSETS ON HAND, RIGHTS-OF-WAY OWNERSHIP, CONTROL, OR

ACQUISTION

4A.8 COST CERTAINTY GUARANTEE

4A.9 OTHER COMMENTS
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3.8 Finance (Financial Viability and Creditworthiness)

The Respondent shall provide finance information specific to Wolf Creek-Blackberry. Responses
should be specific to this upgrade.

= Using the RFP Response Form Word and Excel documents complete the following
sections listed below.

Section 5: Finance

5A.1 EVIDENCE OF ABILITY TO FINANCE
5A.2 MATERIAL CONDITIONS

5A.3 FINANCIAL/BUSINESS PLAN

5A.4 PRO FORMA FINANCIAL STATEMENTS
5A.5 EXPECTED FINANCIAL LEVERAGE
5A.6 DEBT COVENANTS

5A.7 PROJECTED LIQUIDITY

5A.8 DIVIDEND POLICY

5A.9 CASH FLOW ANALYSIS

5A.10 DEMONSTRATION OF FINANCIAL STRENGTH
5A.11 OTHER COMMENTS

O 0O O0O0OO0OO0OO0OO0OO0OO0OO

3.9 Conditions of Proposal

In submitting a response to this RFP, the Respondent acknowledges and accepts the conditions
detailed in Section 4 (Acknowledgements). To signify such acknowledgement, an authorized
representative of Respondent must initial each sub-paragraph and sign at the bottom. If Respondent
fails to include such acknowledgments or fails to accept any condition set forth herein, the RFP Proposal
will be deemed withdrawn and will be disqualified from consideration.

If the RFP Proposal is a Multi-Owner RFP Proposal or Joint RFP Proposal, an authorized representative
from each participating company must acknowledge and accept the conditions detailed in Section 4. If
the RFP Proposal does not include such acknowledgements or acceptance of any of the conditions set
forth herein by each participating company, the RFP Proposal will be deemed withdrawn and will be
disqualified from consideration.

3.10 Confidential Information Identification

The Respondent must identify any information in the RFP Proposal that the Respondent considers to
be confidential.

3.11 Information Exchange Requirements

Identification of data required to be provided to the Transmission Provider is in accordance with NERC
reliability standards and CEIll requirements.

3.12 Confidentiality

In accordance with Attachment Y, Section Ill.2.d.iii of the SPP Tariff, SPP will not disclose the
information contained in any RFP proposal, except to the IEP, until the issuance of the IEP reports in
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accordance with Attachment Y, Section 111.2.d.vi.2 of the SPP Tariff. Any information identified by the
Respondent as confidential in the RFP will be redacted from the public version of the IEP report.

3.13 Disclaimer

This RFP is not an offer to enter into a contract, but is merely a request for the Respondent to submit
information. Expenses incurred in responding to this request are solely the responsibility of the
Respondent. SPP’s issuance of this RFP does not constitute any commitment on SPP’s part to move
forward with Wolf Creek-Blackberry, and SPP may reevaluate Wolf Creek-Blackberry in accordance
with the SPP Tariff and Business Practices and withdraw this RFP at any time.

3.14 RFP Evaluation

Pursuant to Attachment Y, Section IIl of the SPP Tariff, an IEP will evaluate the written proposal. During
this time, the IEP may initiate discussions with SPP or the Respondent for the purpose of clarifying
aspects of the proposal. However, the proposal may be evaluated without such discussions. The
Respondent shall not initiate such discussions with the IEP.

The RFP proposals will be evaluated in accordance with the process in Attachment Y, Section IIl.2.f of
the SPP Tariff.

SPP-RFP-000003
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Section 4 - Acknowledgments

In submitting a response to this RFP, the Respondent (and, in the case of a Multi-Owner RFP
Proposal or Joint RFP Proposal, an authorized representative from each participating company)
acknowledges and accepts the following conditions, and makes the following representations.
Please initial each sub-paragraph in each box below in your response.

A-1  RFP Proposal — RFP Respondent is providing the completed RFP Response Form,
an executed copy of this Section 4 Acknowledgements, a TOSP deposit, as well as

any supporting documentation itemized in the RFP Response Form on Tab C.

A-2 No Cure Period — No additions or other changes to the original Proposal will be
allowed after RFP Response Window is closed.

A-3  TOSP Deposit — The RFP Respondent will make additional payments or obtain
refunds based on the final reconciliation of the TOSP costs for this RFP.

A-4  SPP Membership Agreement — (1) Each RFP Respondent agrees to execute the SPP
Membership Agreement as a Transmission Owner if the RFP Proposal is selected by

the Transmission Provider, if it has not already done so; and (2) Each Competitive
Upgrade Participant in a Multi-Owner RFP Proposal shall agree in writing to execute
the SPP Membership Agreement as a Transmission Owner at such time that the entity
is first eligible to execute the Membership Agreement as a Transmission Owner, if it
has not already done so.

A-5 RFP Withdrawal — SPP may withdraw this RFP at any time.

A-6  SPP Tariff and Business Practices — This RFP and the overall TOSP are governed
by the SPP Tariff and Business Practices. If there is a conflict between this document

and the SPP Tariff or Business Practices, the SPP Tariff and Business Practices shall
govern.

A-7  Joint RFP Proposal — (1) Each RFP Respondent shall be jointly and severely liable
for all aspects of finance and construction of the Competitive Upgrade, such that if

the Joint RFP Proposal is selected by the Transmission Provider, the other RFP
Respondent(s) shall be liable for the defaulting RFP Respondent’s(s’) obligations in
the event that one or more RFP Respondent(s) defaults on its obligations; and (2) In
the event that each RFP Respondent(s) does not agree to be jointly and severely
liable, as set forth in Section II.2(c)(xiv)(a) of Attachment Y of the SPP Tariff, if the
Joint RFP Proposal is selected by the Transmission Provider, the Transmission
Provider shall reevaluate the entire Competitive Upgrade pursuant to Section V(4) of
Attachment Y of the SPP Tariff if one or more RFP Respondent(s) default on its
obligations with respect to the Competitive Upgrade.

A-8  Multi-Owner RFP Proposal — The RFP Respondent acknowledges and agrees that
notwithstanding any defaults of any Competitive Upgrade Participant on its

obligations under any participation agreement(s), each RFP Respondent, as
identified on the RFP Response Form as responsible for any Competitive Upgrade
Participant default, is responsible for all aspects of the Competitive Upgrade.
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A-9  Minimum Transmission Design Standards for Competitive Upgrades — The RFP
Respondent acknowledges all MTDS have been met, as referenced in Section 2.3

above. If the RFP Respondent exceeds the MTDS, then it is the responsibility of the
RFP Respondent to detail and support the reason it exceeded the MTDS.

IN WITNESS WHEREOF, the parties hereto have caused this RFP Proposal to be executed by their
respective authorized officials.

RFP Respondent:*

Company Name:

By:

Name Title Date

Additional Authorized Representatives, if needed:*

Company Name:

[0 RFP Respondent 0 Competitive Upgrade Participant

By:

Name Title Date

Company Name:

O RFP Respondent [0 Competitive Upgrade Participant

By:

Name Title Date

Company Name:

O RFP Respondent [0 Competitive Upgrade Participant

By:

Name Title Date

* For a single RFP Respondent, only one signature is required. For a Joint RFP, each company submitting the
Joint RFP is expected to complete a signature block and indicate “RFP Respondent” under the Company line.
For a Multi-Owner RFP, each company submitting the Multi-Owner RFP are expected to complete a signature
block and indicate whether they are a “RFP Respondent” or “Competitive Upgrade Participant” under the
Company line.
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