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In the matter of the Application of Southline
Transmission, L.L.C., in conformance with the
requirements of Arizona Revised Statutes 40-
360, et seq., for a Certificate of Environmental
Compatibility authorizing construction of the
non-WAPA-owned Arizona port ions of the
Southline Transmission Project ,  including a
new approximately 66-mile 345-kV
transmission line in Cochise County from the
Arizona-New Mexico border to the proposed
Southline Apache Substation, the associated
facilit ies to  connect  the Southline Apache
Substat ion to  the adjacent  AEPCO Apache
Substation, and approximately 5 miles of new
138-kV and 230-kV t ransmission lines and
associated facilit ies to  connect  the exist ing
Pantano, Vail, DeMoss Petrie, and Tortolita
substat ions to  the upgraded WAPA-owned
230-kV Apache-Tucson and Tucson-Saguaro
transmission lines in Pima and Pinal counties
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NOTICE OF FILING

Pursuant to Paragraph 15 of Chainman Chenal's October 24, 2016 Procedural

Order, Southline Transmission L.L.C. ("Southline") is filing summaries for Matthew

Virant, Bill Kipp, Doug Patterson, Edmond Beck, Andy Rawlins, Cara Bellavia, and

DeAnne Riet z  (Exhibit  STL-3) ,  So ut hline 's  pro po sed fo rm o f Cer t ifica t e  o f

Compatibility (Exhibit STL-21) and copies of all exdlibits that Southline intends to

present at the hearing. Copies of the exhibits will be distributed in three-ring binders

to the Line Siting Committee at the hearing set to begin on November 29, 2016

RESPECTFULLY SUBMITTED this 15th day of November, 2016.

OSBORN MALEDON PA
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By:
Mesh Gravel, I* Q9D21362
Kimberly A. Ruht, No. 027319
2929 North Central Ave. 21st Floor
Phoenix, AZ 85012-2793
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(602) 640-9399 (Te le phone )
mgra be 1@ omla w.com
kru h t@ o mla w.co m

J a me s  M. Bus he e (a dmitte dp ro  hoe
vie w)
Te xa s  S ta te  Ba r No. 24015071
James  E. Guy (a dmitte d pro hoc vie w)
Te xa s  S ta te  Ba r No. 24027061
Ma rty Ho p kin s (a dmitte dpro  hoe  vie w)
Te xa s  S ta te  Ba r No. 24059970
SUTHERLAND ASB1LL & BRENNAN LLP
600 Congre s s  Ave nue , S uite  2000
Aus tin , Te xa s  78701-3238
(512) 721-2700 (Te le phone )

Attorneys for Southline Transmission, L.L.C.

ORIGINAL a nd 25 copie s  file d
this  15th day of November, 2016, with:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

COPIES were  hand-de livered to:

Chairman Thomas Chef a l
Arizona  Power Plant and Transmiss ion Line  Siting Committee
Attorney Gene ra l's  Office
1275 West Washington Street
Phoenix, Arizona  85007

Robe rt Lynch
340 E. Palm Lane, Ste  140
Phoenix, AZ 85004-4603

COPIES ma iled to:
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Cedric I. Hay, Deputy County Attorney
Pina l County Attorne y's  office
P.O. BOX 887
Florence , AZ 85132
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Notice  of this  Filing was  ma iled to:

Janet Wagner
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Thomas  Broderick
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007
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By:
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EXHIBIT STL-1 APPLICATION FOR CERTIFICATE OF ENVIRONMENTAL

COMPATIBILITY FOR THE SOUTHLINE TRANSMISSION PROJECT

P re vious ly file d, Octobe r 14, 2016.

Southline Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-1



EXHIBIT STL-2



Exhibit STL-2A Notice  of Hearing

Exhibit STL-2B Affidavits  of Publication and Tear Sheets
Exhibit STL-2C Map of Sign Locations
Exhibit STL-2D ASLD Right of Entry Permit
Exhibit STL-2E Photographs of Sign Placement
Exhibit STL-2F Example of Contents of Sign
Exhibit STL-2G Notice of Service to Affected Jurisdictions
Exhibit STL-2H Return Receipts of Affected Jurisdictions
Exhibit sTL-21 Proof of Service  of Applica tion
Exhibit sTL-2] Proof of Service of Application Courtesy Copies

EXHIBIT STL-2 - PREFILED DIRECT TESTIMONY & EXHIBITS REGARDING

NOTICE

Pursuant to the  October 24, 2016 Procedura l Order, Applicant Southline  Transmiss ion,
L.L.C. re filed the  direct te s timony and associa ted exhibits  of Matthew Virant regarding
notice  a s  Exhibit STL-2. The  following s ub-e xhibits  a re  a tta che d to Mr. Viva nt's
tes timony.

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit STL-2



BEFORE THE ARIZONA POWER PLANT

AND TRANSMISSION LINE SITING COMMITTEE

Docket No. L-00000AAA-16-0370
-00173

In the matter of the Application of Southline
Transmission, L.L.C., in conformance with
the requirements of Arizona Revised
Statutes 40-360, et seq., for a Certificate of
Environmental Compatibility authorizing
construction of the non-WAPA-owned
Arizona portions of the Southline
Transmission Project, including a new
approximately 66-mile 345-kV transmission
line in Cochise County from the Arizona-New
Mexico border to the proposed Southline
Apache Substation, the associated facilities
to connect the Southline Apache Substation
to the adjacent AEPCO Apache Substation,
and approximately 5 miles of new 138-kV
and 230-kV transmission lines and
associated facilities to connect the existing
Pantano, Vail, DeMoss Petrie, and Tortolita
substations to the upgraded WAPA-owned
230-kV Apache-Tucson and Tucson-Saguaro
transmission lines in Pima and Pinal counties

Case No. 173

DIRECT TESTIMONY OF MATTHEW VIRANT
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27 Q.
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Q-

A.

PLEASE STATE YOUR NAME, POSITION, AND BUSINESS ADDRESS.

My name is Matthew Virant. I am the Project Manager for Hunt Power, LP.

My business address is 1900 North Award Street, Dallas, Texas, 75201.

DID YOU OVERSEE PUBLIC NOTICE OF THE APPLICATION FOR A

CERTIFICATE OF ENVIRONMENTAL COMPATIBILITY ("CEC") OF

THE SOUTHLINE TRANSMISSION PROJECT ("PRO]ECT")?

Yes.

HOW WAS THE PUBLIC NOTIFIED OF THE CEC HEARING?

38342935.5



The  Cha irma n of the  Arizona  Powe r P la nt a nd Tra ns mis s ion Line  S iting

Committee  issued the  Notice  of Hearing in this  matte r on October 18, 2016.

A copy of the  Notice  of He a ring  is  provide d a t Exhibit S TL-2A. The

Applicant Southline  Transmiss ion, LLC. ("Southline") published the  Notice

of He a ring twice  within te n da ys  (10/23/2016 a nd 10/24/2016) of filing its

Applica tion for a  Ce rtifica te  of Environmenta l Compa tibility ("Applica tion")

in both the  Arizona  Republic and the  Arizona  Da ily Sta r in compliance  with

Rule  of Practice  and Procedure  R14-3-208. Further, Southline  published the

Notice  of Hearing in the  following newspapers  to provide  additional notice .

Publication Dates

1. San Pedro Valley News 10/26/16

2. Willcox Range  News 10/26/16

3. The  Explore r Newspaper 10/26/16

Copies  of the  available  affidavits  of publica tion and tear sheets  a re  provided

at Exhibit STL-2B. Southline  a lso published the  Notice  of Hearing on its  web

site available http: / /www.southline transmiss ionprojectcom/ acc-

applica tion.

a t

Q- WERE SIGNS POSTED TO PROVIDE ADDITIONAL NOTICE?
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Ye s , on Nove mbe r 9 a nd 10, 2016, s igns  conta ining informa tion on the  CEC

He a ring  we re  pos te d  a long  the  CEC P ropos e d  Rou te  a t the  fo llowing  s ix

loca tions  a pprove d by the  Cha irma n.

1 .  To r to lit a  s ig n  lo c a t e d  in  P e n a l C o u n ty o n  AS LD la n d  b e twe e n

2 .  DMP  s ig n  lo c a t e d  in  P im a  C o u n ty o n  p r iva t e  la n d  a lo n g  No r th

2

A.

A.



3. Va il s ign loca te d in P ima  County on AS LD la nd a t 1-10 a nd S outh Rita

w) .

4. Apa che  s ign loca te d in Cochis e  County on AS LD la nd s outh of Apa che

5. Willcox s ign loca te d in  Cochis e  County on AS LD la nd e a s t of Willcox

6. Ea s t s ign loca te d in  Cochis e  County on AS LD la nd s outh of 1-10 a nd

w) .
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A11 s ix s ign  loca tions  a re  in  c los e  p roximity to  the  CEC P ropos e d  Route .

Thre e  s igns  a re  loca te d in Cochis e  County a long the  CEC Ne w Build Route

(ne a r the  Apa che  S ubs ta tion, a long Ka ns a s  S e ttle me nt Roa d, a nd ne a r S a n

S imon). Thre e  s igns  a re  loca te d a long the  CEC Upgra de  Route  (two in P ima

County ne a r the  Va il a nd De Mos s  P e trie  s ubs ta tions  a nd one  in P ina l County

nea r the  Tortolita  Subs ta tion). The se  loca tions  a re  re fle cte d on the  ma p

provided a t Exhibit STL-2C.

The s igns were  placed on private  and Arizona Sta te  Land Department

("ASLD") lands . Written permiss ion to ins ta ll the  s ign was  obta ined from the

priva te  land owner. For the  s igns  placed on ASLD lands , a  temporary Right

of Entry Onto State  Trust Lands request was filed and granted, and the  s igns

were  ins ta lled pursuant to the  te rms  and conditions  se t forth in the  Right of

Entry (s e e  Exhibit STL-2D). The  photogra phs  provide d a t Exhibit STL-2E

depict each s ign ins ta lled a long with its  associa ted geographic coordina tes .

An example of the contents of the sign is  provided at Exhibit STL-2F.
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Q. PLEASE IDENTIFY THE AFFECTED AREAS OF JURISDICTION TO

WHICH THE NOTICE OF HEARING WAS PROVIDED VIA CERTIFIED

MAIL.

Pursuant to R14-3-208, Southline provided the Notice of Hearing via certified

mail to the following jurisdictions:

1. Cochis e  County;

2. P im a  C ounty;

3. P ina l C ounty;

4. City of Tucs on; a nd

5. City of Willcox.

A Notice of Hearing was also provided via certified mail to the Arizona

Game and Fish Department ("AGFD") and the ASLD. Southline filed proof

of Notice of Service to Affected Jurisdictions on November 9, 2016, a copy of

which is provided at Exhibit STL-2G. Copies of the available return receipts

are included at Exhibit STL-2H.

Q. PLEASE IDENTIFY ANY PERSON OR ENTITY TO WHOM THE

APPLICATION WAS PROVIDED.

Copies of the Application were provided to:

1. Arizona Corporation Commission, Docket Control, 1200 West

Washington Street, Phoenix, Arizona 85007;

Chairman Thomas Chiral, Arizona Power Plant and Transmission
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Line Sit ing Commit tee, Attorney General's Office, 1275 West

Washington Street, Phoenix, Arizona 85007 (hand delivered);

Janice  M.  Alla r d ,  Chie f Legal Division,  Arizona

Corporation Commission, 1200 West Washington Street, Phoenix,

Arizona 85007 (hand delivered);

Counsel,

A.

A.

3.

2.

4



Thoma s  Brode rick, Dire c tor, Utilitie s  Divis ion, Arizona  Corpora tion

Commis s ion, 1200 We s t Wa s hington S tre e t, P hoe nix, Arizona  85007

(ha nd de live re d);

Arizo n a Corpora tion Commis s ion Tucs on Office , 400 We s t

Congre s s  #221, Tucs on, Arizona  85643;

E ls ie  S .  Ho g a n  C o m m u n ity Lib ra ry,  1 0 0  No rth  C u rt is  Ave n u e ,

Willcox, Arizona  85643; a nd

Be ns on P ublic Libra ry, 300 S outh Hua chuca  S tre e t, Be ns on, Arizona

85602.

Proof of service of the Application is  provided at Exhibit STL-21.

Courtesy copies of the Application were also sent to:

Cochise  County;

Pima  County;

Penal County;

City of Tucson;

1 .

2 .

3 .

4 .

5 .

6 .

7 .

P roof of s e rvice  of the  courte s y copie s  of the  Applica tion is  provide d a t

Exhibit STL-2J . The  Applica tion was a lso published and can be  downloaded

on S outhline 's  we bs ite  a t http://www.s outhline tra ns mis s ionproje ct.com/

AGFD;

ASLD; and

Coas t & Coas t, Inc.

acc-applica tionhtml.

Q- DOES  THIS  CONCLUDE YOUR TES TIMONY ON P UBLIC NOTICE OF

THE CEC HEARING?
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Ye s .A.
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EXHIBIT STL-2A - Notice of Hearing

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-2A
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IN THE MATTER OF THE APPLICATION
OF SOUTHLINE TRANSMISSION, L.L.C., IN
CONFORMANCE WITH THE
REQUIREMENTS OF ARIZONA REVISED
STATUTES 40-360, ET SEQ., FOR A
CERTIFICATE OF ENVIRQNMENTAL
COMPATIBILITY AUTHORIZING
CONSTRUCTION OF THE NON-WAPA-
OWNED ARIZONA PORTIONS OF THE
SOUTHLINE TRANSMISSION PROJECT,
INCLUDING A NEW APPROXIMATELY 66-
MILE 345-KV TRANSMISSION LINE IN
COCHISE COUNTY FROM THE ARIZONA-
NEW MEXICO BORDER TO THE
PROPOSED SOUTHLINE APACHE
SUBSTATION, THE ASSOCIATED
FACILITIES TO CONNECT THE
SOUTHLINE APACHE SUB STATION TO
THE ADJACENT AEPCO APACHE
SUBSTATION, AND APPROXIMATELY 5
MILES OF NEW 138-KV AND 230-KV
TRANSMISSION LINES AND ASSOCIATED
FACILITIES TO CONNECT THE EXISTING
PANTANO, VAIL, DEMOSS PETRIE, AND
TORTOLITA SUB STATIONS TO THE
UPGRADED WAPA-OWNED 230-KV
APACHE-TUCSON AND TUC SON-
SAGUARO TRANSMISSION LINES IN PIMA
AND PINAL COUNTIES |
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Arizona Power Plant

and Transmission Line Siting Committee ("Committee") regarding the application of

Southline Transmission, L.L.C. ("Southline") for a Certificate of Environmental

Compatibility ("CEC") authorizing construction of the non-WAPA owned portion of

the Southline Transmission Project (the "Project") in Arizona. The Arizona portion of
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A PUBLIC HEARING WILL BE HELD before the
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the  P roje ct for which a  CEC is  s ought include s : (i) a pproxima te ly 66 mile s  of Ne w

Bu ild  S e c tio n  3 4 5 -kV d o u b le -c ircu it tra n s mis s io n  lin e  th a t wo u ld  ru n  fro m th e

Arizona -Ne w Me idco S ta te  Line  to  the  propos e d S outhline  Apa che  S ubs ta tion a nd

le s s  tha n one  mile  of 115-kV or 230-kV tra nsmis s ion line  a nd a s socia te d fa cilitie s  tha t

would conne ct the  propos e d S outhline  Apa che  S ubs ta tion to the  a dja ce nt e xis ting

Arizona  Ele ctric P owe r Coope ra tive s  ("AEP CO") Apa che  S ubs ta tion (colle ctive ly the

"CEC Ne w Bu ild  Rou te "),  a nd  (ii) a pp roxima te ly 5  mile s  o f ne w non -fe de ra l1y-

owne d 138-kV a nd 230-kV tra ns mis s ion line s  a nd a s s ocia te d  fa cilitie s  tha t would

inte rconne ct the  upgra de d We s te rn  Are a  P owe r Adminis tra tion ("WAP A") 230-kV

Apa che -Tucs on a nd Tucs on-S a gua ro tra ns mis s ion line s  to four e xis ting s ubs ta tions

owne d a nd ope ra te d by othe r Arizona  loa d-s e rving utilitie s : (a ) a pproxima te ly one

mile  of 230-kV tra ns mis s ion line  a nd a s s ocia te d fa cilitie s  to inte rconne ct the  AEP C()

P a nta no S ubs ta tion , (b) a pproxima te ly two mile s  of 230-kV tra ns mis s ion line  a nd

a s s ocia te d fa cilitie s  to inte rconne ct the  Tucs on Ele ctric P owe r Compa ny ("TEP ") Va il

S ubs ta tion, (c) le s s  tha n one  mile  of 138-kV tra nsmis s ion line  a nd a s socia te d fa cilitie s

to inte rconne ct die  TEP  De Moss  P e trie  S ubs ta tion, a nd (d) a pproxima te ly 1.5 mile s  of

230-kV tra ns mis s ion line  a nd a s s ocia te d fa cilitie s  to inte rconne ct the  TEP  Tortolita

S ubs ta tion (colle ctive ly the  "CEC Upgra de  Route ") .

The  he a ring will comme nce  a t the  Tucs on Conve ntion Ce nte r, 260 S . Church

Ave ., Tucs on, AZ 85701, on Nove mbe r 29, 2016, a t l:00 p.m., a nd will continue  on

Nove mbe r 30, 2016 through De ce mbe r 2, 2016, a s  ne ce s sa ry, be ginning a t 9:00 a .m.

on e a ch da y, unle s s  a  tour is  ta ke n. If a  tour is  ta ke n, it will be gin on De ce mbe r 1,

2016 , a t 8 :00 .a .m. or a n  a lte rna tive da te  a nd time  s e t b y th e  Ch a irma n  o f th e

Committe e  ("Cha irma n").

The  he a ring will the re a fte r comme nce  a t the  Willcox Community Ce nte r, 312

W. S te wa rt S t. ,  Willcox, AZ 85463 , on  De ce mbe r 5 , 2016  a t 9 :00  a .m., a nd  will
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continue  on De ce mbe r 6, 2016 through De ce mbe r 9, 2016, a s  ne ce ssa ry, be ginning a t

9 :00  a .m. on  e a ch  da y un le s s  a  tou r is  ta ke n . If a  tou r is  ta ke n , it will be g in  on

December 6, 2016, a t 8:00 a .m. or an a lte rna tive  da te  and time  se t by the  Cha irman.

Additiona l he a ring  da ys , a s  ne ce s s a ry, will be  he ld  on  De ce mbe r 12 , 2016

through De ce mbe r 16, 2016, a t the  Tucs on Conve ntion Ce nte r, 260 S . Church Ave .,

Tucs on, AZ 85701, be ginning a t 9:00 a m on e a ch da y. If the  he a ring da te s  in Tucs on

on De ce mbe r 12 through 16 a re  ne ce s s a ry, or if a ny othe r re vis ions  to the  he a ring

schedule are necessa ry, it will be notice d P roje ct we bs ite

http://www.s outhline tra ns inis s ionproje ct.com, a n d  o n  th e  Ariz o n a  C o rp o ra t io n

Commis s ion we bs ite  a t: http://azcc.gov/AZ_Power__Plant/lines iting-ca lendar._asp.
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8 on the a t:
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14

15

16

17

18 The  Cha irma n ma y, a t his  dis cre tion, re ce s s  the  he a ring to a  time  a nd pla ce  to

19 be  a nnounce d during the  he a ring, or to be  de te rmine d a fte r the  re ce ss . The  da te , time ,

20 a nd pla ce  a t which the  he a ring will be  re s ume d will be  pos te d on the  a bove -note d

21 P roje ct we bs ite  a nd the  Arizona  Corpora tion Commis s ion we bs ite . NOTE:

22

23

24 The  Committe e  ma y conduct a  tour of the  P roje ct a re a . The  ma p a nd itine ra ry

25 of a ny s uch tour will be  a va ila ble  a t the  he a ring a nd pos te d on the  P roje ct we bs ite .

26 Me mbe rs  of the  public ma y follow the  Committe e  on the  tour. During the  tour, the

27 Committe e  ma y he a r te s timony a t s tops  on the  tour conce rning whe re  the  s tops  a re

28

PUBLIC COMMENT WILL BE TAKEN IN SPECIAL EVENING

SESSIONS ON NOVEMBER 29, 2016, BEGINNING AT 6:00 P.M. AT THE

TUCSON CONVENTION CENTER, AND ON DECEMBER s, 2016,

BEGINNING AT 6:00 p.M., AT THE WILLCOX CQMMUNITY CENTER.

PUBLIC COMMENT ALSO MAY BE TAKEN AT THE BEGINNING OF

EACH HEARING DAY, OR AT OTHER TIMES DURING THE HEARING,

AT THE DISCRETION OF THE CHAIRMAN.

NOTICE

OF ANY RESUMED HEARING WILL BE GIVEN; HOWEVER, PUBLISHED

NOTICE OF SUCH A RESUMED HEARING IS NOT REQUIRED.
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loca te d, wha t is  vis ib le  a t the  s tops , a nd the  re le va nce  of the  loca tion a nd vie w to the

Ap p lic a t io n  a n d  P ro je c t .  No  o th e r  d is c u s s io n  o r  d e lib e ra t io n  c o n c e rn in g  th e

Ap p lic a tio n  will o c c u r d u rin g  th e  to u r.  A c o u rt re p o rte r  o r  re c o rd in g  d e vic e  will

re cord a ny te s tim ony ta ke n on the  tour for tra ns crip tion.

C op ie s  o f the  Ap p lic a tion ,  c on ta in ing  de ta ile d  m a p s  o f the  P ro je c t s ite  a nd

d e ta ile d  in fo rm a tio n  a b o u t th e  p ro p o s e d  fa c ilitie s ,  a n d  p re h e a rin g  a n d  h e a rin g

tra ns crip ts  will be  a va ila ble  for ins pe ction a t the  following loca tions  :

•

•

Ariz o n a  C o rp o ra tio n  C o m m is s io n  Do c ke t C o n tro l C e n te r ,  P h o e n ix

Office , 1200 We s t Wa s hington S tre e t, S uite  108, P hoe nix, AZ 85007

Arizona  Corp ora tion  Com m is s ion  Tucs on Office , 400  We s t Cong re s s

S tre e t, #221, Tucs on, AZ 85701

Elsie  S. Hogan Community Library, 100 North Curtis  Avenue, Willcox,

AZ 85643

•

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Be ns on P ublic  Libra ry, 300 S outh Hua chuca  S tre e t, Be ns on AZ 85602

The  P roje ct we bs ite : http://_www.s outhline tra ns nlis s ionproje ct.com

Ea ch county, m unicipa l gove rnm e nt, a nd s ta te  a ge ncy inte re s te d in the  P roje ct

tha t de s ire s  to  b e  a  p a rty to  the  p roc e e d ing s  s ha ll,  no t le s s  tha n  10  da ys  b e fo re

Nove m b e r 29 ,  2016 ,  file  a  Notic e  o f In te n t to  Be c om e  a  P a rty with  the  Dire c to r o f

Utilitie s , Arizona  Corpora tion Com m is s ion, 1200 We s t Wa s hing ton S tre e t, P hoe nix,

AZ 85007.

Any dom e s tic  non-p rofit corpora tion or a s s ocia tion form e d in whole  or in  pa rt

to promote  cons e rva tion or na tura l be a uty, to prote ct the  e nvironme nt, pe rs ona l he a lth

or othe r b iologica l va lue s , to pre s e rve  his torica l s ite s , to prom ote  cons um e r inte re s ts ,

to re pre s e nt comme rcia l a nd indus tria l groups , or to promote  the  orde rly de ve lopme nt

o f th e  a re a  in  wh ic h  th e  P ro je c t is  lo c a te d  th a t d e s ire s  to  b e c o m e  a  p a rty to  th e

p roce e dings  s ha ll, not le s s  Ma n 10 da ys  be fore  Nove m be r 29, 2016, tile  a  Notice  of

•

4

v
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Inte nt to  Be come  a  P a rty with  the  Dire ctor of Utilitie s , Arizona  Corpora tion

Commission, 1200 West Washington Street, Phoenix, AZ 85007.

The Committee  or the  Chairman, a t any time deemed appropria te , may make

other persons parties to the proceedings. Any person may make a limited appearance

a t a  he a ring by filing a  s ta te me nt in writing with the  Dire ctor of Utilitie s , Arizona

Corporation Commission, 1200 West Washington Street, Phoenix, AZ 85007, not less

than five days before November 29, 2016. A person making a limited appearance will

not be a party or have the right to present testimony or cross-examine witnesses.

This proceeding is governed by Arizona Revised Statutes ("A.R.S.") 40-360 to

40-360.13 and Arizona  Adminis tra tive  Code  Rule s  R14-3-201 to R14-3-220. No

substantive  communication not in the  public record may be  made to any member of

the  Committe e . The  writte n de cis ion of the  Committe e  will be  s ubmitte d to the

intending to be a party to the proceeding on the matter before the Arizona Corporation

Commission must be a party to the proceedings before the Committee.

ORDERED this 18th day of October, 2016

Thomas K. Chef al, Chairman
Arizona Power Plant and
Transmission Line Siting Committee
Assistant Attorney General
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È
538

a

3:88
Ioauxsn man

4
4

s
.*°4vnozluv

* s* .

W
4? .

..*r

i *
1

Si*vo ; .Ian
ha

4
*I
at
*4
£1

w .

VI
-»
au
4
ca

re i s
. * »

Y

8
.n
u ::* a

L rmno *
r». u 3

. m
.;w*>>*

. ~8

. * *
~a .

'
.u*»> 4.,¢

g*  .

t *  ¢
1  " .

* .

v ;*. »
?:?Ww*4?*

4. an

¢ ."" au..
»

. .
yr§§
* 4

»v* ?

Mr' 4*. '2 t
* 4

.9 . , ; . .

m .

.

q~-»M
...go

. .  ">- .
we 4

T

.4 = .

.a19
n *

u'

4 .

Q9* 'w 4-
... s 4. A ?

"494

! ' :41.

*,*»a Q:
v

w

.

p

9

... 4

l¥''*

'I *
,

n/ w
.rin

88
4,

t 4G

o
m
ou.n.
4*

~.w ww" '... .w
8* ..»~*

;<3wgr

. "w1¥  L  w

» .

m

_i

.u1*
..:.Al*%.!

.  s

8 ' 442

. M
*

. w 3 4
f

*. 4

4 2 x
Ohe" gr

*

&.53
~.. Se ..

. *'3~"3 ,w
i

44

.

*  * a
4*2

u
...|
.1ow
a.Ea

Q

*L
384»*

*F a
¢

a.

4 *

, x
i f 1

e
~4\¢

»* am ,
"*~. '

x.aw
. 4g*"i

- ram
"*»4

.+

n -

.
W 4

#2 1.8..* ,-

4 ag*an . wk
I H - q a

59 9». .
. .

* 4  * .

a e..I
iw

y

¢
. .»"""""

en¢.»-~..

4 4Xmy4
"g4»4 3»

»t»§=~ Rx.

ivft 8 y---"c:
4

¢ .4
.»

- #

. a- a»
.¢'**"»"

,2»*'»4.
4 l*4

/3
.83
.8

* 4* " :
\4
*. * \

< w ' } ' l ¢ m

*.
me
*-.
g,

341
"-4
A .

w"
1

3 *

* . .

* Q

.
r.g

4

5 "
- u

q
4

\.
ng

9 .,of*
~*s~ <

I

:

j . . 4
. N

4
. .
.

9 2
M ( R

.
.

M i .f
.14

,e
Q.

r

=<.
1
44

m

1* *-.__
**

\ . z
('

. 4.
w e .

m 41* »
J

W.
»

i
. .4fm.

M 4 23*'"'"

* a . **Q 3
s " g

4. 8*: 1.

e

. ¢
J

€ "
. Q

z
o

uaP'9
8*"*

8

<
83.

* u 9
i

*r
3

as

8
3
8

. /

| -/ /

£1
\
\

¢:
/ q

~<

G

r*

~1 "*
ng w

!...

4 | o 'n

I



EXHIBIT STL-2B - Affidavits of Publication and Tear Sheets

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-2B
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IN THE MATTER OF THE
APPLICATION OF SOUTHLINE
TRANSMISSION, L.L.C., IN
CONFORMANCE WITH THE
REQUIREMENTS OF ARIZONA
REVISED STATUTES 40~360,

i ET SEQ., FOR A CERTIFICATE
'OF ENVIRONMENTAL
I COMPAMULrrYAUTHOR1Z1NG
CONSTRUCTION OF
Tam NON-WAPA-OWNED
ARIZONA PORTIONS OF THE
SOUTHLINE TRANSMISSION
PROJECT, INCLUDING A NEW
APPROXIMATELY 66-MILE 345-
KV TRANSMISSION LINE IN
COCHISB COUNTY FROM THE
ARIZONA-NEWMEXICOBORDER
TO THE PROPOSED SOUTHLINE
APACHE SUBSTATION, THE

§Assoc1AT13D FACILITIES TO
§§CONNECT THE SOUTHLINE
APACHE SUBSTATION TO THE ,
ADJACENT AEPCO APACHE

E SUBSTATION, AND APPROIGIVIATELY5 MILES OF NEW138-KVAND230-KV TRANSMISSION LINES AND ASSOCIATED
FACILITIES TO CONNECT THE EXISTING PANTANO, VAIL, DEMOSS PETRIE, AND TORTOLITA SIJBSTATIONS TO
THE UPGRADED WAPA-OWNED 230-KV APACHE-TUCSON A TUC I}I;§AGUARO TRANSMISSION LINES IN
PIMA AND PINAL COUNTIES

I
3
i

NOTICE OF HEARING
BEFORETHE ARIZONA POWER PLANT AND TRANSMISSIONLINE SITINGCUMMHTEE

Docket No. L-00000AAA-16-0370-000173
Case No. 173

3
1:t5=2

u s

is taken. If a tour is baleen,it will beginon December1, 2016, at 8:00 am. or an alternative date and time set by the Chairman ofthe

00 a.m., and will continue on December 6, 2016through December 9, 2016, as necessary, beginning at 9:00 a.m. on each dayunless a

southlinetxansmissionproiect.com, andon the Arizona CorporatismCommission website at:http://azoc.gQv/AzPower Plant/Ii1uesiting~

after the recess. 'Phe date, time, and place at which the heading will be resumed will be posted on the above-noted Project website and

A PUBLIC HEARING WILL BE HELD bcefone the Arizona Power Plant and Transmission Line Siting Committee ("Committee")
regarding the application of Southlinue Transmission, L.L.C. ("Soutllline") for a Certificate of Environmental Compatibility ("CEC")
authorizing construction of the non-WAPA owned portion of the Southlilne Transmission Rroject (the "Project") in.Axizona. The Arizona
portion of the Project for which a CEC is sought includes: (i) approximately 66 miles of New Build Section 345-kV double-circuit
transmission line that would run from the Arizona-New Mexico State Line to the proposed Southiine Apache Substation and less than
one nile of 115-kV or 230-kV transmission line and associated fadlitics that would connect the proposed Soutlnline Apache Substation
to the adjacent existing Arizona Electric Power Cooperatives ("AEPCO") Apache Substation (collectively the "CEC New Build Route");
and (ii) approximately 5 miles of new non-federally-owned 138-kV and 230-kV transmission lines and associated facilities that would
interconnect the upgraded Western Area Power Administration ("WAPN')230-kV Apache-Tucson and Tucson~Saguaro transmission lines
to four existing substations owned and operated by other Arizona load-serving utilities: (a) approximately one mile of 230-kV transmission
line and associated facilities to 'interconnect the AEPCO Pnntano Substation; (b) approximately two miles of 230-kV transmission line
and associated facilities to interconnect the Tucson Electric Power Company ("TEP") Vail Substation; (c) less than one mile of 138-kV
transmission Eire and associated facilities to interconnect the TBP DeMoss Petrie Substation; and (d) approximately 1.5 miles of 230-kV
transmission line and associated facilities to interconnect the TBP Tortolita Substation (collectively the "CEC Upgrade Route").

The hearing will commence at the Tucson Convention Center; 260 S. Church Ave., Tucson, AZ 85701, on November29, 2016, at 1:00
pm., and willcontinue on November 30, 2016 through December 2, 2016, as necessary, beginning at 9:00 a.m. on each day, unless a tour

Committee ("Chairman").
The hearing will thereafter commence at the WMm Community Center, 312 W Stewart St., Willcox, AZ85463, on December 5, 2016

at 9:
tour is taken. If a tour is talent, it will begin on Dweiuuber 6, 2016, at 8'00 a.m. or an alternative date and time set by the Chairman.

Additional hearing days, as necessary, will be held On DeceMber 12, 2016 through December 16, 2016, at the TUcson Convention
Center, 260 S. Church Ave., Tucson, AZ85701, beeiwins at9:00 am on each day. If the bearing dates in 'Fucson on Decewnubcr 12 through
16 are necessary, or if any other revisions to the hearing schedule are necessary, it will be noticed on the Prqiect website at: http:/lwww.

9Hl§nsl=i-r»Jis&.

PUBLIC COMMENT WHO BE TAKEN IN SPECIAL EVENING SESSIONS ON novnmsnn 29, 2016, BEGINNING AT6:00
RM. AT THE TUCSON CONVENTION corn, AND ON DECEMBER 5. 2016, BEGINNING AT6:00 pm., AT THE WILLCOX
COMMUNITY CENTER. PUBLIC CQMMENT ALSO MAY BE TAKEN AT THE BEGINNING OF EACH HEARING DAY, OR AT
OTHER mass DURING THE HEARING, AT 'mE DISCRETION OF THE CHAIRMAN.

The Chairman may, at his discretion, recess the hearing to a time and place to be announced during the hearing, or to be determined

the Arizona Corporation Commission website NOTE: NOTICE OF ANY RFSUMED rmA1m~4G w1I.L BE GIVEN; HOWEVER,
PUBLISHED nonce OF SUCH A RESUl\dED HEARING IS NOT REQUIRED.

The Committee may conduct a tour of the Project area. The map and itinerary of any such tour will be available at the hearing and
posted on the Project website Members of the public may follow the Committee on the tour. During the tour, the Committee may hear

view to the Application and Projem. No other discussion or deliberation concerning the Application will occur during the tour. A court
reporter or recording device will record any testimony taken on the tour for transcription.

Copies of the Application, containing detailed maps of the Project site and detailed information about the proposed facilities, and
prehearing and hearing transcripts will be available for inspection at the following locations:

Arizona Corporation Commission Docket Control Center, Phoenix Otlice, 1200 West Washington Street, Suite 108, Phoenix, AZ
85007
• Arizona Corporation Commission Tucson Oilice, 400 West Congress Street, #221\ Tucson, AZ 85701
' Elsie S. Hogan Community Library, 100 North Curtis Avenue, Willcox, AZ 85643
• Benson Public Library, 300 South Huachuoa Sheet, Benson AZ 85602
The Pwiwt website:http://wslwns<>uthlinsusnsmi#sinnnmi¢Qt.°f>m

Each county, municipal government, and state agency interested in the Project that desires to be a party to the prooeedizugs shall, not
less than 10 days before Novernba 29, 2016, ile a Notice al' Intent to Become a Party with the Director of Utilities, Arizona Corporation
Commission, 1200 West Washington Street, Phoenix, AZ 85007. .

Any domestic non-profit corporation or association formed in whole or in pan to promote conservation or natural beauty; to protect the
environment, pcrsonal health or other biological values; to preserve historical sites; to promote consumer interests: to Ieoresentconumerczial

testimony at stops on the tour concerning where the stops arc located, what is visible at the stops, and the relevance of the location and



CONNECT THB SOUTHLIINE 8 gh ~;
APACHE SUBSTATION TO THE
ADJACENT ABPCO APACHE
SUBSTATION, AND APPROX1MATELY51vm.Es OF NEW 138-KV AND 230-KV TRANSMISSION LINES AND ASSOCIATED
FACILITIES TO CONNECT THB 13x1sfrIinG PANTANO, VAIL, DEMOSS PETRIB, AND TORTOLITA SIUBSTATIONS TO
THE UPGRADED WAPA-OWNED 230-KV APACHE-TUCSON AND TUCSON-SAGUARO TRANSMISSION LINES IN
PIMA AND PINAL COUNTIES

mf JJWNWT

A PUBLIC HEARING WILL BE HELD beibrc the Arizona Power Plant and 'Transmission L'me Siring Committee ("Committee")
xegaxxiing the application of Souiizlizrxc Transmission, L.L.C. ("Southline") for a Certificate of Environmental Compatibility ("CEC")
authorizing ccustruction of the non-WAPA owned portion of the Southline Transmission Pkvaject (the "Projcot") in Arizona. The Arizona
portion of the Project for which 8 CEC is sought includes: (i) approximatdy 66 miles of New Build Section 345-kV double-circuit
transmission line that would run from the Arizona-New Mexico State Line to the proposed Soutliline Apache Substation and less than
one nile of 115-kV or 230-kV transmission line and associated facilities that would connect the proposed Southline Apache Substation
to the adjacent existing Arizona Electric Power Cooperatives {'9\EPCO") Apache Substation (collectively the "CEC New Build Route");
and (ii) approximately 5 miles of new non-federallysowned 138-kV and 230-kV transmission lines and associated facilities that would
interconnect the upgraded Western Area Power Administration ("WAPA")230-kV Apache-'1lucson and TUcson-Saguaro transmission lines
to four existing substations owned and operated by other Arizona load~serving utilities: (a) approximately one mile of 230-kV transmiadon
line and associated facilities to interconnect the AEPCO Pantano Substation; (b) approximately two miles al' 230-kV transmission line
and associated facilities to interconnect the Tucson Electric Power Company ("'FEP") Vail Substation; (c) less than one mile of 158-kV
transmission line and associated facilities to interconnect the TBP DeMons Petrie Substation; and (d) approximately 1.5 miles of 230-kV
trnnsnnission lilac andnssociated facilities to interconnect the TOP Tortolita Substation (collectively the "CEC Upgrade Route").

'lethe hearing will commence at the Tucson Convention Center, 250 S. Church Ave, Tucson, AZ 85701, on November 29, 2016, at 1:00
p.rn., and will continue on November 30, 2016 through Decemnbcr 2, 2016, as necessary, beginning at 9'00 a.m. on each day, unless a tour
is talceiu. If a tour is takeiu, it will begin on December 1, 2016, at 8:00 a.m. or an dtemative date and time set by the Chairman of the
Committee ("Gl1==iI111HH")-

'lille hcarixugwill thereafter commence at the WIlcox Community Center, 312 W Stewarrt St., Willcox, AZ 85463, on December 5, 2016
at 9:00 am., and will continue on Dtwmber 6, 2015 iluough December9, 2016, as necessary, beginning at9:00 a.m. on each day unlash a
tour is tal nm. If a tour is taller, it will min on Decelunber 6, 2016,'nt 8800 a ,or an alternative date anytime scabby the Chairman.

Additional hearing days, as necessary, will bellelci on Deceilbet l°2, 2016 through December 16, 2016, at the Tucson Convention
Center, 260 s. Churn=hAve., Tucson, AZ85701, beginning at 9:00 am on each day If the hearing dates in Tucson on December 12 through
16 arc necessary, or if and other revisions to the hearing schedule are necessary, it will be noticed on the Project website at:h tm zllwwvm
snuth\inetransmis~zinnnroiect.com, and on the Arrizona Corporation Commission website at: http://azec.s:ov/AZ Power Plant/linesitinz~
salmdarairt-

PUBLIC c:ommEn'r wI1.L BE TAKEN IN SPECIAL EVENING SESSIONS ON NOVEMBEN29, 2016, BEGINNING AT6:00
p_M_ AT nm TUCSON convE1~mon CENTER, AND ON DECEMBER 5, 2016, BEGINNING AT 6:00 HM, AT THE WILIJCOX
COMMUNITY CENTER. PUBLIC CDMIVIENT ALSO MAY BE TAKEN AT THE BEGINNING OF EACH HEARING DAY, OR AT
OTHER TIMES DIJRING THE HEARING, AT THE DISCREHON OF THE CHAIRMAN.

'Fhe Ghairnnan may, at his discretion, recess the hearing to a time and place to be announced.dur'Ing the hearing, or to be determined
after the recess. The date, time, and place at which the hearing will be resumed will be posted on the above-noted Project wchsite and
the Arizona Corporation Commission W¢lJslt!L NOTE: NOTICE OF ANY RESUMED) HEARING wu. BE GIVEN; HOWEVER,
PUBLISHED NOTICE OF SUCH A mrsunann HEARING IS NOT REQUIRED.

'lethe Committee may conduct a tour of the Project area. The am and itinerary of any such tour will be available at the twins and
posted on the Project website. Members of the public may follow the Committee on the tour. During the tour; the Committee may hear
testimony at stops on the tour concerning where the stops are located, what is visible at the stops, and the relevance of the location and
vie=w to the Application and Project. No other discussion or deliberation concerning the Application will occur during the tour. A court
reporter or recording device will record any testimony taken on the tour for transcription.

Copies of the Application, containing detailed maps of the Project site and detailed information about the proposed facilities, and
prehearing and hearing transcripts will be awailahle for inspection at the following locations:

• Arizona Corporation Commission Docket Control Center, Phoenix Other; 1200 West Washington Street, Suite 108, Phoenix, AZ
85007
• Arizona Corporation Commission Tucson Otlice, 400 West Congress Street, #2211 Tucson, AZ 85701
- Elsie S. Hogan Community Library, 100 North Curtis Avenue, Willcox, AZ 85643
e .Benson Public Library, 300 South Huachuca Street, Benson AZ 85602
e The Project website:httpzl/www soqthlinemanqqi ssionpmiect com

Each county, municipal government, and state agency interested in the Project that desires to be a party to the proceedings shall, not
less than 10 days before November29, 2016, file a Notice of Intent to Become a Party with the Director of Utilities, Arizona Corporation
Commission, 1200 West Washington Street, Phoenix, AZ 85007.

Any domestic non~protit corporation or association formed in whole or inlpartto promote conservation or natural beauty, to protect the
environment, personal health or other biological values; to preserve historical sites; to promote consumer interests; to represent commercial
and industrial groups; or to promote the orderly development of the area in which the Project is located tdiat desires to become a poNy
to the procadings shall, not less than 10 days before November 29, 2016, ile a Notice of Intent to Become a Party with the Director of
Utilities, Arizona Corporation Commission, 1200 West Washington Street, Phoenix, AZ 85007.

The Committee or the Chairman, at any time deemed appropriate, may snake other persons parties to the proceedings. Any person may
make a limited appearance at a hearing by ilins a statement in writing with the Director of Utilities, Arizona Corporation Commission,
1200 West Washington Street, Phoenix, AZ85007, not less than live days before November29, 2016. A person making rvlirnited appearance
will not be a party or have the right to present testimony or cross-examine witnesses.

This proeetuding iS governed by Arizona Revised Statutes ("A.R.S.") 40-360 to 40-360.13 and Arizona Administrative Code Rules
R14-3-201 to R14-3-220. No substantive communication not in the public record may be made to any member of the Committee. The
written decision of the Committee will be submitted to the Arizona Corporation Cotnnnuission pursuant to A.R.S. §4»-»360.07. Any person
intending to be a party to the proceeding on the matter before the Arizona Corporation Commission must be a party to the proceedings
before the Committee.

ORDERED this 18th day of Omober, 2016.

Isl Thomas K. Cheval
Thomas K. Cheval, Chairman
Arizona Power Plant and
TransmissionLine ,Siring Committee
AssistantAttorney General
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NOTICE OF HEARING
BEFORE THE ARIZONA POWER PLANT AND TRANSMISSION LINE SITING COMMITTEE

Docket No. L-0]000)AA-16-0370-000173
Case No. 173

I N T H E  M A T T E R  O P  T H E
AP P L I CATI ON o F  S OUTHL I NE
T R ANS M I S S I O N, L . L . C . ,  I N
C O N F O R M A N C E  W I T H  T H E
REQUI REMENTS OF  ARI Z ONA
R E VI S E D  S TATUTE S  4 0 - 3 6 0 ,
ET SEQ. ,  FOR A CERTIF ICATE
O F E N V I R O N M E N T A L
COMPATIBIL ITY AUTHORIZING
C O N S T R U C T I O N O f
T H E N O N - W A P A - O W N E D
AR I Z O NA P O R TI O NS  O F  THE
S O UT HL I NE  T R ANS M I S S I O N
PROJ ECT.  I NCL UDI NG A NEW
APPROXIMATELY 66-MILE 345-
K V  T R A N S M I S S I O N  L I N E  I N
COCHI SE COUNTY F ROM THE
ARIZONA-NEWMEXICO BORDER
TO THE PROPOSED SOUTHLINE
A P A C HE  S UB S T A T I O N.  T HE
AS S O C I ATE D  F AC I L I TI E S  TO
C O N N E C T  T H E  S O U T H L I N E
APACHE SUBSTATION TO THE
A D I A C E N T  A E P C O  A P A C H E
SUBSTATION, AND APPROXIMATELY 5 MILES OF NEW 138-KV AND 230-KV TRANSMISSION LINES AND ASSOCIATED
FACILITIES TO CONNECT THE EXISTING PANTANO, VAIL,  DEMOSS PETRIE, AND TORTOLITA SUBSTATIONS TO
THE UPGRADED W APA-OW NED 230-KV APACHE-TUCSON AND TUCSON-SAGUARO TRANSMISSION L INES IN
PI MA AND P I NAL  COUNTI ES

A PUBLIC HEARING WILL BE HELD before the Arizona Power Plant and Transmission Line Siting Committee ("Committee")
regarding the application of Southline Transmission. L.L.C. ("Southline") for a CerliNcate of Environmental Compatibility ("CEC")
authorizing, construction of the non-WAPA owned portion of the Soulhlinc Transmission Project (the "Projecl"} in Arizona. The Arizona
portion of the Project for which a CEC is sought includes: (i) approximately 66 miles of New Build Section 345-kV double-circuit
transmission line that would run from the Arizona-New Mexico State Line to the proposed Southtine Apache Substation and less than
one mile of 115-kV or 230-kV transmission line and associated facilities that would connect the proposed Southline Apache Substation
Lo the adjacent existing, Arizona Electric Power Cooperatives ("AEPCO") Apache Substation (collectively the "CEC New Build Route"),
and (ii) approximately 5 miles of new non-federally-owned 138-kV and 230-kV transmission lines and associated facilities that would
interconnect the upgraded Western Area Power Administration ("WAPA")230-kV Apache-Tucson and Tucson-Saguaro transmission lines
to to Ur existing, substations owned and operated by other Arizona load-serving utilities: (a) approximately one mile of 230-kV transmission
line and associated facilities to interconnect the AEPCO Pantano Substation (b) approximately two miles of 230-kV transmission line
and associated facilities to interconnect the Tucson Electric Power Company {"TEP") Vail Substation, tc) less than one mile of 138-kV
transmission line and associated facilities to interconnect the TEP DeMoss Petrie Substation. and (d) approximately 1.5 miles of 230-kV
transmission line and associated facilities to interconnect the TEP Tortolita Substation (collectively the "CEC Upgrade Route").

The hearing will commence at the Tucson Convention Center, 260 S. Church Ave., Tucson, AZ 85701. on November 29, 2016, at 1:00
p.m.. and will continue 011 November 30. 2016 through December 2, 20]6, as necessary, beginning at 9:00 a.tn. 011 each day, unless a tour
is taken. If a tour is taken. it will begin on December 1. 2016. at 8:00 am. or an alterative date and Lime set by the Chairman of the
Committee ("Chairman").

The hearing will thereafter commence at the Willcox Community Center. 312 W Stewart St., Willcox, AZ 85463. on December 5, 2016
at 9:00 a.In.. and will continue on December 6. 2016 tllrough December 9. 016, as necessary, beginning at 9:00 a.m. on each day unless a
tour is taken. 11 a tour is taken. it will begin 011 December 6, 2016, at 8:00 a.m. or an alterative date and time set by the Chairman.

Additional hearing days, as necessary, will be held on December 12, 2016 through December 16, 2016. at the Tucson Convention
Center, 260 S. Church Ave., Tucson, AZ 85701, beginning at 9:00 am on each day. If the hearing dates i11 Tucson on December 12 through
16 are necessary. or if any other revisions to the hearing schedule are necessary, it will be noticed on the Project website at: l1ttD:1f'Ilwww.
sgnthlinetransmjssionpro_iect.com. and on the Arizona Corporation Commission website at: htto::'!a.ccc.g_ov/AZ Power Planuhnesiting-
Galenrla rasp.

PUBLIC COIWMENT WILL BE TAKEN IN SPECIAL EVENING SESSIONS ON NOVEMBER 29, 2016, BEGINNING AT 6:00
RM. AT THE TUCSON CONVENTION CENTER, AND ON DECEMBER 5. 2016, BEGINNING AT 600 RM., AT THE WILLCOX
COMMUNITY CENTER. PUBLIC COMMENT ALSO MAY BE TAKEN AT THE BEGINNING OF EACH HEARING DAY, OR AT
OTHER TIMES DURING THE HEARING, AT THE DISCRETIGN OF THE CHAIRMAN.

The Chairman may. at his discretion, recess the hearing to a time and place to be announced during the hearing, or to be determined
after the recess. The date, time, and place at which the hearing will be resumed will be posted on the above-noted Project website and
the Arizona Corporation Commission website. NOTE: NOTICE OF ANY RESUMED HEARING WILL BE GIVEN; HOWEVER,
PUBLISHED NOTICE OF SUCH A RESUMED HEARING IS NOT REQUIRED.

The Committee may conduct a tour of the Project area. The map and itinerary of any such tour will be available at the ocarina and
posted o11 the Project website. Members of the public may follow the Connnittee au the tour. During the tour, the Committee may hear
testimony at stops on the tour concerning where the stops are located. what is visible at the stops, and the relevance of the location and
view to the Application and Project. No other discussion or deliberation eoneeming the Application will occur during the tour. A court
reporter or recording device will record any testimony taken on tote tour For transcription.

Copies of the Application, containing detailed maps of the Project site and detailed information about the proposed facilities, and
prehearing and hearing transcripts will be available for inspection at the following locations :

Arizona Corporation Commission Docket Control Center. Phoenix Otlice, 1200 West Washington Street, Suite 108. Phoenix, AZ
8500?
• Arizona Corporation Commission Tucson Office. 400 West Congress Street, #22l. Tucson AZ 3570 l
• Elsie S. Hogan Community Library, 100 North Curtis Avenue, Willcox, AZ 85643
• Benson Public Library. 300 South Huachuca Street, Benson AZ 85602
• The Project website: http:!r'www.southlinctransmissionoroiect.com

Each county, mttnicipal govennnent. and state agency interested in the Project that desires to be a party to the proceedings shall. not
less than 10 days before November 29, 2016. tile a Notice of Intent to Become a Party with the Director of Utilities, Arizona Corporation
Commission. 1200 West Washington Street. Phoenix. AZ 8500? .

Any domestic non-profit corporation or association formed in whole or in part to promote conservation or natural beauty, to protect the
environment t, personal health or other biological values: to preserve historical sites; to promote co sumer interests, to represent commercial
and industrial groups; or to promote the orderly development of the area in which the Project is located t11at desires to become a party
to the proceedings sllalL not less than 10 days before November 29, 2016. file a Notice of lntcnt lo Become a Party with the Director of
Utilities, Arizona Corporation Commission 1200 West Washington Street, Phoenix, AZ 85007.

The Committee or the Chairrn an, at any time deemed appropriate, may make other persons parties to the proceedings. Any person may
make a limited appearance at a hearing by filing a statement in writing with the Director of Utilities, Arizona Corporation Commission
1200 West Washington Street. Phoenix, AZ 85007. not less than live days before November 29. 2016. A person makiri. a limited appearance
will not be a party or have the right to present testimony or cross-examine witnesses.

This proceeding, is governed by Arizona Revised Statutes ("'A.R.S.") 40-360 to 40-360.13 and Arizona Administrative Code Rules
R14-3-201 to R14-3-220. No substantive communication not in the public record may be made to any member of the Committee. The
written decision of the Committee will be submitted to the Arizona Corporation Commission pursuant to A.R.S. §40-360.01 Any person
intending to be a party to the proceeding on the matter before tllc Arizona Corporation Commission must be a party to the proeccdings
bette the Committee.

ORDERED \his 18th day of October. 2016.

is! Thomas K. Cheval
Thomas K. Chef al, Chairman
Arizona Power Plant and
Transmission Line Siting Committee
Assistant Attorney General
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NOTICE OF HEARING
BEFORE THE ARIZONA POWFR PLANT AND TRANSMISSION LINE SITING CQMMITTEE

Docket No. L-00000AAA-16-0370-000173
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IN THE MATTER OF THE
APPLICATION OF SOUTHLINE
TRANSMISSION, ,
CONFORMANCE WITH THE
REQUIREMENTS OF ARIZONA
REVISED STATUTES 40-360,
ET SEQ., FOR A CERTIFICATE
OF ENVIRONMENTAL
COMPATIBILITY AUTHORIZING
CONSTRUCTION oF
THE NON-WAPA-OWNED
ARIZONA PORTIONS OF THE
SOUTHLINE TRANSMISSION
PROJECT, INCLUDING A NEW
APPROXIMATELY 66-MILE 345-
KV TRANSMISSION LINE IN
COCHISE COUNTY FROM THE
ARIZONA-NEWMEXICO BORDER
TO THE PROPOSED SOUTHLINE
APACHE SUBSTATION, THE
ASSOCIATED FACILITIES TO
CONNECT THE SOUTHLINE
APACHE SUBSTATION TO THE
ADIACENT AEPCO APACHE
SUBSTATION, AND APPROXIMATELY 5 MILES OF NEW 138-KV AND 230-KV TRANSMISSION LINES AND ASSOCIATED
FACILITIES TO CONNECT THE EXISTING PANTANO, VAIL_ DEMOSS PETRIE, AND TORTOLITA SUBSTATIONS TO
THE UPGRADED WAPA-OWNED 230-KV APACHE-TUCSON AND TUCSON-SAGUARO TRANSMISSION LINES IN
PIMA AND PINAL COUNTIES

A PUBLIC HEARING WILL BE HELD before the Arizona Power Plant and Transmission Line Siting Committee ("'Committee")
regarding the application of Southline Transmission. L.L.C. ("SouLhline") for a Cerlilicate of Environmental Compatibility {"CEC")
authorizing construction of the non-WAPA owned portion of the Soulhlino Trallsmission Project (the "Project") in Arizona. The Arizona
portion of the Project for wlzich a CEC is sought includes: (i) approximately 66 miles of New Build Section 345-kV doL1ble-circuit
transmission line that would run from the Arizona-New Mexico State Line to the proposed Southline Apache Substation and less than
one mile of 115-kV or 230-kV transmission line and associated facilities that would connect the proposed Southiine Apache Substation
to the adjacent existing: Arizona Electric Power Cooperatives ("A EPCO") Apache Substation (collectively the "CEC New Build Route"),
and (ii) approximately 5 miles of new non-federally-owned 138-kV and 230-kV transmission lines arid associated facilities that would
interconnect the upgraded Western Area Power Administration ("WAPA")230-kV Apache-Tucson and Tucson-Saguaro transmission lines
to four existing sLLbstatio11s owned and operated by otller Arizona load-serving utilities: (a) approximately one mile of 230-kV transmission
line and associated facilities to interconnect the AEPCO Pantano Substation, (b) approximately two miles of 230-kV transmission line
and associated facilities to interconnect the Tucson Electric Power Company ("TEP") Vail Substation, (c) less than one mile of 138-kV
transmission line and associated facilities to interconnect the TEP DeMoss Petrie Substation; and (d) approximately 1.5 miles of 230-kV
transmission line and associated facilities to interconnect the TEP Tortolita Substation (collectively the "CEC Upgrade RoLlte").

The hearing will commence at the Tucson Convention Center. 260 S. Church Ave., Tucson, AZ 85TOl. on November 29, 2016, at 1:00
p.m.. and will continue on November 30. *0i6 tiirougii December 2, 2016, as necessary, beginning at 9:00 a.m. on each day, unless l tour
is taken. If a tour is taken. it will begin on December 1. 2016. at 8:00 a.m. or an alterative dale and time set by the Chairman of the
Committee ("Chairman' ).

The hearing will thereafter commence at the Willcox Community Center. 312 W Stewart St., Willcox, AZ 85463. on December 5, 2016
at 9:00 am.. and will continue O11 December 6. 2016 through December 9. 2016, as necessary, beginning at 9:00 a.m. on each day unless a
tour is taken. If a tour is taken. it will begin o11 December 6, 2016, at 8:00 a.m. or an alternative date and time set by the Chairman.

Additional hearing days, as necessary, will be held on December 12, 2016 through December 16, 2016. at the Tucson Convention
Center, 260 S. Church Ave., Tucson, AZ 85701, beginning at 9:00 am on each day. If the hearing dates in Tucson on December 12 through
16 are necessary. or it any other revisions to the hearing schedule are necessary, it will be noticed on the Project website at:httozlfwww.
southlinetransmissioiioroiectcom. and on tlle Arizona Corporation Commission website at: httn:h'azcc.aow'AZ Power Plantilinesiting-
r:alpnf1a asp.

PUBLIC COMMENT WILL BE TAKEN IN SPECIAL EVENING SESSIOWIS ON NOVEMBER 29, 2016, BEGINNING AT 6:00
RM. AT THE TUCSON CON VENTION CENTER, AND ON DECEMBER s. 2016, BEGINNING AT 6:00 RM., AT THE W1LLCOX
COMMUNITY CENTER. PUBLIC COMMENT ALSO MAY BE TAKEN AT THE BEGINNING OF EACH HEARING DAY, OR AT
OTHER TIMES DURING THE HEARING, AT THE DISCRETION OF THE CHAIRMAN.

The Chairman may. at his discretion, recess the hearing to a time and place to be announced during the hearing, or to be determined
after the recess. The date, time, and place at which the hearing will be resumed will be posted on the above-noted Project website and
the Arizona Corporation Commission website NOTE' NOTICE OF ANY RESUMED HEARING WILL BE GIVEN; HOWEVER,
PUBLISHED NOTICE OF SUCH A RESUMED HEARING IS NOT REQUIRED.

The Committee may conduct a tour o[ the Project area. The map and itinerary of any such tour will be available at the hearing and
posted on the Project website. Members of the public may follow the Committee on the tour. During the tour, the Committee may hear
testimony at stops on the tour concerning where the stops are located. what is visible at the stops, and the relevance of the location and
view to the Application and Project. No other discussion or deliberation concerning the Application will occur during the tour. A court
repo rte or recording device will record any testimony taken on the tour for transcription .

Copies of the Application, containing detailed maps of the Project site and detailed information about the proposed facilities, and
prehearing., and hearing transcripts will be available for inspection at the iOllowina locations:

Arizona Corporation Commission Docket Control Center. Phoenix Office, 1200 West Washington Street, Suite 108. Phoenix, AZ
85007

Arizona Corporation Commission Tucson Office. 400 West Confess Street, #221 Tucson. AZ 8570 I
Elsie S. Hogan Community Library, 100 North Curtis Avenue, Willcox, AZ 85643

• Benson Public Library. 300 South I-luachuca Street, Benson AZ 85602
Tlle Project website:http:/.'www.southlinetransmissionoroicctcorn

Each county, municipal govenllnent and state agency interested in the Project that desires to be a party to the proceedings shall not
less tl1111 10 days before November 29, 2016. file a Notice of Intent to Become a Party with the Director of Utilities, Arizona Corporation
Commission. 1200 West Washington Street. Phoenix. AZ 85007.

Any domestic non-profit corporation or association formed in whole or in part to promote conservation or natural beauty, to protect the
environment, personal health or other biolo__ica1 values: to preserve historical sites: to promote consumer interests, to represent commercial
and industrial groups: or to promote the orderly development of the area in which the Project is located that desires to become a party
to the proceedings shall. not less than 10 days before November 29, 2016. file a Notice of Intent to Become a Party with the Director of
Utilities, Arizona Corporation Commission. 1200 West Washington Street, Phoenix, AZ 8500?.

The Committee or the Chairman, at any time deemed appropriate, may make other persons pa sties to the proceedings Any person may
make a limited appearance at a ltcarin., by Filing a statement in writing with the Director of Utilities, Arizona Corporation Commission,
1200 West Washington Street. Phoenix, AZ 85001 not less than five days before November 29. 2016. A person making a limited appearance
will not be a party or have the right to present testimony or cross-examine witnesses.

This proceeding is governed by Arizona Revised Statutes ("A.R.S.") 40-360 to 40-60.13 and Arizona Administrative Code Rules
R14-3-201 to R14-3-220. No substantive communication not in the public record may be made to any member of the Committee. The
written decision of the Committee will be submitted to the Arizona Corporation Commission pursuant to A.R.S. §40-360.01 Any person
illtendin., to be a party lo the proceeding on the matter before the Arizona Corporation Commission must be a party to the proceedings
before the Committee.

ORDERED this 1801 day of OC!Ob¢L 2016.

is! Thomas K. Cheval
Thomas K. Cheval, Chairman
Arizona Power Plant and
Transmission Line Siting Committee
Assistant Attorney General
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IN THE MATTER OF THE AP P LICATION OF S LJ UTHLINE

TRANS MIS S ION, L.L.C., IN CONFORMANCE WITH THE
REQUIREMENTS  OF ARIZONA REVIS ED S TATUTES 40-
360, ET S EQ., FDR A CERTIFICATE OF ENVIRONMENTAL

COMP ATIBILITY ALITIIORIZING CONS TRLICTICN OF

THE NON-WA P A-OWNED ARIZONA P ORTIONS  OP  THE
S OUTHLINE TRANS MIS S ION P ROIECT, INCLUDING A
NEW A P P R{)XIMAT'ELY 66MILE 345-KV TRANS MIS S ION

LINE IN COCIIIS E COUNTY FROM THE ARIZONA-NEW
ME XIC O  BQ R DE R  To  THE  P R O P O S E D S O LITHLINE

AP ACHE S UBS TATION, TIIE AS S OCIATED FACILITIES

TO CONNECT THE S OUTHLINE AP ACHE S LIIIS lATIQN
TO THE ADIACENT AEP CO AP ACHE S UBS TATION, AND

AP I P ROXIMATELY 5 MILES  OF NEW 138-KV AND 230-
KV TRANS MIS S ION LINES  AND AS S OCIATED FACIL-
m E s  TO  C O NNE C T THE  E XIS TING  P ANTANO , VAIL

DEMOS S  P ETRIE, AND TORTOLITA S UBS TATIONS  TO THE UP GRADED WAP A-OWNED 230-KV AP ACHE-TUCS ON AND TUC-
S ONS AGUARO TRANS MIS S ION LINES  IN P IMA AND P INAI. COUNTIES .

l n -ll-upuw:-as1nl-nl

A PUBLIC HEARING WILL BE IIELD cf c the Arizona I outer Plant and Tran minion Line Siting Committee ("Commlttec ) reg; dl g

the applkati n of Southlinc Tranamidon. LLC. ('So 1hl'ne ) f r a Cerlihcate d Environ Mme lConlnpuulibility( CIrc') authorizing corn true

lion of the non-WAI4 own d portion of the Southlinc Tnnsmis ion P j ct (the Project l in Arizona. The A iona pa ti n f the Project for

which a CEC aught includes: 0) app oximately 66 miles olNew Build Sc Dan 345-kV double-dr ult Iran million line that woukl in from the

Arizona-New Mesrioo Sl Le Lin L the propoeaed Snuthline Ape h Suhstuti n nd as than me :Rik al I I5-kv r 230-kV Iran mi don line and

at lated fa iliti that would oocnn t Rh p opouecl Southline Apache Sub lotion Lu th dj ml ext tingArizr.nlEk"t1 I rwcr C peratiueu

("AEl (10"l App h Sub l Lion ( ollecljv -Ly Lhe CEL! N w Buld R al ); and (ii) :ppm ucimatdy 5 :Rik l u w n -I Der lay-owned 138-kV and

230-kV tranalmiasi rt lines and 1851 ill Alfa 'lilies thatwouldim u m  l l upgrade d We Le n Area l ewer Admini tnlitln ("WAPA )230-kV

App h -To on and 'lw::lon-Sag\l:la.ro transrnissio lim L I ur eziltingasub. taLi sown d a d p r l dl Luther Arirrmaload- er in utilities (I)

lppruxsimatwelyon -mil of230-kV tranamisdon line and as 'lated fa ilise lo lam meet the AEPCQ Pantatno Sub ration; (b) ppm mal -ll,

two miles of 230-kV l atnamillion line nd associated fn lilies to to connect the To son Electric Power Cdunpatny( TEP ) Vail Snot lion; (c)

l as than one min of 138-kV trmsnisii m line and associated F4ciliti 1 to inter connect the TBI Def doss Petrie Substation; and (dj approximately

1.5 miles of230-kV tnnsmilsiout line and :sea "lated fa iliti s to rater connect the TEP Tortolitl Subelaliocn (calk lively the CEC Upgrade Rout* J-

The hearing wll cocmmen*e at the Tucson Cuunventi n Center.. 260 S. Church Ave.. Tucson.AZ85701, n 'tiovemh r29, 2016. at 1:00 p.ln., and

will cocntinu on Nov Mb r 30. 1016 thro oh Decanba 2, 2015. as neeeesuyhegiiiningar9:00 l.m. on each day, unless a tour is taken. If a tour is

taken it will Nga on December 1, 2016. at 8:00 a.m. or an item five date and time set by the Cllarmm of Lhe Committee i"Chainnan").

The hearing will there fie commence al the Wills. x (` ummunily Cents 312. W. Stewart SL, Willcox x, AZ 85463, nr: Deeyn he 5, 2016 at 9:00

am.,and will cc nil neo December 6, 016 lhrc u h Dccemhc 9, f}I6,a ncccsmary,hegnning a£9:00 arrl.¢ n each days Les at: ur taken. If

a tour . taken, it will begin am Decembe 6, 2016, at 8:00 a.m. or an alter live date and time el by the Chairman.

Addilunalh adngday ,uneczes ary,willbeheldun1Jece:nbcr 12,9016 ah uughIJecunba 15. 1016, llhc'1il¢:sul1C¢:mu1li mC Lu 2605.

(."al=cll A .'11m1un AZ8570l,bejnnilga19:OOan1 unead1day. Shh h ringda1elin'I'uual4l1¢lllJ:\:uub r 12 Llmuugh 161 n s a y if any

eth r vidcm l the hearirgadneclul aLrel1e¢:esualry,ilwillben licMuul lb: Prue Lu b il'al:hllpcI!www.aluulhlil\ lraumnialsisllproj L.:uI11.zM

ml Rh Arizona Cnrpaution Ccunnaisaion wduileau hnpdla1oc.gaua'Az_Pawu4_phnrlJIil»e£l.ing-uluadarmp.

PUBLIC COMMENT WILL BE TAKEN IN SPECIAL EVENING SESSIONS ON NOVEMBER 29, 2016, BEGINNINC AT6:00 P .M. AT THE
TUCS ONCONVENTION CENTER, AND ON DECEM BER 5, 2016. BEGINNING AT6:00 P .M., AT THE WILLCOX COMMUNITY c fvru u .

P UBLIC COMMENT ALS O MAY BE TAKENAT THE BEGINNING OF EACH HEARING DAY, o n  AT OTHER TIMF5 DURING TI-III HEAR-
ING , AT THE DIS CRLTION01:  THE CHAIRMAN.

Thechai mu mar,al hi dl cl'leti n.ruces. chef a init atom andplacclnheannnunc wddu gthehcaringm L I'led~termln dale the

cc . The due lime, and due al udlidl the hel in will he re mod will he p- led on the abcwe-n at d Pre sect wchdlc Ind the Ari alCorp -

ration r: l'\lll1i.§. n website. NGTF.: NOTICE OF ANY RESUM Jan Hunnius wm. HE (`lvFn; Hownvnn, PUBl.l5HF,D NOTICE0F SUCH

A IESUMED HEARING IS NOT REQUIRED.

ll1=:LI lnmillee may uncluc1 al Ur fLy Pr eccl area. Inc map and lin r y 1 my such tour wills available aLLy h a i g nd puslcd on

the Prove aw h it .M mbar of the public may lbllow Rh (jommi1 L e on Lhe tour. During the Lour, ah C<1mmil1¢:4: m y hear Leslie my at lops
n the luurc ncerning where ah slope, Arel al d, we lie visible al Le lops, ld Rh 1ele 'an c of loc lo action and vi w Lo the Apply ii u and

Prcaj LLN eth Edi uxssion delher Liunc ncerninglh Appli ii m will uccur duriI1gtheLour.Awur1rep aler Ur recording device wiilr ford

any testimony la ken on the tour for trans option.

Copt 1 of Rh Application, containing detail'd maps of the Project site and detailed infocrmatiocn about the proposed facilities, and pr h a in

mdl1eenng transcripts will be availlbk for inspect an at the following locations:

Arizona Carpcralhm Cnmmizldnu Dackct C41l\lml C m r. Phoenix Office, 1200 Wen Wuhingmn Sue l, SuiL: 108, Phaauix. AZ85007

Ali? no Corporation Commission Tue on (Mice, 400West Congress St rot #221, To son, AZ 85701

Elsie S. Hogan Comlnmiity Library, IolJ North Curtis Avenue, Willcox, AZ 85643

B 115011 Public Library, 300 South H aclku a Street, Benson AZ 85602

The Prnj cl website: http:£J'www.s4 ulhlinctransmiminnp njcct.c m

Each county, municipal go ernment, and state ager y interest d in the Project that d Si estobeaparty to the proceedings shall, n Ll

10 day cf N mbar 2), >016, Hic 4 Nntic oflnt tr Become a Party with Rh Di tor oIUtilities, Arizcm Co pa action C mi' .

West Washington Street, Phoenix, A7185002

ti an

11 1200

Any domestic non»profil corp r Linn or . cation formed in wt al n n ; rt Lo promote conserve son t l b Ty; l prote"t the en-

vronn1enl, pa zonal health or other biological vol es to preserve historical sites; m promote consumer inter *sts to represent costumer id and in-

dustrial groups; or ro promote the orderly development of the area in which the Prove tislocated that desires lo he Ame a party to the pro reedings

shall. not less lean 10 days before Novembe 9. 9016, file a Notice oflutent to Bccorrle aPartywith the Director owlUlililies, Arizona Corporation

Commission 1200 West Washington Street,Phoenix, AZ 85007.

The Committee . r th Chairman, at any time De med a; prepriate, may m ka mfr personspartiesto the proceedings. Any per an may make

a limit d appearance at a h airing by tiling a statement in writing with ti: Director of Utiliri s. Arizona Corporation Commission. 1200 West

Washington Ste ct Phoenix. AZ 85007, not I as Rh n live day. belbre November '>9 2016. A person making a limited app France will mol ii a party

Er have the right Te present testimony or cross-examine witness s.

This p o ding is governed by Arizona Revised Statutes ("A.R.5.") 40 360 to 102160.15 and Arizona Afjniinistrativc Cad Rules Rl:13201

to R143 .220. No substantive communicate n not in the public rcco d n ay be made: to any memo r of the Con milt . The written decision of the

Committee will b ubmitt d t the Arizona Corporation Commission pursuant to A.R.S.S 40-360.02 A y person intending to be a pa Ty to th

proceeding on the matter befog . the Arizona Corp ration Commission must bea party to the pr reedings before the Con mitt

ORDERED this 18th day otOr:Lobcr, 2016.

/sf 'Ha Mac K. Chem!

Thomas K. Chaial, Chat mm

Arizona Pnlwcar Plant and

Tran mi n Line Siring Iksmnmltlcc

A.li.ll8nt Attorney Gcnual

n
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IN THE MATTER OF THE AP P LICATION UP  S OUTHLINE
TRANS MIS S ION, L.L.{8 ., IN CONFORMANCE WITH THE

REQUIREMENTS  OF ARIZONA REVIS ED S TATUTBS  40.
360, ET SEQ., POR A CERT!FICATE OF ENVIRGNMENTAL
COMP A'ilIBI}.ITY AUTHORIZING CONS TRUCTION OF

THE NON~WAP A-OWNED ARIZUNA P ORTIUNS  OF THE
S OUTHI IN18 TRANS MIS S ION P ROIECT, INCLUDING A

NEW AI P ROXIMATELY 66MILE 345-KV TRANS MIS S ION
LINE IN CUCI.IIS E COUNTY FROM THE ARIZONA-NEW

ME XIC O  BO R DE R  To T HE P ROP OS ED S QUTHLINE
AP ACHE S UBS TATION, THE AS S OCIATED FACILITIES

To  CONNE CT THE  s o L'THL1 nl8 AP ACHE SUHSTATION
TO THE ADIACENT AEP CO AP ACHE S UBS TATION, AND

AP I P ROXIMATELY - MILES  OP  NEW 138-KV AND 230-

ITIE S  TO CONNE CT THE  E XIS TING P ANTANO, VAIL
DEMOS S  P ETRIE, AND TORTONI,lTA S UBS TATIONS  TO THE UP GRADEI) WAP A-(WM NED 230-KV AP ACH18-TUCS ON AND TUC-

S ON-S AGUARO I`RANS MIS S 1ON LINES  IN P IMA AND P INAL COUNTIES .

NOTICE OF HEARING
BEIIORIETIIE ARIYDNA POWER PLANT A.\'l) .rnAnsmlsslon LINESITING COMMITTEE

l) ( l{k iNn I onn00AAA 16 0170 000111

Case Nu. 1:3

I

A PUBLIC ll EARING WILL BE HELD brio c the Arizona Power Plan! and T lmmini n Line Siting Clorrnmittee ("Commiuec ) regarding
Llre ppli :don fSo\.\lhline Tmrrrrnidon, 1..l...C. ('SouLhli c )to a C LiEcane of Environmental Compatibility( CEC )nth iring n 1 uc-
tion al" the non-wApA owned portion t Rh Southli e Tran. rnirion Project (the Project ) in A inna. The Arizona portion of the Project far
why h a CEC tight include: G) lpproimrlcly66 miles olNow Build S cri rr345-kV d4:1nbk-cir uitl r.nmilion line Rh lwouldnrn from the
Arizona-New Mexico Slate Line lo ah p p sea Suulhli As che iilrh lulion and k Ihram one :Rik f 115 kV r 230-kV Tran. mi ion line and
ass 'hr d la¢:iliLi ah nor ulkl oorln cl Alie proposed SoulI1line Apa h Sub lalionl the dj cenlexi lingAriz¢1cn.IEk l Iowa C op alive:
("A EPCO") Apache Sulaslali m (coll clip Ly l.h "Cl-Ic N w Build R up ) and Gt) qapcroicimal ly 5 mile Rf r w n -Fewer lay-owned l38-kV and
230-kV l am rrriid re lim and d led Ildliliu Lhalw auldinl min ill upper dad Western Area I owerAdmini Talion ("'WAllA )230 kV
As clre-lircrnnmd Tucson-Saguarr Lranrmirsion lim -s Lu four -» ~ ling ab. taLi n own d and per l rt byolher Arironalmul-serving ulilili sz (I)
apnpr xm lwelyon mil M230-kV tnnamiarion ln ad Sr taL d fa ililie lo Ir let olrnecl the AEPCO gnu ro Sub tali 1; (b) pprnufml Ly
:we mil s f 230-kV Um mid on line and :soda d MM lo irrlerconnect the Tucson Et Lei Power Comply( TBP ) Val & tom (c)

the one mle of 13B-kV rmmIWm line and also vialed Milir 1 ro iMp Ann 't the TBI DeMers Petrie Suhslation; and (d) app mind Ly
1.5 mila of 9%-kV lran mi don line and :lo lIM fadlilics lo inter onmct M TOP Tortolil Marion {Wmlmw the CEC Upgrade Ro Le ).

Tl1 hearing will commence al the Tucson Cnnvenliun Center. 260 S Church Ave., Tucson, AZ 85701, 11 November 29, 2016. at 1:00 p.m., and

will cnntinu on November 30. *0l6 through December 2, 2016, as necessary. beginning at 9:00 a.m. on each day, unless a tour is taken. If a tour is

laker, lL will begin on Dec nib r 1, 2016. at 8:00 a.m. or  an alternative date Ami £m set by  the Chairznm at Rh Committee l"Chairman.

The ha infi ll thercalte commence al Rh Willcox Cnmmunily Cf: tar, 312 W. Stewart SL, Willa Je, AZ 85463, nm December 5, 2016 at 9:08

a.m., and will cnntiritze n Deccmhcr 6, 2016 Rh ugh Bcccmber 9, 016, a recess y, begin ingat9:00 a.rr l.  1 n each day unless a tours taken. If

a tau s taken, it will b gin in December 6, 2OI6, at 8:00 a.m. an alt native date and time set by the Chainman

Addili nd hnr ingd ys.al. lnc lllary,wll1bell - Id un lkcunbu l2,20l6 ll\ ruughDe under  16,2016,allh Tl:  aunt!  no mi nCml.er .260S.

!8|1urd1 A c '1lln¢\ ll,AZ8570l,bqin b l9:00lmunelcl\day. [l` lhehea1ingda|.|.eain 1' c uuumlJecunber 12 llu4nlgl| loren C ml.ry,urllany

Lhtrvid nslolhehe r irgdleduklreneuesaary, ilwllb n Li d niche Prune aw hails 1. :hllpcl!wurw.:aaulhlin lrunmid nptu_le¢:Lcan, lnd
on ll1eAn2m\a Cnlpnratlon Cnmmindml wehdleau htlp:!!alucc.gpvfAZ_pnl»1:r Pllntlli dting-u:alu1dar.a_p.

PUBLIC cA\mMnrr WILL BE TAKEN IN swclA1.£vEnlnc SESSIONSON NOVEMBERS. znla. BEGIHNINC AT6:00 PM. AT THE
TUCSON CONVENTIUN CENTTSR. AND on DECEMBER s.2016, BEGINNING AT6:00 P.M»l Arms WILLCOX OOMMUNITY cavil.
PUBLIC coumnrr ALSO MAY BETAKEN AT THE BEGINNING OF EACH HEARING my, on AT OTHFI mms DURING THE HEAR-
ms, AT THE DISCRETION OF THE cuAuwAn.

TheChai man may,l,thi. dl cretifnmrce.. :hah a init atimcaa dpluscl he annnunc ad iglhehea in, t had termly dater Rh
recur.. The dale lime, and place at which ll c hearing will he re. umcd will be p~ Ted on the ab- vc-nat d Project weh.il.e nd ll e Ariz: I Ca p -
ntlnn Cnmrnis in web it I NDTF.: NGTICE OF ANY RESUMEI) IIFARING WIIJ. BE FIVFN; HUWEVER, PUBIJSII El) NOTICE OF scan
A luasumso HEARING IS NOT REQUIRED.

a h  C u r  mi l l may condo Lai  Ur of lhel ru}ccLar¢:a. i l:cm p and i linerary  of  any so h tour  wi ll l e avai labl l l h ligand pusledon

L! P r  j L websi te.  Members al ah public  m y r  ll wt Commillee in Le l ur. During Lhe Lou , hr: C<JrnmilLr:e may h Ar LcsLimoI1y L l pa

11 the tour concerning whet Rh l  p re lo aler , what is visit ac at Lh l p ,and the relevance uf lhc  lo anion a id vi  wt ah Appli  all 11 and

Prob caN ulherdis"ussi<>n 01de}ibc:raLi an rnn8 ll1¢: Apply  all mwillu Ur dur iuglh Lour.  A cc ur l reprnr ler  or re viding device wi ll r d

any testimony tak n on the to r  for lranscr iptioll.

Copy s of the Application, containing detailed maps of the Proj ct site and detailed infnranatintl about the proposed fadlitics, and prey bring

and her in Lranscripbz will be availahlc for insprti 111 at Lhe frnllowing locatiims:

Ar izona Co par lion Commission Docket Control C rt r. Phoenix Office, 1200 West Washington Sloe l, Suite 108, Phoenix, AZ 85007

Ar izona Compo aon Commission Tic 11 Otiicc, 400 West Congress St o t #.221, Tucson, AZ 8570!

Elsie S. Hogan Community  Library, 100 North Curtis Av hue, W illcox, AZ 85643

B neon Put lie Library, 300 South Huachuca Street, Benson AZ 8"602

The Project wehsit : http:f!www.snuthlit1ctran mies*aionprojcctcom

Each c Linty, Muni itAl government, and Tate an nay interested in the P . j t rt at desires to be aparty Lo the proceeding hall,  not ice than

IG day befolc November 29, 2016, fi le at Notice of [Nic rt lo Become a Party vile the Dircctu olUtili lics Arizona Compo action Cnmmis ion, 1200

West W symington Street, Phoenix, AZ 85007.

Any  dam ti  non-prof i t c orporation r  as .  lion termed in whole or  11 p t Lo p nm Le con r  ac tion or  : lat r  l boa lo p al l  l l n

vironmmt, pa zonal health or other biological vain 5; lo preserve historical fem; to promote cons mer interests I represent commercial and iI i

dust rial groups; or Lo promote the orderly development of the area in which the Project is located that desires to be Ame p tty  to the proceedings

sh ll. not less than 10 days befog November 29. 2016, File a Notice oflllteni to B come a Party w 1lh the Di re tor  of  Uti li ti  s,  Ar izona Corwrai ion

Com n1i&9ion, 1200 West Washington Street, Phoenix, AZ 85007.

The Committee or the Chairman. at any time deemed appropriate, may make other persons parties to the proceedings. Any person Sn y make

a limit d appearance at a h br ing by  ti ling a slatcmeli t in wr i ting wi th Rh Direc tor  of  Uti li ties,  Ar izona Corporation Commission, 1200 West

Washington Ste et. Phoenix. AZ 85007, not less than five d y. before November 29. 2016. A p :son m king a limited appearance will not be a pa ty

or  h ve the right to present testimony or crossex min witnesses.

This proc  Edi  gt 6 vein d by  Ar izona Revised Statutes ( "A.R.S.  )  40.360 tn 10360.13 and A iona Admini  t as e Code Rules RM3201

to R M 3 220. N abtantive commune action not in the p blc 1 cord may be made to any m Abel at th Committee. The wr i tten dad inn of  the

C mi tt e wi l l  he submi tted to the A i nna C porati n Commie ion pursuant to A.R.S. §40~360.07. A my person intcndingt he a party to the

proceeding on the Matt h f the Arizona Compo action Commissi n n Lt. 1 he a party to the proceedings b to the C mmi ttee.

ORDERED this 18th day of Outolaer, 2016.

Z I Tlnnnias x. Cheryl

'll'lolnas K. Chen L Cha man

Arivnnl Pnnwur Plum and

Fransrninion Linc Siring C mmitlec

Assistant Atruuncy General
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My Comm. Expires May 21. 2920

wav '14 LE U .Ll
ll

I L J  u \  4
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INTHEMATTER OFTHEAPPIHCATION OF SOUTHLINE

TRANSMISSION; L.I..C.. IN CONFORMANCE WITH 'nm

RBQumnm1an'rs OF ARIZONA REVISED STATUTES 40,

360.l8'1'SEQ., 1=onAcnnfnmcATn OP ENVIRQNMBNTAI.

c o m p A m u n y  A wn o lu z n i c  CO N S TRU CT IO N  O F
THB 14on~wApA.owuno ARIZONA PORTIONS OP THE

SOUTHLINE TRANSMISSION PROIECR n<cnunn~xG A

NEW APPROXLMATBLY66-MILE345-KV1'nA14sm1ssIon

LINE IN COCHISB COUNTY FROM THE ARIZONA-NEW

mlsxroo BORDER TO THB PROPOSED soqrx-n.rnB

APACHE SUBSTATION, 'Bl-LE ASSOCIATED FKCIIIITES

TO CONNECT ans SOUTHIJNB A1>Acma gU831'Aq°[0N
TO 'mnAp1Ac:auT ABPCO APACHE S0IBSTA'IIION, A'ND

AFPIIOJCIMATBLY s mums OF NEW 138-KV AND 230-

KV TRANSMISSION LINES AND ASSOCIATED FACILE

TheGhairnnalnnnnygnthisdisc1etion,1ecessthehearilugtoaduneandplacetobeannounceddudngtheheari1ng.onobedetarn1.hnedai\er the

recess.Thednt¢,time,andphceatwhidxtbehearingwillbemesnmedwlllbepontedontheabove-notedP-ojectwdsitean¢ltheA.rlzonaCorpo-
utiuul Comnninuan wehdte. nom NOTICE OP ANY RESUMED HEARING WILL BB GIVEN; uownvnn. pummslmn NOTICE OP such

ARBSUMIDHEARHWGISNUTRBQUIRBD.

TheColmznitteemayooud\l:tatourofthePto]eaa:u.Thennnpandiiinenryofanysuchtourwlllbeanilzbleatthehearlngandpoenedon

the P1°o4ectwebsite. MemMezs ofdze public nnrwlbllow the Committee on the Naur. During the taus; the Committee may hear testimony at stops
onthemouroonoexningwhezethestqzsanelocaledmhatisvisiblestthesiopu,andtherdevanceoftbelocationandvkwto theAI:gplicat'ionsnd

Rnqlast.Noo4I1a'dIncusainnorddibanIionoonoerningthzAppli¢a!ionwl1locaxrduxlngthetout.Acourtvxeportewor1eeorviingdcvicewillrecond
nnytestimonytakenonthetourfor transcription. °" "

CopiesoftheApplicatioq,containingdenikdluuq:¢ofthePiu§ectsiteanddetaikdinfnlnuatiO'9homthepwpueullidlidesnndprehaxiiIg
andhearingtranIaiptswillbeavnilnbktbfinspxtionstthefoilowingloatlonsz

• ArizonaCoqaonlionCouulnisdonDod:¢tContrdCenl¢r.Fho¢IIiJtOlii¢¢,1200~WestWad1IngmonStl'eet,Sultel08.Fhn¢1ni1.AZ85007

ArizmnaCorpondonCounnnuission'l\maonOdice.400WestCong1esasu¢et,#22l.'ll:cs0ll.AZ8S70l

• Bki¢s.l'IoQl.l'\cuIDll11iDityIJbIII']k100nonhoHItlsAv¢0\l¢,wulcoK,Az85643

C BensonPul:»licIAiblaqr,300SouthHuachucaSt1eet,B¢nsumAZ856Ui

1I:¢pn4e¢tw=bdu= http://wwvLso4xthlilnetnnnnnlnslonplujecmoum

Bad;countymunldpilgovunmtnt.andstanagencyintexutedintheProjecttbatdesixestobeapurtytotheploceedingsd\all,notlessdnn

10 days beforeNovz1mbn29,20l6.likaNotlce oflnrennto Become Wartywith the Dlnpctor of Utllities, Arizona Corporation Commission, 1200

WenWaahingtonSh12¢i.Ph0¢ni1K.AZ85007.

Anydonuesdcnon-pioitcouporationorasaod1tlonliunnedinvahokorinpantopxomomeconaervntionornatunlbeautyztopmtecttheen-

vllonment. personal health or other blalogionlvulueaz to preserve hismnrical sites; to promote consumer 'mtexestag to rquesant commeldnl and.in-

dushia1gxo4upu;ormpromo¢etheordeziydzvdnpmemtoftheaxuinwhki1thePuuyestislocatedthatdesixesnoheoomn1nupartytothep1oceeding,s
shallmotlessthml0daysbefonNovznnhef29,20l6.61eaNodceoflntentmBeaomeaPanywiththeDirecmorowfUti1ities,ArizonaCou:poutlon

rims TO CONNECT nm; nx1s'1'mG PANTANO. VAIL.
Dsmoss pmzs, AND Told:rouIA SUBSTATIONS TO Una UPGRADED WAPA-.OWNED 230-KV APAGHB-TUCSON AND TUC-
son-sAGuAn»o TRANSMISSION Lens m1IMA AND PINAI. COUNTIES;

A PUBLIC HEARING Wllll. BB HELD before the Arizona Power Plant and Tmramlsslon Llne Siring Committee ('Committee") regarding
the application of Southline Trunsmissiml» L.I..C. ('Suuthlloe") for a Catilicate of Eovlmnmentval Compatibility ('CBc"l authorizing construc-
nnn of the non-WAPA owned portion of the Soulhline Transmission Project (the "P1o§ect") in Arizona. The Arizona pardon oft be Project for
which\CECissoughtincllndesm (i) approudmatdy66 mllesofNewBuildSection 345-kVdoubl-drcuittranszmisalonlinellanwouldrunfrnmthe
Arizona-New Mexico State Line no the proposed Southllne Apache Suhstntion and less than one mile of 115-kV or230-kV transmksioo line and
assorted hdlltla that would connect the proposed Somhline Apache Substation to the uljaeenc existing Arizona Electric Fewer Cooperatives
("Al!PCO") Apadxe Substation (collactivdy the 'CEC New Build Route'); and (ii) appmudnnaxdy5 miles of new non-federally-owned 138-kV and
230-kV tmnsnnisdoo lines and associated l%dllties that would intexronnect the upended Western Area Power Administration ("WAPA')230-kV
Apache-'Ihcson and'I\lcson-Sogunun tnnsnniursion limes to £our existing snlasatiom owned and opauted by other Adzoaa load-serWng utilities: (a)
approalirnatwdy one mile of230-kV tnnszmlsdon line and uaodned iuailities to interconnect the AEPCO Pantano Suhstntion; (b) approudmately
tvmnni.le$of230-kVtrunluui¢do1mlincmdaalodltedfadllties tointaoonnecttheihcaoumEla:t1icP*owaCompany("TEP") Vail Subscation; (c)
less than one mile of l38-kV transmission line and associated licilldes to inteiolmnect the TOP DMM Petrie Substation: and (d) appmmlrnltdy
1.5 miles: of230-kV transmission line Md aasodcted facilities to inlezconnect the TOP 'Inrlnliu Subvention (collectively the "CEC Upgurldz Rout¢").

1\x¢lwutingwi!.l¢cmmenceatth¢'I\uulun Canvzntinn Cente:;260S. Clmd1Ave.,'I\\cson.AZ8570l.onNovumber29, 20l6,at I:00p.m.,and
willcnntinueonNov¢mber30.20l6Ilmmgh Decennber2,20l6.a¢necwsar]4beginni1§gat9:00a.m. oneadxdsyslanlessstourlstakenmlfatouris
takemitvrlllbeglnonheeeannba 1. 20l6.at8:00a.m.oran alternative dateandtilnesetbytbeCl!nilrnnanof\heCouunittce("Cblli.l1nln').

'l:behel.rll\g vrlll thereahcr commence at the Wlllcaun Community Center, 312 VOL Stewart St., Wlllwr. AZ85463, on December' 5, 2016 at9:00
a.m.,lndwi1lcontinueonDecemnber6,20l6duuug\xDeceuuber9,20l6. asunnecessary,beginnlngat9:00a.m.aneachdayunkxarnuristalnezn. If
l90-utiitnkeu,itwil1beginonDec¢nlbel'6,20l6, at8:00\.m.oranalturuathndnUandtimesetbytbeCmiinnan.

AdditinnalheluNngdaysnsnecemqnwlllbehddonDecember 12. 20l6 tl1mugh Deaanber l6,2016,anttheT11aon ConvwtiunCenter,260S.
Cl1uxdlAve.,T\lcacn,AZ8570l,hegl1nningatMl0lmoaeachday Ifd'»headngdltesiu'l1lcsunonDecanber12 through I6 arenecessar3r,o¢ifmy
otl1errt:vldonstotheheadngschedukal'enesasumitwillbemdcedontbePmlactwehdt:at:httpd/\v=wvnsulni1lineuansmissionpxuje®t.c0m.and
on the Arizona Ccupcmrurlnn Connnniadon website at: Inq,4//¢mg1w.4z_wgw¢¢_pllnuun¢s1ang.¢aIwa".»9,

~I»L wBL~l;eeomnanw¢r~wanl»m+IsAlit:an lg9I~senu»n,vm4InGsmsslons0N novmuznx29.2016, BBGINNINGAT6:00 PM; AT THE
TUCSON CONVENTION C8l~l'l'l?.R» AND ON DECEMBER s. ams. nlzGmnmG AT6400 P.M» AT THE WILLCOX COM.M'UNTl'Y Raman.
PUBIEIC COMMBNTALSO MAY mz'rAlom Armnnacnmnea OF1=.AclmmAnn~1G nAy, ORATO'l'l'IER1'lMl!SDUl!1'NG'l'l'l:B HEAR- 4
n4G,ATninD|scnn'11ono1=1=mzcnAmmAn.

BEFORE me ARIZONA POWER PLANT AND TRANSMISSION LINE sonG COMMITTEE
N O T I C E O F  H E A R I N G ¢

Dodi¢tNo.L.000u0AAA-16-0a7m410017a
cmno.l73
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'l1zeQ1l.kmanmay,ath8dilcreduu.xwessthehearingtoadmeandplacetobemnnsuuncedduxingtheheadng,or tn bedet¢mnineda&erdn
s.'Ihedat¢,time,mdphceatwhid\thehuringwillbe1 nnedwillbepostedandxuhove-na4edP7nlaatwebsdtemdt|xeArizumCorpo-

noon Comnnlsdonweladte. ng]'B_.ngq'I@0l:AnyREg}) H g A g l n G w u , l _ 8 g Q v E H 0 w E v puBI_]5lmDn0q~[@0pg)cl{

A RESUMED HEARING IS NOT REQUIRED.

TheConnmitteelnaycon&MatouroftbeProjectl::l.Th¢m4panditinenrydanys4ld\tnurv>dllbeavnllablentthehearlngandpostedon

anthetuuxcuncuningwhaetbestapsarelocated,whatisvisibkattbenopgandtheldevnnceofthelocctlonandviewtotbeApplicldonlnd

any tesdnuonyukzn on the Mu: &r transcdpdnn.

C4pieloftheApplicadoq.aamniningdeU1iledmapsofthePiojeadteanddetniiediufunuxdunabouttbeprupoled&d1itie8.andpuhenring

1ndlxearinguransaiptswillbealvnilzhle&ri1uspecdon\ttheii:llowinglocldon&

ArizonaColporadonCommindonDodretCu1xtrdCaumenPhouIix o&¢,umwmwuhmgwnsuunsw108,Plme1lix.AZ85007

• A:izonaColpomionComnnnlsdonihcaonOEce.400WestCongressSue¢r,#22l,I\:aon.AZ8570l

» EkieS.HugunCommunityLiblarlr, l00Norll1Cuxtu'sAv¢n\ae, Wjlkux.AZ85643

• BensonPubliclibmry,300804141I-IuuchumSu'¢et.BenaanAZ85608

To¢Prqecrwebdte= http://www.soud\linetnnsmildonpw4ect.com

Bachnzountymunidpa]govunnwnt,mdsilteagmcyintesutedindueFkqectthatddxumbcApnrtytotl1epmceedi.|agsshdI notIe¢|tha.n
lOdaysbeforeNovzmber29,20I6,£kaNaticeoflntenttoBeco eaP'nrtywith theDiIpctorofU¢1lids.ArizcnaColpo¢ationCommisdon, 1200
WenWashingnunSuw.p1wenix,AZ8S00Z

Anydomesdcnon-profitoorporadononsaodadou:Mmnedinwhdeorlrnpmtoplumoteconservntionornatunlbeauty;topmtecttbeen-

vixumnennpersondhealthorothabiclo@alvalua;topxeservehisaoricalsha;topaumotecunsmnerintezeata;torepleaentconmnadalandin-

dusuialgoupsgor tnpmmatetbeo:dexiydevdcpmentof&eu'eain\vhM\thePtu4ectislocaMledth»tdedxutobecomeapnrtytothepxoceeldixugs
dmmnomleasdumn 1adaysh¢fuun0v=|1nh¢rz9,2916.&|¢ano:ic¢0f1nx¢nw»Benum¢apanywnhch¢Diw:mo1»o=»rfUtilid¢a.Ariza|saCaup0nuan
Commission, 1200 WeazWashingmn sueet.pho¢aia=.Azss007.

'IlanCommitteecxtbe&lilman,nanydmedamnedappropriate,nnaynumkeodxerpersamspardestotheproceedings.Anypasonnnsnymake

alinnitdappearancextaheadngbyilingutatemmtinwri&ngwithtbeDixedorofU&litix,AxizonaCorpomdunConnnnisdon, 1z00 w¢n
WashlngtonSneet, phWnx.Azasoozn°¢x=su=mav¢ay»u¢a>»=n°»=»nb¢z9.zo1¢ Apasoumakingalinnitedappunncewlllnotbcsparty
urhavetherighttopzeaenttMimonyoranss-examinewitnesau.

This pmceedingis guvunedbyAriznnaRzvisedSututes ('A.R.S.")40-360to 40-360l3lndAl=IzonlAdnninilU'nt11're Code Roles R14-3-201

toR14-3-220.Nosuhstandvecnamnnunimticunotinthepuhiicxeccudmaybenmdewanymemb¢oftl'leComnlulttee.Thewritteadeddonofthe
CamnnitteewillbesnbmittedmtheAr~izonaCorporadonConnnuiWonpunuanttoA.R.S.§40-360.0ZAnyp¢lsoni.n\eudlngmbeaputyto&e
pcocedingonthematterb&retheAdzonxCocpandonComnmi nmustbeapartytoth¢pmceedingsbefote&eCoInnnittee.

onnnknnnhinsdndayofoctuhenzola

thee~n§ectw¢bsite. Member oftbepuhilc mayfu!1owtheOommitt:eon the t4nu'.Dudngthetour, the Committeemnyhear tesdnmanyatstapa

Project. Noothem-discussionordelibaltlonooncemingtheApplkationwilloccurdurilngthetounMnuurtnporteforlecowdingd¢.~vk¢wi1lrecond

ThdleirlngwillthnufbrcommenceattheWilknxComnmlmityCent¢r,3l2V£Stew\rtSt.,Wil1¢ux,Aza5453,qnD¢¢¢n,b¢l»5,2g16,t9,00
\4n.,mdwillcontinueonDecember6.2016tl1:unghDecenba9,Z0l6,unece¢saqr,beginningat9.00a.m.onadzdaynnkaaatuurlnakeu. If
atourisuken.itwlllheginanbecemberé,20l6,\t8:00a.m.oraaaltamadvedlteandd.masetbyth¢ChaimnnmL

AdditiullllhdMngdly8,l$neG¢£sil$wlllbehddonDeuel1llb¢t]2,20l6tI1luug\lDel:e11:ll\1¢rl6.20l6.itth¢'I\l¢aunC0nv¢nt.lnnC¢nt¢n260S.
Chun:hAve.,'1\l¢s0n.AZ8570I,heglnnlngat9:00lmonad1day lftheheadngdnlesin1hwononDu:¢nnballthzuugh 16a:enecessar}r.orifmy
othareWdorutothehearingsdlednleamnecessawltwlllbeno6cedontb¢Ploje1:twehdleat:http:// aoulhlinetI1nsl1nlBd0mpId¢lttl=0m.and
on theAdzonaCuq:nlauun Caunnnisdnmwehdteatr http://a2nc.gov/AZ_P'awer_Ph1ntllil1e=dting~alendnr.nsp»

rumn1§=eoaa1\aalfrw§nm»nn4rA1mu xuslmemofsvmwmsseasIous on NOVEMBERS. zone. nBw nreoo BM. AT THE
TUCSON Couvnrmdu calms. AND ON DECEMBER s. zone. nlsslnnmG AT6:00 pm.. ATTHB WILLCOX COMMUNITY Emma.
PUBIgC oomustrr ALSO MAY BBTAKIN AT TH! naGu~lnu4r; o CQS BARDWGIDAY, OR AT0'l7l{ER'l*l.MBS DURING nu: H3611-ai
mG. AT THB*DlSGRB'1"lON OF 'mn0llA1]l_MAN_

..-....._.--..,.., ...¢~ ¢ su n au v u l u ! l l
TO CONNECT ans SOUTHLINB CApAc:t£e 8\j38l'AqlI0N
TO nm ADIACENT ABPCO APACHE SUBSTATION. AND
APMIOXIMATBLY 5 MILES o1= NEW 138-KV AND 230-
KV TRANSMISSION 1114138 AND ASSOGATED FACIL-
mzs TO CONNECT TAB EXISTING PANTANO, vA11,_ \
DBMOSS Hmm. AND TORTOLITA SUBSTATIONS TO man UPGRADBD WAPA=.0WNED 230-KV APAUHB-TUCSOn AND TUG
SON-SAGUARO TRANSMISSION LINESLIN PIMA AND FINAL COUNTIES;

A PUBLIC HEARINGWILL BE HELD helium the Arizona F'owu' Plant and Transmission Line Siting Ccmnmittee ('Committee") regarding

son of the non-WAPA owned portion of the Snmhllne Transmission Pro}ect (the "P:qie»:t') in Arizona. The Arizona portion of the Pragect for
which a CBC is sought includes: (i) nppluurhnately66 niles dN¢w Build Section 345-kV double-drcuir transmission line that would run Hum the
Arizona-New Mexico State Line to the proposed Southline Apaelae Substation and less than one mile of $15-kV or230-kV transnrnission line and

('AEPCO") Apullue Suhstarlon (collectively the 'CBC New Build Route"); and (ii) approximntdy5 miles of new nun-fedzully-owned 13s~kv and

Apadle-'Ilxcson andT\1cson-Saguaro transmission Lima to four existing suhstntions owned and qaeratefd brother Arizomload-serving utilities: (I)

two miles of 230-kV bananlsdon line and associated fndlitis to intextonnect the llxcson Elecruic Fovea Cumupsny ("TOP") Vail Substation; (c)

1.5 mike of230~kV transmidon line and asaodnted ftdlitiee to inlaumnect the TOP 'Inrtolita Salutation (collectively the "CEC Upgxadelnuti).

Theheuingwillcommenceattlxelllcson Convention Ca\ter,260S. Chun:l1Ave.,T\:clon.AZ8570l, onNovember29.20l6,at l

tnkemitwlllbeglnnnbecenmber L 2016, at8:00a.m. orandtemativedaxeandtlnlesabytheCl1nil1nn\n oftheCommittce("Chainnln").

lssodatied6lcilldestllstvmaddeonnecttheprnpoaedSouthllneApad'4eSubstation to ¢h¢¢al¢L¢n¢¢»:i»ungA»i=umn\¢¢¢ra¢ Powu'Coap¢xativ¢s

230~kV tunsnmiadon lines nndnssodlted facilities Rh!! would Interconnect the upended Weston A1nP'ow¢r Adminlsuution ('WAPA")230-kV

appmudmatwdy one guile of230-kV transmission lane and aasacuatcd iadlidea to intrluonnect the AEPCO Pantano Suhstatiun; (b) ap'pmuzimatdy

has than one mile of 138-kV tl\nsmisd9n line and :undated facilities to intewnnnnt the TOP DeMurs Phillie Suhscation; and (d) appmudmxtdy

:00 p.m., and
wi\lcantinneonNave:nbe1'30.20I6 through Decemmbet2.20l§,unel:essar]4beginningat9e00a.m. onal¢hday.unLIusa mura:¢aken.lfa:nuri¢

the applkatiun ofSoutlsllne Tmmninslon, L.L.C. ("Sa4rthline') for a Catiicate of Enrvimnmend Compatibility ('CEC') authorldng cnnstnsc-

Is/17lowna.sKChzl1al

'HmmasK. Cheud. C11aim\an

A1izomP'ow¢rPhnla.nd
'l\'InsnlisdonI.ineSitingcuq9g¢¢
Assistnnt AttmIleyGe1ngrd
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1tex;3l2W StewartSt.,Wi1lcox,AZ85463,onDecennh¢:rS,20l6 at9:00
asnecessary,beglnni1nga.t9:00aJh.onelchdayunlasa0ourisl~ak:n. If
xativedateandtimesetbytheOmaimuan.

Church Ave.. Tucson, AZ 85701, on November 29, 2016, at mo p.m..

ecessaqr,beglnningat9:00a.m.oneachday,unlessawurist:lk¢n.Ifa
:Ive date and mc setby theChairmanof the Camnnnittne ('Cblill'mn")»

mt and Transmission Ume Siring Committee ("C°D1mili°=") regarding
:ate oftEn:vilonmeutai Compatibility ('CBC") lmI1m-i1i48 construction
iae"Pru4ect")inArizona.TheAri'zm:apor1ionofthePrnjaNforwhich
on 34S~kV double4dn:uit transmission line Ivan! woad nm from the
ion and less than one mile of 115-kV or230-kV transmissioN line and
Iudadun to the adjacent existing Arizona Electric Power Cooperatives
nd (ii) appmudmately5 miles drew non-federally-owned 138-kV and
the upgraded Weston Area Power Adxnninlshution ("WAPA")730-kV

Instations owned and operated by other Arizona load-serving utilities:
lies to interconnect the ABPCO Pintnno Submtions (b) ilppmudmntely
meet the 'TUcson Blecuic Power Company ("TOP") Vail Subshrion; (c)
interconnect the TOP D¢Moss Petrie Substation; and (d) qaprnudnurltely
we the TEP 'lhrtolita Mbstntion (collectively the "CBC U'pgzllde Route").
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CERTIFICATE OF ENVIRONMENTAL COMPATIBILITY
AUTHORIZING CONSTRUCTION OF THE NON-WAPA-
OWNED ARIZONA PORTIONS OF THE SOUTHLINE
TRANSMISSION PROJECT

wasndn\edandputzishe4eonua9yinm¢re9¢llarandentiaiss1»edsaidsAnpEDR0VAI.LEyNENS
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nequesun KEARNS& WEST, INC.

By

DEEDEE HICKS Q .

SixbsuibedsvaunMbeforememis 28th day of October

2016 - - - - - - - - - - - -

Q, AL F-,
Notary Mic in and for the County of Cochise. State at Adzana

Co . :my ~9I*'ll2~>\9

San Pedro Valley News-Sun
Arizona Range News

AFFIDAVIT OF pIJBLlcAIlun

(

day of

lhalsiii puhlcaliun

I

J

1016 tlaruugh December 16, 2016. at the Tucson Conlvemtion Center; 260

hehearingdatesin'IhaononDecemnber12 ichmugh 16 arenec¢saary,or
need on the Project website at; htqz:/Iwwvmsou\l1linetransxnnissionproject.

r.gov/AZ_P'ower__Plantllinesiting-alendannsp.

;15s1ons ON NOVEMBER pa, 2016, MaGINNMG AT Eco RM. AT
9016. mzcnuumc AT6:00 pm., AT THE wmncox commmry
INNING OP EACH IIBARING nm OR AT oumnmms DURING

ndplacetobeannounceddudngthehean'hg,or to be dctemnlned alfter
nedwlllbepostedon theahove-noted P1u4ectvwbsdnemdtbeA1izona
ED HIIARINGWIILBB GWEN; HOWEVBR, rususlma NOTICE

ditiueruryofanysuch tourwillbeavailableatthehearingandpodedon
xnthetnmzbudngthe tountheCommitteemayheur tatinuonyatsuzps
: stops, and the relevance of the location axndviewto the Application and
will occur during the tour. Aoourt repos-la orrecording device wlllrecond

ire and detailed information aboiit the proposed Facilities. and l>==1~=W==¢
»locations:

:mix Office. 1200 West Wasininglnn Street. Suite 108, Phoenix, AZ85007

Jgxess Street, #221, Tucson, AZ857014

Nzllcoa¢,Az8s643

.News

usnanans

res.
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I N  TH E  M A TTE R  O F  ' P I E  A P P L I C A T I O N  O P  s o u ' m 1 . t n n
1m Ansm 1ss1on, L L C . , I N c :on1=oRm Ancn W I TH M n
REQUIREMENTS OF ARIZONA REVISED STATUTES 40'360, Exp
s nQ. .ponAc nn 'm 1= 1c A1 'no1= nnvm onm Bn ' rA1 .c om pAnm Lrr¥
AUTHORIZING CONSTRUCTION OF THB NON-W APA-GW NED
A R I Z O N A  P O R TI O N S  O F  n m  S O U TH I . B 4 B  ' m n n a u s s l o n
PROIECI1 NGUDNG A NEW  APPROXIMATELY66-MIIB  a4s -Kv
'nnAnsm 1ss1onLn1Bn4coarnsneoUnTy1m om 111nA1z12@nA~
N B W  M e xi c o  B o w e n  TO  ' n t w n o r o s n n  s o m m u m n  A p A c r m
S UB S TA TION,  ' HE  A s s oc unn  FA CIL ITIE S  TO CONNE CT TIE
SOUTIMDIE APACHB SUBSTA'PION 'ro ' IIHB ADIACENT ABPCO
APACHB SUBSTATION. AND ARPROQGMATELY 5 mus OF NEW H
138°KV AND 230*KV TRANSMISSION mans AND ASSOCIATED =
FA CIL TITE S  TO CONNE CT M n  B X IS TTNG P A NTA NO,  vA 1 1 .
D n m o s s  r a r e .  A N D  TO K F O I H TA  S U B S TA TI O N S  TO  TH E
U P GR A D E D  W A P A ' OW N E D  : t o -K v A P A C H E -TU C S ON  A N D
w c s ou -s A GUA no  w A ns m l s s l on  L INE S  IN  P IM A  A ND P INA L
COUNTIES.

A PUBLIC MAKING W I11. BB BILD adore the Arizona Fcvwer Blunt and 'hansxuniss ion Line Siding Commie ('Committee") l¢gnr4Ing
the appl iaion of Soutlm l ine ' II-ansmisdon, LLC. ("SouW Iine") for a Cerdiatc ofBnvi lonm¢nm1 CompMil i ty ("CEC') amnlxcdidng constnctioa
of the non-W APA owned pordnu ofdme Soulbl lne Tnlnsmission Ptojea (the 'Project") in Arizona. The Arfzunn pomona of&e Pku4ed M' which

aCB CIs s oug l u i l nd \ l des a( i )  a I9p1uudm am dy6611n i Ies o fNew B u i IdS ec don345-k V duuh Ied rc u i tuam l s m i s don l i neW ntw oddrunhnm the

Arizona-New Mezzo State Line to the proposed Sou1Mi1ne Apedze Substation and less dun one mile of 115-kV or230-kV tmxsmiW on line and

assodated&ldl idcs1bntv:odd connect the proposed SolM1IneApacheSubstadontotheadlunelutedsdngAdzonnHect1icP*cw¢rCoope1at ivu
("AEPCO') Apa.che Subanadon (mllectiwly the "CBC New Build Rolxte"); and (ii) appruadxnmatdy5 niles of new non-federally-owned l38~kV and

230-kV hlnsuuission l ine and associated &diB¢s &at woad imesconnectthe upgwnded W estern Area Power AdxmlnisuruNon ('W APA")230-kV
Apache-'l 'uaon and 'l inaon-Saguam Uansmisdon l iNes to four edsdng substodons owned and operated by oil lezr Arizulual load-saving Mil i tia:

(4)=pprwdnn=¢dv°n¢ nn1kof230-kVualnsmlssion l ine andaxodatedfadl lda M interconnect&eABPCO P' i :unnoSI&st1IHoD; (5) ipplmdnnl l tdy
tw o na i l so f230-kVuansm isdon l i neandassodatedhdHt iesm in tew unnm d\c ' I1 l csonH¢cu icPm m rerCuu1npu1n ly( 'TEP ' )V§ i lS1 i shd0n; (c )
less than one mile of 138-kV Uaxnsmission line and associated Iidlida to lnmronnea the TOP DeMons Pence SubsMjon; Md (d) appmuudnmmldy

1.5 miles of230-kV Uaunslmlsslon line m&assoda!ed futil ities to intemonnea the TBP Tortuliun Substadoun (eulkctivdy the 'CEC uwl.4¢ Rode').

Theheaxingwilleomlnenceatbe'hxcsonConvenlionCexntcx;2608.Churd1Ave.,'llbcson,AZ8S70l,unNuvel1nber29,20l6,at1:00p.m1n.,
andwillcontinueonNoveunber30,20l61luuu@Decumber2,2016,asnenessarlgbe@1n:ningat9=00am.onacl1da$unlessatnurinlIkmn.Ifa
tuu:istaken,ltwi1lb 1nonD¢cenmber1.2016,at8:00a.m.oranaltanaWredateaudtinnesetbyWe&doun|noftbeCamnnnittee("&dmmnn").

' Iheheadngw i l lW euahercom m enceat theW i l l coxCom m uni tyC¢nte1;312W Stew artS t . .W i l l coun,AZ85463,onDecannber5,20 l6at9 :00
am . .andw i ]1condnueonDecennbc r6 .2016t l uoughDecennber9 ,2016,asne¢essaqr,be@nningat9100a.m .onanchdsyudasatnur i sukm .  If
a t o u r i s t zk e u , i t w i l l b 4 n o n D e c e m b e r6 , 2 0 1 6 , a t 8 : 0 0 a . m . o ra n 1 l l t u n a H v¢ d a t e a n d d m c s e t b y t h e C l 1 d l m a n .

Addi t ioMbeadngdays ,asnecasar]4w i l lbeheldon Decanber 12,  2016t&xm u@Decem ber16. 2016.at&e' l11aon Conve1u@onCm ta, 260

S.ChurchAve. .Thcaon,AZBS701,begnni :ugat9:00am onead1dn}n If  theheadngdanes inI\ l csononDeeenuMrl2thxuugh l6anenecessar]gor

i fm yothergevldons  to Mehadngscheddeannecessaqgi tw i l lbenodcedontheP1u}ec tvlebdteat :ht tp: / /w w \v.so\1&l i lnM1uusnuisdu4npm nim

com, alnd on the Arizona Coxpondon Connnmlsdon website at: htwa/laacc.gov/AZ..P'uwer_Plant/Innaidng-mlmdana:rp. 4:4

PUBLIC commwr WHO BE 'mucus IN SPECIAL BVHHNG sessions ON NOVEMBERS. 2014 BBGINNHIG Al' 6=o0 PM. AT
me Tucson couvmmou cnwrnn. AND ON nncnunn5, 1016. BEGWNING AT6:00 pM.. AT 'm=l8 wmncox COMMUNITY
cm4'mu»usuc connmmrmtsumunnruunsATT1mBnGmnniG OFEACH liEAnn~1G DA14 onArotrHn1'lmnsDuRniG
'run1mAnn~IG, AT TAB DISCRETION OP THE CHAmmAn1if§"

'D1eChah1nan1na}4 ath isd isc |:edon,1ecas thchearingtoa68' i8andbi |w etobeannaunceéduringtheha: ihg.or tobedem e1rnnineda&m r
t h e re c e s s . Th e d a t e , t i n n e ,  a n d d a c e a t w h i d xt h e h e a d n g w l l l b e l a m n e d w l l l b e p o e r t e d o n t h e m b a ve -n o t e d P m )e c t w & d t e a n d t h c A r i zc n a

C o r p o r W o n  C o n n n n i s s i o n  w e b s i t e .  N O TE :  N O TIC B  O F  A N Y n n s u m n 1 m A n m G  w m .  B B  G IV E N ;  u o w n vn n ,  r u m u s l r n n  n u m

O P  s U c n A n n s U 1 m  1 m A n m G  I S  N O T  n Q u m m .

TheCommitteennayaonéxaatourofthePmlecta1u.'Ihennnpanditinexazyof anysudxtourwillbeavuilableatthehcadngandposmedon
theP1uiectw&site.meunbets of&epuhlicnnayfollow&eCommunitteeon tl\etouxzDurhngthetour, e Comnnimeemslyharm ow&stups
on thetouxconcerningwheIrethestupsarelomteiwhatlsvigibleatthestops,andtherdevnxnccof tbeloadonmdviewtutheAppliahonand
P1u4ect.No otherdiscumion or ddibaidon concerning theApplia8onwil1occurdurlngMelour.Aoourtreportaonecordlngdevicewillrecord
anytesdmonytakm on the tour for tzaxnsaiption.

Copies ofdze Appl imdon, conmlningdetni led maps of the Prarjazt s i te and dehl lndinfolmadon abomitthepmuposedhdl ida, and puhudng

andheadngtxansaiptsw i l lbealwdlalaleforinzspectionatthefol lcw inglomdoiusz _ .,
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Arucm C°=fp°"'i°n Comnnnission n¢a<¢¢ Coned cam Phoenix owe. 12oo wen w=»¢1ng¢°§su»=¢, suite ma, ph0mi=1. Az sso07
Arizona Corporation Commission Nunn O&ce, 400 W est Congress Sheet, #221, l ixson, AZ85701

a l m s . H u g ~ » n c o 1 n n m u n n yu b l a q 4 1 0 0 n ° m c u n i = A v¢ n u ¢ . w i I I¢ o x, A zs s 6 4 a , . »

BensonPubl icLibuuryg300SouthH\m¢&umSt1reet,BcnsonAZ85602

The Project website htw//wwvvmsouthllneuansnuissionpmjectoom 88;

Bashcountym unldpalgov¢tnm ¢ur,ands¢m ag=ncyin¢el t¢s redi l1 theprojeaNnam des ixarobeapanytoxh¢p1uceedim gss I:a l l .nuzlm chan
l Odnw s be& uNove l m ber29 .2016 .Hk aNodneo f l n tm t toB ¢c om c aP ' i r t yw l & theD i rec to ro fU t i l i dg ,A l i zou :aCorpo1adonCom m i s s i on , IMO
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NOTICE OF HEARING
BEFORE THE ARIZONA POWER PLANT AND TRANSMISSION LINE SITING COMMITTEE

DMM Na). L-nu41uoAAA-ls-nsrn-nnnlra
Cos: No. 173
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lx THE MATTER OF THE APPLICATION OF SOUTIILINE
TRANSMISSION. L.LC.. lx corc1=onmAncsa WI.IH THE
REQUIREMIZNTS OF ARMUNA Rl:\l§F.lJ SIATUTI*I§ 4:1sem, laT
SEQ \ FOR A CERTI FICATE UF ENV IRUNMENTAL COMPATI BILITY
.'\LTil¢1RlZl.\¢` (:('IN$TllL§(Il1\N or 1ll1= now W\P.\ mvnl.I)
ARIZONA PORTIONS OF THE SOUTHLINE TRANWISMON
IRfl]Ecl, INtI.lII\INfl q_ NEW RPI nnxlnu.I.H.v 66 MII E .445 KV
TI-iANSMlS$lQN1.IN£ IN CGCIIISE' c:oL=n1v FROM THEARIZONA.
NEW MEXICO BORDER TO THE PROPOSED SOUTIIIJNE APACHE
SUBSTATION, THE ASSOCIATED FACILITIES TO CONNECT TIIE
sol:Tln.l:<£ APACHE SUBSTATION TO THE ADIACENT AEPCO
APACHE SUBSTATION. AND APPROXIMATELY s MILES OF NEW
nmlcv .we 230KV TRANSMISSION LINES AND ASSOCIATED
IAClI.ITIF.$ TO CONNECT THE EXISTING PANTANO. \"AIl..
oF.moss PIETRIF.. Axn TORTOLITA SUBSTATIONS TO THE
CPGRAIJEIJ W\PAl1WNI:l) IJUKV APAHIIIE-lUlS¢IN ANI)
TUCSON SAGUARO TRANSMISSION LINES lx PIMA ANI) FINAL
COL'NIlF..s_

A PUBLIC HEARING WILL BE HELD before the Arizona Power Plant and Transmission Line Siring Committee ("Com.mittee") regarding
the application Rf Southline Iransmi:.slon. l..1..C. I Soulltlinc ) for a Cerltlicale al' Environmental Compatibility ("CEC") authorizing construction
of the nonWAPA owned portion of the Southlincr Transmission Proicct (the l'rolecl") In Arizona. lhe Arizona portion al' the Project for which
a CEC is sought includes: (i) approximately 66 miles of New Build Section 345-kV duubkcircuit transmission line that would Mn from the
Arizona-New Mexico Stale Line In the proposed Soulhline Apache Substation and less than one mile of I 15-kV or 230kV transmission line and
associate facilities that would connect the proposed Southlme Apache Substation to the adjacent existing Arizona Electric Power Cooperatives
l"AEPCO I Apache Substation (collectively the "CFC New Build Route"}; and (iii appmximately 5 miles of new non-federally-owned 138kV and
230-kV transfusion lines and associated facilities that would interconnect the upgraded Western Area Power Administration {"WAPA ) 230kV
Apache-Tucson and Tucson-Saguaro transmission lines to four existing substations owned and operated by other Ariir.ona load-serving utzlitics:
la) approximately one mile of 230kV transmission line and associated facilities to interconnect the Al' PCO Pantano Substation. lb) approximately
two miles of 230-kV transmission line and associated facilities to interconnect the Tucson Electric Power Company ("TEP") Vail Suhstanon; (cl
less than one mile of 138kV transmission line and associated facilities to interconnect the TEP DeMoss Petrie Substation; and ld) approximately
l .5 miles of 230-kV transmission line and associated facilities to interconnect the TFP Tortolita Substation (collectively the 'CEC Upgrade Route J

the hearing will commence at the Tucson Convention C"rnlcr. 160 S. Church Ave.. li.lcson. A7185701, on November *9. 2016. at 1:00 p.m.,
and will continue on November 30. 2016 through December 2. 2016. as necessary; beginning at 9:00 a.m. on each day. unless a tour is taken. If a
tour is taken, it will begin on December l. 2016. at 8:81 a.m. or an alternative date and time set by the Chairman of the Committee ( Chairman").

the hearing will thereafter commence at the Wilcox Community Center, JI 2 W Stewart St.. Willcox. AZ tl'-163, on December 5. 2016 at 9:00
a.m.. and will continue on December 6. 2016 through December 9, 2016, as necessary. beginning at 9:00 a.m. on each day unless a tour is taken. If
a tour is taken. it will begin on December 6. 2016, at 8:00 a.m. or an alternative date and time set by the Chairman.

Additional hearing days. as nwssary. will be held on December IZ. "016 though December 16. 2016, at the Tucson Convention Center. 260
S. Church Ave., Tucson. AZ 8570 I. beginning at 9:00 am on each day. If the hearing dates in Tucson on December 12 through 16 are necessary; or
if any other rev Zions to the hearing schedule are necessary. it will be noticed nn the Project website at: httpzllwww.soothlinetfans:nissionproiect.
com, and on the Arizona Corporation Commission website at: http:Ha2icc.gov»'AZ Power Plantflinesiting-calendar.asp.

PUBLIC COMMENT WILI. BE TAKEN IN SPECIAL EVENING SESSIONS ON NOVEMBFR 29. 2016. BEGINNING AT 6:00 RM. AT
THE TUCSON CONVENTION CF.NIlER, AND ON DECEMBER 5. Rois. BEGINNING AT 6:00 PM., AT THE w1u.cox COMMUNITY
CENTER. PUBLIC COMMENT ALSO MAY BE TAKEN AT TH E BEGINNING OF EACH HEARING DAY. OR AT on HER TIMES DURING
THE HEARING. AT THE DISCRETION OF THE CHAIRMAN.

the r Zhairmart may, at his dis ration. recess the h bring In a time and place to he announced during the hearing. nf to he determined after
the recess. the dale. ltilte. and place at which Ute hearing will he resumed will be posted on the abovenoted Project web ire and the Arizona
CorporationCommission website. NOTE: NOTICE OF ANY iti=.st.'mi=.o HEARING WILL BE GIVEN; irowsvnk. PUBLISHED NOTICE
OF SUCH A RESUMED HEARING IS NOT Lu=»Qunu=n

the Committee may conduct at lout of the Project area. The map and itinerary at any such tour will he available at the hearing and posted on
the Projecl website. Members of the public may follow the Committee on the tour. During the tour. the Committee may hear testimony at stops
on the tour concerning where the stops are located. what is visible at the stops. and the relevance of the location and view to the Application and
Project. No other discussion or deliberation concerning the Application will occur during the tour. A court reporter or recording device will record
any testimony taken on the tour for transcription.

Copies of the Application. containing detailed maps off the Pmlect site and detailed information about the proposed facilities. and prehearing
and hearing transcripts will be available for inspection at the following locations:

Arizona Corporation Lornmoe-ion Docket Control Center. I phoenix otliee. 1200 West Washington Street Suite IUIL Phoenix. AZ 85007

Arizona c :orporauon c Commission Tucson Olficr, too \Wet Cong: as Street, 122 I, 1iaeson, AZ 85. Nl

Elsie S. Hogan Community Library. 100 North Curtis Avenue. Willcox. AZ 85643

Benson Public Library. 300 South Huachuca Street. Benson AZ 85602

l he Project wcltsit : httpzhwwwxouthlm transmit sionproj ct.com

Each county. municipal government. and state agency interested in the Pmiect that desires to be a party to the proceedings shall. not less than
in day hcfo e Novctnh r 29. 2016, lily at Noun ollnl.ent to ii come a Party with the Direct Lr al Uulni re Angora (for t oration Commission. P00
West Washington Street. Phoenix. AZ 85007.

Any domestic nonprotit corporation or association formed in whole or in part to promote conservation or natural beauty; to protect the
environment. personal health or other biological values; to preserve historical sites; to promote consumer interests to represent commercial
and industrial groups: or to promote the orderly development of the area in which the Project is located that desires to become a party to the
procee..ll pgs shall. not less than m days before N.w my r 29, 2016. tile a Notice of Intent to Become a Party with the Direct tr of Utilities. Arizona
Corporation Commission. 1200 West Washington Street. Phoenix. AZ 85007.

the Fommiuee or the tlhairn-tan. at any time deems appropriate. may make other persons partie to the proceeding . Any person may make
a limited appearance al a hearing by tiling a statement in writing with the Director at Utilities. Arizona Corporation Commission, 1200 West
Washington Street Phoenix. AZ85007, nut less than live days before .\ovcmber 29. 'O I h. A person making a limited appearance will not be a party
or have the right to present testimony or cross-examine witnesses.

Ibis proceeding is governed by Armona Rewscd Statutes( A.R.S") 40 360 to 40-360.13 and Arizona Admillistratlvvr Code Rules R I43-201 to
RI4-3-220. No substantive communication not In the public record may he made to any member of the Committee. the mitten decision of the
Committee will be submitted to the Arizona Corporation Commission pursuant to A.R.S. 940-361107. Any person intending to be a party to the
proceeding on the matter bdbne the Arizona Corporation Commission must be a party to the proceedings before the Committee.

ORDERED this l8tl'l day of October. 3016.

l

Isl Thomas K Chenul
Thomas K. t Thermal, t :chairman
Ariana Power Plant and
Transmission I.ine Siting Committee
Assistant Attorney General
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J HOOD
NOTARY PUBLIC .- ARIZONA

PIMA COUNTY
My Commission Expires

August 26, 2019
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Testament of Performance (Affidavit).
Account: A'£Ae/v5 d// IWO,

., who is a resident of

County, State of _, personally came and appeared before

me, the undersigned Notary Public, and makes this his/her statement, testimony and General Affidavit under

oath or affirmation, in good faith, and under penalty of perjury, of sincere belief and personal knowledge that

the following matters, facts, and things set forth are true and correct, to the best of his/her knowledge:

The within named person (Affiant/Rep for pub), I » 4 : w { 4 ;

-4/27/5* I9124-Zw/r/4

ran in the 77»'£1'(>",A91€E.€V6¢w8/9J»6fZ?
(

and that the834446 MW4lFdF
6 4-f14/6 are of Publication)

MZWW/z. A/Q/w4 7e-svv$nw55/W,4A~;- 5/W7//v4-»8.oy/27/r/2'
41/749433 -pi89 on

Thequantity inserted into the publicationwas _  [ A / £ 1 5 4  . .¢i¢,a»?-8¢:` S

DATED this th@ 8 l 7 ~ day of p g 4 7 5 > / 6 4 ~ , g ,20  / 4'

24446/' 4 PJ
Signature of AffianVR pub)

Sworn to and subscribed before me, this the day o w/8138 ,20 /4:

(SIGN DTARY)



NOTICE OF HEARING
BEFORE THE ARIZONA POWER PLANT AND TRANSMISSION LINE SITING COMMITTEE

Docket No. L-00000AAA-16 0370-000173
Case No. 173

IN THE  MATTE R  O F  THE  AP P LIC ATIO N O F  S O UTHLINE
TRANSMISSION, L.L.C., IN CONFORMANCE W ITH THE
REQUIREMENTS OF ARIZONA REVISED STATUTES 40-360, ET
SEQ., FOR A CERTIFICATE OF ENVIRONMENTAL COMPATIBILITY
AUTHORIZING CONSTRUCTION OF THE NON-WAPA OWNED
ARIZONA P ORTIONS  OF THE S OUTHLINE TRANS MIS S ION
PROJECT, INCLUDING A NEW APPROXIMATELY 66-MILE 345-KV
TRANSMISSIONLINEINCOCHISECOUNTYFROMTHEARIZONA-
NEW MEXICO BORDER TO THE PROPOSED SOUTHLINE APACHE

SUBSTATION, THE ASSOCIATED FACILITIES TO CONNECT THE
SOUTHLINE APACHE SUBSTATION TO THE ADJACENT AEPCO
APACHE SUBSTATION, AND APPROXIMATELY 5 MILES OF NEW
138-KV AND 2.30-KV TRANSMISSION LINES AND ASSOCIATED
FACILITIES  TO CONNECT THE EXIS TING P ANTANO, VAIL,
DEMOS S  P ETRIE, AND TORTOLITA S UBS TATIONS  TO THE
UP GRADED WAP A-OWNED 230 KV AP ACHE-TUCS ON AND
TUCSON SAGUARO TRANSMISSION LINES IN PIMA AND PINAL
COUNTIES.

necessary beginning at 9:00 a.m. on each day unles s  a tour is  taken. If
a tour is  taken, it will begin on December 6, 2016, at 8:00 a.m. or an
alternative date and time set by the Chairman.

Additional hearing days, as  necessary, will be held on December 12, 2016
through December 16, 2016, at the Tucson Convention Center, 260 S.
Church Ave., Tucson, AZ 85701, beginning at 9:00 am on each day If the
hearing dates  in Tucson on December 12 through 16 are necessary, or if
any other revisions to the hearing schedule are necessary, it will be noticed
on the Project webs ite at: http://www.southlinetransmiss ionproject.com,
and on the Arizona Corporation Commis s ion webs ite at: http://azcc.
gov/AZ_Power_Plant/lines iting calendanasp.

P UBLIC COMMENT W ILL BE TAKEN IN S P ECIAL EVENING
SESSIONS ON NOVEMBER 29, 2016, BEGINNING AT 6:00 RM. AT
THE TUCSON CONVENTION CENTER, AND ON DECEMBER 5,
2016, BEGINNING AT 6:00 RM., AT THE WILLCOX COMMUNITY
CENTER. P UBLIC COMMENT ALS O MAY BE TAKEN AT THE
BEGINNING OF EACH HEARING DAY, OR AT OTHER TIMES
DURING THE HEARING , AT THE DISCRETION OF THE
CHAIRMAN.

A PUBLIC HEARING WILL BE HELD before the Arizona Power Plant
and Trans mis s ion Line S iting Committee ("Committee") regarding
the application of S outhline Trans mis s ion, L.L.C. ("S outhline") for
a  Certifica te  of Environmenta l Compatibility ("CEC") authorizing
c ons truc tion of the  non-W AP A owne d portion of the  S outhline
Trans mis s ion P roject (the "P roject") in Arizona. The Arizona portion
of the Project for which a CEC is  sought includes : (i) approximately 66
miles  of New Build Section 345-kV double circuit transmiss ion line that
would run from the Arizona-New Mexico S tate Line to the propos ed
Southline Apache Subs tation and les s  than one mile of 115-kV or 230-
kV trans mis s ion line and as s ociated facilities  that would connect the
proposed Southline Apache Subs tation to the adjacent exis ting Arizona
Electric Power Cooperatives  ("AEPCO") Apache Subs tation (collectively
the "CEC New Build Route"); and (ii) approidmately 5 miles  of new non-
federally-owned 138-kV and 230-kV transmiss ion lines  and as sociated
facilities  that would interconnect the upgraded Wes tern Area Power
Adminis tration ("WAPA") 230-kV Apache Tucson and Tucson-Saguaro
trans mis s ion lines  to four exis ting s ubs tations  owned and operated by
other Arizona  load-s erving utilities : (a ) approximate ly one  mile  of
230-kV trans mis s ion line and as s ociated facilities  to interconnect the
AEPCO Pantano Subs tation; (b) approximately two miles  of 230-kV
trans mis s ion line and as s ociated facilities  to interconnect the Tucs on
Electric Power Company ("TEP") Vail Subs tation; (c) less  than one mile
of 138-kV transmiss ion line and associated facilities  to interconnect the
TEP DeMoss  Petrie Subs tation; and (d) approximately 1.5 miles  of 230-
kV trans mis s ion line and as s ociated facilities  to interconnect the TEP
Tortolita Subs tation (collectively the "CEC Upgrade Route"),

The Chairman may, at his discretion, recess the hearing to a time and place
to be announced during the hearing, or to be determined after the recess .
The date, time, and place at which the hearing will be res umed will be
pos ted on the above-noted Project webs ite and the Arizona Corporation
Commiss ion webs ite. NOTE: NOTICE OF ANY RESUMED HEARING
WILL BE GIVEN; HOWEVER, PUBLISHED NOTICE OF SUCH A
RESUMED HEARING IS NOT REQUIRED.The hearing will commence at the Tucs on Convention Center, 260 S .

Church Ave., Tucson, AZ 85701, on November 29, 2016, at 1:00 p.m.,
and will continue on November 30, 2016 through December 2, 2016,
as  necessary, beginning at 9:00 a.m. on each day, unless  a tour is  taken.
If a tour is  taken, it will begin on December 1, 2016, at 8:00 a.m. or
an alternative date and time s et by the Chairman of the Committee
("Chairman").

The hearing will thereafter commence at the Willcox Community Center,
312 W Stewart St., Willcox, AZ 85463, on December 5, 2016 at 9:00 a.m.,
and will continue on December 6, 2016 through December 9, 2016, as

The Committee may conduct a tour of the Project area. The map and
itinerary of any such tour will be available at the hearing and pos ted on
the Project webs ite. Members  of the public may follow the Committee
on the tour. During the tour, the Committee may hear tes timony at s tops
on the tour concerning where the s tops  are located, what is  vis ible at the
s tops , and the relevance of the location and view to the Application and
Project. No other discuss ion or deliberation concerning the Application
will occur during the tour. A court reporter or recording device will
record any tes timony taken on the tour for transcription.

ZN THE E1CPI,0HER AND MARANA NEWS, Otmmsk26, 2016



NOTICE OF HEARING
BEFORE THE ARIZONA P OWER P LANT AND TRANS MIS S ION LINE S ITING COMMITTEE

Docket No. L-00000AAA-16-0370-000173
Cas e No. 173

Con tinged from previous page

proceedings shall, not less  than 10 days before November 29, 2016, tile a
Notice of Intent to Become a Party with the Director of Utilities , Arizona
Corporation Commiss ion, 1200 Wes t Washington Street, Phoenix, AZ
85007.

•

•

Copies  of the Application, containing detailed maps  of the Project s ite
and detailed information about the propos ed facilities , and prehearing
and hearing trans cripts  will be available for ins pection at the following
locations :

Arizona Corporation Commiss ion Docket Control Center; Phoenix
Office, 1200 West Washington Street, Suite 108, Phoenix, AZ 85007
Arizona Corporation Commission Tucson Office, 400 West Congress
Street, #221, Tucson, AZ 85701
Els ie  S . Hogan Community Library, 100 North Curtis  Avenue,
Willcox, AZ 85643
Benson Public Library, 300 South Huachuca Street, Benson AZ 85602
The Project webs ite: http://www.southlinetransrniss ionproject.com

Each county municipal government, and s tate agency interes ted in the
Project that desires  to be a party to the proceedings shall, not less  than 10
days  before November 29, 2016, tile a Notice of Intent to Become a Party
with the Director of Utilities , Arizona Corporation Commis s ion, 1200
West Washington Street, Phoenix, AZ 85007.

The Committee or the Chairman, at any time deemed appropriate, may
make other persons  parties  to the proceedings . Any person may make
a limited appearance at a hearing by filing a s tatement in writing with
the Director of Utilities , Arizona Corporation Commis s ion, 1200 Wes t
Washington Street, Phoenix, AZ 85007, not les s  than five days  before
November 29, 2016. A person making a limited appearance will not be a
party or have the right to present tes timony or cross  examine witnesses .
This  proceeding is  governed by Arizona Revised Statutes  ("A.R.S") 40-
360 to 40 360.13 and Arizona Adminis trative Code Rules  R14-3-201 to
R14 3 220. No subs tantive communication not in the public record may
be made to any member of the Committee. 'The written decis ion of the
Committee will be s ubmitted to the Arizona Corporation Commis s ion

proceeding on the matter before the Arizona Corporation Commis s ion
must be a party to the proceedings  before the Committee.
ORDERED this  18th day of October, 2016.

Any domes tic non-profit corporation or as s ociation formed in whole
or in part to promote cons ervation or natural beauty; to protect the
environment, pers onal health or other biological values ; to pres erve
his torical s ites ; to promote consumer interes ts ' to represent commercial
and indus trial groups ; or to promote the orderly development of the
area in which the Project is  located that des ires  to become a party to the

/s / Thomas K. Cheval
Thomas K. Chef al, Chairman
Arizona Power Plant and
Transmiss ion Line Siting Committee Ass is tant Attorney General
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EXHIBIT STL-2C - Map of Sign Locations

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL~2C
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EXHIBIT STL-2D - ASLD Right of Entry Permit

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-2D



TEMPORARY RIGHT OF ENTRY
ONTO STATE TRUST LANDS

Douglas A. Duchy
Governor

O
Arizona State Land Department

Phoenix, Arizona 85007

Lisa A. Atkins
Commissioner

1616 West Adams,
(602) 5424631

Date: October 3 l , 2016

c<>p~l
Southline Transmission, LLC
Attn: Doug Patterson, Black Forest Partners,LP
55 Main Street, 3" Floor
Tiburon,CA 94920

RE: Temporary Right of Entry onto State Trust Lands (29-l 18358)
Due Diligence for Arizona State Land Department

Dear Mr. Patterson:

This Temporary Right of Entry is effective upon receipt by the Department of this original letter signed by Grantee and is entered into
by and between the State of Arizona as "Grantor" by and through the Arizona State Land Department and the above-identified entity as
"Grantee" for the following:

PURPOSE: Post five (5) temporary public hearing signs.

PROPERTY:

The Property encompasses approximately 0.05 acres, more or less, of State Trust land, located generally along the I- l0 Freeway, between
San Simon (Cochise Co.) and Red Rock (Pinal Co.). Preliminarily described as Township #(s) l0;l5;l6;l5;l3 South, Range #(s)
IO; l 5;24;25;29 East, Section #(s) I5;33; l0;l l;l4, the locations of the five (5) subject signs are visually depicted on the eight (8) maps
attached hereto as Exhibit A, in Pinal, Pima and Cochise Counties, Arizona.

TERMDATES:

From: November 9,2016 To: December 21, 2016

TERMS:

By accepting this Temporary Right of Entry and any additional terms attached, the Grantee agrees that:

1. Grantee is granted only those rights described herein which do not include any implied rights to use any land other than the State
Trust lands described above (the "Property"). If all or part of the Property is closed or sold, any rights granted by this Temporary
Right of Entry to use those lands is terminated, effective the date of closure or sale.

2. This Temporary Right of Entry may be terminated at Grantor's discretion, with no right to administrative or judicial appeal, by
giving think (30) days written notice to Grantee. Additionally, any violation of these terms voids this Temporary Right of Entry
upon occurrence.

Grantee will use the property only for the purpose listed above (the "Purpose"), which does not include any implied right to use
the Property for any other use or purpose.

Grantee shall comply with all laws and rules of the Arizona State Land Department, the Arizona Game & Fish Department, and
all Federal, State, County and Municipal laws, ordinances or regulations applicable to the Purpose. Grantee is responsible for
obtaining any State, Federal or local permits necessary to conduct the Purpose in a lawful manner.

Serving Arizona's Schools and Public Institutions Since 1915

www.AzI.and.gov

4.

3.
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Grantee shall not interfere with other Permittees' or Lessees' use of State Trust land. If the Property is currently under lease,
Grantee is responsible to contact the State Lessee to notify him or her of Grantee's activities. If the use of private lands is necessary
to accomplish the Purpose, Grantee is responsible for obtaining permission from the private land owner. Grantee understands that
this Temporary Right of Entry does not represent nor warrant that access exists over adjacent State Trust lands or private lands
which intervene respectively between the Property and the nearest public roadway.

l

6. Prior to conducting any ground disturbing activities on the Property, Grantee shall obtain a cultural resource clearance from the
Arizona State Land Department, which may necessitate a cultural resource survey at Grantee's expense.

Grantee shall comply with the Arizona Native Plant laws. Grantee shall not remove any natural products iron State Trust land,
including rocks, fossils, mineral specimens, stone, soil, firewood, cacti, saguaro skeletons, cholera skeletons or other plants or plant
material, either alive or dead.

In accordance with Arizona State Land Department Rule R12-5-533, vehicle travel is limited to designated routes and established
roads unless otherwise prohibited. No cross-country travel is allowed.

Grantee shall leave Gates either opened or closed as they are found (General Rule: If gate is opened and wired or tied back to the
fence, the gate should be left open). No fences will be cut or laid down.

10. Grantee shall not harass livestock or wildlife, nor damage or destroy any livestock or wildlife improvement or facility (i.e.
windmills, tanks, corrals, fencing, watering structures, etc.).

11. The parties agree to be bound by applicable State and Federal rules governing Equal Employment Opportunity, Non-discrimination
and Disabilities, including Executive Order No. 2009-09.

12. This Temporary Right of Entry is subject to cancellation pursuant to A.R.S. § 38-511 .

13. To the extent required by A.R.S. §§ 12-1518(B) and 12-133, the parties agree to resolve any dispute arising out of this Temporary
Right of Entry by arbitration.

14. Grantee shall submit all requested reports and data in both hard copy and in digital format.

15. Grantee may not assign, sublease or otherwise transfer this Temporary Right of Entry.

16. No slTuctures may be placed on State Trust land.

17. Upon abandonment, cancellation, revocation or termination of this Right of Entry, Grantee shall restore the Property to its condition
at the time Grantee first entered upon the Property, to the satisfaction of the Grantor. Such restoration shall include, but shall not
be limited to, removal of any and all material, equipment, facilities, temporary structures, or debris, deposited by Grantee on
Property. In addition, the restoration shall include, but not be limited to, removal of all waste and debris deposited by Grantee, as
well as restoration to grade level of all trenches, holes, etc. that were created as a result of the Purpose.

18. In addition to the restoration in Paragraph 17 above, upon abandonment, cancellation, revocation or termination of this Right of
Entry, Grantee shall remove any and all Regulated Substances caused to come into existence on the Property as a result of Grantee's
actions or inactions or the actions or inactions of Grantee's agents. Grantee shall arrange, at its expense, for the repair, removal,
remediation, restoration, and reconstruction to the Property to the original condition existing on the date that Grantee first entered
upon the Property, to the satisfaction of the Grantor if the Property or any portions thereof are damaged or destroyed (i) as a result
of the existence or presence of any Regulated Substance, or (2) in any way relating to or arising out of the removal, treatment,
storage, disposition, mitigation, cleanup or remedying of any Regulated Substance by Grantee or its agents. In any event, any
damage, destruction, or restoration by Grantee shall not relieve Grantee from its obligations and liabilities under this Temporary
Right of Entry.

19. In the event Grantee becomes aware of a trespass on the Property resulting in damage thereto, Grantee shall notify Grantor and
appropriate law enforcement authorities.

20. Grantee shall abide by the attached General Right of Entry Conditions.

21. Additional Conditions are attached and made part of this Temporary Right of Entry. Yes fl No

5.

8.

9.

7.

[Signature page following]

KG
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Title

Date:

Wt/

STATE OF ARIZONA, GRANTOR
ARIZONA STATE LAND COMMISSIONER

Z, / 4 '

1111

BY SIGNATURE BELOW, ALL TERMS ARE
AGREED TQ AND ACCEPT BY GRANTEE

By:

Title: §,..;., l/ll¢¢ Ra

( M

Date : Mme., '4 Z9/6

Publi. 'r
Sales aM'Commercial Leasing Section Manager
Rights of Way Section Manager
Planning and Engineering Section Manager
Natural Resources Section Manager
Archaeology Unit Manager
File #29-1 18358

QV"



General Aggregate: $2,000,000.00
Products-Completed Operations Aggregate: $1,000,000.00

a
IPersonal and Advertising Init $1,000,000.00

Each Occurrence: $1,000,000.00
Blanket Contractual Liabili -Written and Oral: $1,000,000.00
Damage to Rented Premises : $500,000.00

GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
29-118358

Page 1 of 13

1 . GENERAL CONDITIONS

1.1 Grantee shall indemnify, defend, save and hold harmless the State of Arizona,
its departments, agencies, boards, commissions, universities and its officers, officials, agents,
and employees (hereinafter referred to as "State of Arizona") from and against any and all
claims, actions, liabilities, damages, losses, or expenses (including court costs, attorneys' fees,
and costs of  claim processing, invest igat ion and l i t igat ion) (hereinaf ter referred to as
"Claims") for bodi ly injury or personal  injury ( including death),  or loss or damage to
tangible or intangible property caused, or alleged to be caused, in whole or in part, by the
negligent or wil l ful acts or omissions of  Grantee or any of  i ts owners, of f icers, directors,
agents, employees or contractors, arising out of or related to Grantee's occupancy and use
of the Subject Land. It is the specific intention of the parties that the State of Arizona shall,
in all instances, except for Claims arising solely from the negligent or willful acts or omissions
of the State of Arizona, be indemnif ied by Grantee from and against any and all Claims. It
is agreed that Grantee wi l l  be responsible for primary loss invest igat ion, defense and
judgment costs where this indemnification is applicable.

1.2 Grantee shall  procure and maintain for the duration of  the Right of  Entry
insurance against claims for injury to persons or damage to property which may arise from
or in connection with this Right of Entry. The insurance requirements herein are minimum
requirements for this Right of Entry and in no way limit the indemnity covenants contained
in this Right of  Entry. The State of  Arizona in no way warrants that the minimum l imits
contained herein is suff icient to protect the Grantee from liabilities that might arise out of
this Right  of  Entry. Grantee is f ree to purchase such addit ional insurance as Grantee
determines necessary.

I
A. Minimum Scope and Limits of Insurance.

coverage with limits of liability not less than those stated below:
Grantee shall provide

1. Commercial General Liabilitv-Occurrence Form. The Policy
shall include bodily injury, property damage, personal injury and broad form contractual
liability coverage.

The policy shall be endorsed to include the following additional insured language:
"The State of Arizona, its departments, agencies, boards, commissions, universities and its
officers, officials, agents, and employees shall be named as additional insurers with respect
to liability arising out of the use and/or occupancy of the property subject to this Right of
Entry. Such additional insured shall be covered to the full limits of liability purchased by the
Grantee, even if those limits of liability are in excess of those required by this Right of Entry."

I



GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
29-118358

Page 2 of 13

The policy shall contain a waiver of subrogation against the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers, officials, agents and
employees for losses arising from the Grantee.

2. Business Automobile Liabilitv. The Policy shall include Bodily
Injury and Property Damage for any owned, hired, and/or non-owned vehicles used in the
performance of this Right of Entry.

Combined Single  Limit (CSL) $1,000,000

a. The pol icy shal l  be endorsed to include the fol lowing
addit ional insured language: "The State of  Arizona, i ts departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees shall be named as
additional insurers with respect to l iabil ity arising out of the activ ities performed by or on
behalf  of  the Grantee, involv ing automobiles owned, hired or borrowed by the Grantee".
Such addit ional  insured shal l  be covered to the ful l  l imits of  l iabi l i ty purchased by the
Grantee, even if those limits of liability are in excess of those required by this Right of Entry.

b. Policy shall contain a waiver of subrogation endorsement
in favor of the State of Arizona, its departments, agencies, boards, commissions, universities
and its officers, officials, agents, and employees for losses arising from work performed by
or on behalf of the Grantee.

c. Policy shall contain a severability of interest provision.

3. Worker's Compensation and Emplovers' Liabilitv.

StatutoryWorkers' Compensation
Employers' Liability

Each Accident
Disease - Each Employee
Disease - Policy Limit

s 500,000
s 500,000
$1,000,000

a. Policy shall contain a waiver of subrogation endorsement
in favor of the State of Arizona, its departments, agencies, boards, commissions, universities
and its officers, officials, agents, and employees for losses arising from Grantee activities.

b. This requirement shall not apply to: Separately, EACH
contractor or subcontractor exempt under A.R.S. 23-901, AND when such contractor or
subcontractor executes the appropriate waiver (Sole Proprietor/Independent Contractor)
form.

i
I

4. Propertv Insurance. Property insurance on the building(s), if
any, is only required if the Grantee is the sole occupant of the building(s).

Coverage on Grantee's contents.. ..$ Replacement Value
Coverage on building (if Grantee is sole occupant) Replacement Value



ll

GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
29-118358

Page 3 of 13

a. Property insurance shall be written on an "all risk,
replacement cost coverage, including coverage for flood and earth movement.

b. If property coverage on the building is required, "the
State of Arizona(and the respective agency or university)shall be named as a loss payee".

c. Policy shall contain a waiver of subrogation endorsement
in favor of the State of Arizona, its departments, agencies, boards, commissions, universities
and its officers, officials, agents, and employees for losses arising from the Right of Entry.

B. Additional Insurance Requirements. The policies shall include, or be
endorsed to include, the following provisions :

1. The Grantee's policies shall stipulate that the insurance
afforded the Grantee shall be primary insurance and that any insurance carried by the
Department, its agents, officials, employees or the State of Arizona shall be excess and not
contributory insurance, as provided by Arizona Revised Statutes Section 41-621 (C).

4

2. Coverage provided by the Grantee shall not be limited to the
liability assumed under the indemnification provisions of this Right of Entry.

C. Notice of Cancellation. With the exception of ten (10) day notice of
cancellation for non-payment of premium, any changes material to compliance with this
Right of Entry shall require thirty (30) days' prior written notice to the State of Arizona.
Such notice shall be sent directly to the Arizona State Land Department, 1616 W. Adams,
Phoenix, Arizona 85007, and shall be sent by certified mail, return receipt requested.

D. Acceptabilitv of Insurers.Grantee's insurance shall be with companies
duly licensed or approved non-admitted status on the Arizona Department of Insurance List
of Qualified Unauthorized Insurers. Insurers shall have an "A.M. Best" rating of not less
than A-VII or duly authorized to transact Workers' Compensation insurance in the State of
Arizona. The State of Arizona in no way warrants that the above-required minimum insurer
rating is sufficient to protect the Grantee from potential insurer insolvency.

E. Verification of Coverage. Grantee shall furnish the State of Arizona
with certificates of insurance (ACORD form or equivalent approved by the State of Arizona)
as required by this Right of Entry. The certificates for each insurance policy are to be signed
by an authorized representative.

All certificates and endorsements are to be received and approved by the State of
Arizona before the Right of Entry Term commences. Each insurance policy required by this
Right of Entry must be in effect at or prior to the commencement of the Right of Entry and
must remain in effect for the duration of the Right of Entry. Failure to maintain the
insurance policies as required by this Right of Entry or to provide timely evidence of renewal
will be considered a material breach of the Right of Entry.
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GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
29-118358
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All certificates required by this Right of Entry shall be sent directly to The Arizona
State Land Department, 1616 W. Adams, Phoenix, Arizona 85007. Right of Entry number
and location description are to be noted on the certificate of insurance. The State of Arizona
reserves the right to require complete, certified copies of all insurance policies and
endorsements required by this Right of Entry at any time, thereafter, subject to such
confidentiality as is permitted pursuant to applicable laws, rules and regulations.

F. Approval. Any modification or variation from the insurance
requirements in this Right of Entry must have prior approval from the State of Arizona
Department of Administration, Risk Management Division. Such action will not require a
formal Right of Entry amendment, but may be made by administrative action.

G. Exceptions. In the event the Grantee or sub-Grantee(s) is/are a public
entity, then the Insurance Requirements shall not apply. Such public entity shall provide
Certificate of Self Insurance. If the Grantee or sub-Grantee(s) is/are a State of Arizona
agency, board, commission, or university, none of the above shall apply.

H. Blanket Umbrella Policv. Anything in this Section to the contrary
notwithstanding, any insurance which Grantee is required to obtain pursuant to this Section
may be carried under a "blanket" or umbrella policy or policies covering other properties
or liabilities of Grantee, so long as the "blanket" or umbrella policy or policies otherwise
comply with the provisions of this Section and provided further that the policies provide for
a reserved amount with respect to the Subject Land so as to assure that the amount of
insurance required by this Section will be available notwithstanding any losses with respect
to other property covered by the blanket policies.

2. ADDITIONAL CONDITIONS

2.1 A legal description and/or a visual depiction of this Right of Way is/are
detailed in EXHIBIT A attached hereto.

2.2" Grantor reserves the right to grant additional access rights, or any other rights
not in conflict with the rights granted herein, to other parties at Grantor's sole discretion.

2.3 Grantee shall not exclude from use the State of Arizona, its Lessees or
Grantees, or the general public the right of ingress and egress over existing roads or trails.

2.4 Grantee shall use existing roads or trails unless approved otherwise in writing
by the Grantor to traverse over State Trust Land. Grantee is prohibited to blade, scrape or
remove any existing vegetation without authorization from Grantor.

2.5
or trails.

Grantee shall acquire Grantor's permission for maintenance of existing roads

l



GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
29-118358
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A. Existing roads or trails shall be maintained in substantially the same
condition as they exist at the time the Right of Entry is issued except, if not drivable they
may be made drivable.

B. Grantee shall not alter or cause ponding, or any damage up or down
stream of any water crossing.

2.6 No altering of existing drainages or drainage structures are authorized under
this instrument.

2.7 Grantee shall not fence or gate the existing roads or trails.

2.8 Grantee shall keep all Gates closed and insure its contractors do the same.
Grantor reserves the right to require cattle guards if Grantor determines Gates are being left
open or fencing has been removed or damaged by Grantee, its employees or contractors.

2.9 Grantee shall notify existing lessee, twenty-four (24) hours prior to entering
onto State Trust land to perform any non-ground disturbing activities. Access through any
locked Gates shall be granted by grazing lessee or Arizona State Land Department field
manager.

I

2.10
operation,
immediately
Grantee.

and maintenance 1
Cost o went

Any grazing related improvements removed or damaged due to construction,
f this right-of-entry shall be replaced and/or reconstructed

and reconstruction shall be the responsibility of the

2.11' auld previously undocumented cultural resources be identified during the
project, all such work shall cease in the immediate vicinity of the remains, and pursuant to
A.R.S. §41-844, the Director of the Arizona State Museum shall be immediately notified. The
Manager of the Cultural Resources Management Program at ASLD shall also be notified.
Should human remains be identified, the Repatriation Coordinator of the Arizona State
Museum will he notified immediately. The Manager of the Cultural Resources Management
Program at ASLD shall also be notified.

BY SIGNATURE BELOW, ALL TERMS ARE
AGREE N  A C PTED BY GRANTEE

f
AM

Date:

Title; S'?a/.f I/»;¢ p,,,_.~ @,,l

Q94/e»AéfÌ ( 2 . 9 / 4

.4

By:

I
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EXHIBIT A - LEGAL DESCRIPTION 4ND/OR visUAL DEp1cT_1on oF RIGHT OF ENTRY
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Sign Location
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Map 1 of 5

I Sign Location
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GENERAL AND ADDITIONAL RIGHT OF ENTRY CONDITIONS
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EXHIBIT A - LEGAL DESCRIPTION AND/OR VISUAL DEPICTION OF RIGHT OF ENTRY
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Southline Transmission
CEC Hearing Signs

Sign Location 180 Year Floodplain

Bureau of Land Management

Depanmena of Defer Se/\/ Santa Highway

1 Private/Oiixer

G 5091.800 2.000

Datum s. Projection
North American Datum 1983 HARN

MTM Zone 12 North - Masers
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EXHIBIT A _ LEGAL DESCRIPTION AND/OR VISUAL DEPICTION OF RIGHT OF ENTRY
I

Southline Transmission
CEC Hearing Signs

Sign Location V//.I 108 Year Floodplain

Bureau of Land Management

/ ' \ . /  Glaze Highway I 1 Privaxe/'Other

Datum 8. Projection
NorLhAmerican Datum 1983 HARN

UTM Zone $2 North - Meters
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The photographs below depict each sign insta lled a long with its  associated geographic
coordinates.

EXHIBIT STL-2E - Photographs of Sign Placement

NOTICE OF PUBLIC HEARING
Southline Transmission Project

1. Tortolita  s ign loca te d in P ina l County on Arizona  S ta te  La nd De pa rtme nt

("AS LD") la nd be twe e n Inte rs ta te -10 a nd the  Tortolita  S ubs ta tion (32 o

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-2E

\mw §m= ~'4i*

1



NOT1CE OF PUBLIC HEARINS
So\lth1lne Transmlssinn Piuiedt

r-'**""""""'

ii

2. DlVlP s ign located in Pima County on private  land a long North Flowing Wells
Road near DeMons Petrie Substation (32 15'l1.'76"N; 110 59'31.15"W).

S outhline  Tra ns m is s ion, LLC.
Southline  Tra ns mis s ion P roject

E*(hibit STL-2E



3. Vail s ign located in Pima County on ASLD land at I-10 and South Rita Road

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit S TL-2E

3



Apache sign located in Cochise County on ASLD land south of Apache

S outhline  Tra ns m is s ion, LLC.
Southline  Tra ns mis s ion P roject

Exhibit STL~2E

4.

4



NOTICE OF PUBLIC HEARING
Southline Transmission Project

Willcox sign located in Cochise County on ASLD land east of Willcox Playa

Southline Transmission, L.L.C.
Sou nine Transmission Project

Exhibit S TL-2E

5.

5



6. Ea s t s ign loca te d in Cochis e  County on AS LD la nd s outh of 1-10 a nd jus t we s t of

S outhline  Tra ns mis s ion, L.L.C.
S outhline  Tra ns mis s ion P roject

Exhibit S TL-2E

6



EXHIBIT STL-2F - Example of Contents of Sign

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit S TL-ZF
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NOTICE OF PUBLIC HEARING
Southline Transmission Project
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EXHIBIT STL-2G - Notice of Service to Affected Jurisdictions

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit S TL-2G



Zz
o
Q

0 4
WE
©<

E

Docxsran BY f

in*

0RIGH\AL 0000'l 74588

BEFORE THE ARIZONA POWER PLANT

AND TRANSMISSION LINE SITING COMMITTEE

Docke t No. L-00000AAA- 16-0370-
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Attorne ys  for Applica nt S outhline  Tra ns mis s ion, L.L.C. he re by provide  Notice

tha t on Octobe r 26, 2016, a  copy of the  Notice  of He a ring file d on Octobe r 18, 2016

wa s  ma ile d to the  following individua ls , ce rtifie d ma il, re turn re ce ipt re que s te d:

In  the  ma tte r o f the  Applica tion  of S outh line
Tra ns mis s ion, L.L.C., in conforma nce  with the
re quire me nts  of Arizona  Re vis e d S ta tute s  40-
360, e t s e q., for a  Ce rtifica te  of Environme nta l
Compa tib ility a uthorizing  cons truction  of the
n o n -W AP A-o wn e d  Ariz o n a  p o rtio n s  o f th e
S outh line  Tra ns mis s ion  P ro je c t,  inc lud ing  a
ne w a pproxima te ly 66-mile 345-kV
tra ns mis s ion line  in  Cochis e  County from the
Arizona -Ne w Me xico  borde r to  the  propos e d
S outhline  Apa che  S ubs ta tion, the  a s s ocia te d
fa c ilitie s  to  c o n n e c t th e  S o u th lin e  Ap a c h e
S ubs ta tion  to  d ie  a d ja ce n t AEP CO Apa che
S ubs ta tion, a nd a pproxima te ly 5 mile s  of ne w
1 3 8 -kV a n d  2 3 0 -kV tra n s mis s io n  lin e s  a n d
a s s oc ia te d  fa c ilitie s  to  conne ct the  e xis ting
P a n ta no , Va il,  De Mos s  P e trie , a nd  Torto lita
s u b s ta tio n s  to  th e  u p g ra d e d  WAP A-o wn e d
230-kV Apa che -Tucs on a nd Tucs on-S a gua ro
tra nsmiss ion line s  in P ima  a nd P ina l countie s

NOTICE OF SERVICE TO AFFECTED J URISDICTIONS

M
_o

CO

J a me s  Vla hovich
Cochis e  County
1415 Me lody La ne ,
Bldg . E
Bis be e , AZ 85603

Gre g S ta nle y
P ina r County
31 N. P ina l S t., Bldg. F
Flore nce , AZ 85132

3

I

F

Chuck Huckle be rry
P ima  County
130 W. Congress St., 10th Floor
Tucson, AZ 85701

Mayor Jonathan Rothschild
Mayor's Office
City of Tucson
City Hall, 10th Floor
255 W. Alameda
Tucson, AZ 85701

Arizona Cofpcraticm Commission

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

DOCKETED
NOV 0 9 2015

i
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Michael Ortega
City Manager's  Office
City of Tucson
City Hall, 10th Floor
255 W. Alameda
Tucson, AZ 8570 I

Te dmon S oltis
City Ma na ge r's  Office
City o f Willcox
101 S . Ra ilroa d Ave  S uite  B
Willcox, AZ 85643

Mayor Robert Irvin
Ma yor's  Office
City of Willcox
101 S. Railroad Ave, Suite B
Willcox, AZ 85643

J im De Vos
Ginge r Ritte r
Arizona  Ga me  a nd Fish
De pa rtme nt
5000 W. Ca re fre e  Highwa y
P hoe nix, AZ 85086

Tim Bolton
Ma rk Ede lma n
Arizona  S ta te  La nd De pa rtme nt
1616 w. Ada ms  S t.
P hoe nix, AZ 85007

RE S P E CTFULLY S UBMITTE D th is  9

OSBORN MALEDON PA

da y of Nove mbe r, 2016.

q

By:.£ 98 %
Gra be l No. 021362

w ilht, No. 027319
2929 North Ce ntra l Ave . 21s t Floor
P hoe nix, AZ 85012-2793
(602) 640-9399 (Te le phone )
mgra be l@omla w.co1n
knuht@omla w.com

Ly A

1

2

3

4

5

6

7

8

9

1 0

11

1 2

1 3

1 4

15

1 6

1 7

18

1 9

2 0

21

2 2

2 3

2 4

2 5

2 6

2 7

2 8

James M. Busher (admittedpro hoe
vice)
Texas State Bar No. 24015071
James E. Guy (admiftedpro hoc vice)
Texas State Bar No. 24027061
Marty Hopkins (admiftedpro hoc vice)
Texas State Bar No. 24059970
SUTHERLAND ASB1LL & BRENNAN LLP
600 Congress Avenue, Suite 2000
Austin, Texas 78701-3238
(512) 721-2700 (Telephone)

Attorneys for Southline Transmission, L.L.C.

2
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ORIGINAL a nd 25 copie s  file d
this 'I 4% da y of Nove mbe r, 2016, with:

Docke t Control
Arizona  Corpora tion Commis s ion
1200 West Washington S tree t
P hoe nix, Arizona  85007

COP IES  we re  de live re d by U.S . Ma il
th is Q94 da y of Nove mbe r 2016, to:

1

2

3

4

5

6

7

8

9

10

1 1

12

13

Cha irma n Thoma s  Che f a l
Arizona  P owe r P la nt a nd Tra ns mis s ion Line  S iting Committe e
Attorne y Ge ne ra l's  Office
1275 West Washington S tree t
P hoe nix, Arizona  85007

14

J a nice  M. Alwa rd
Chie f Couns e l, Le ga l Divis ion
Arizona  Corpora tion Commis s ion
1200 West Washington S tree t
P hoe nix, Arizona  85007

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

Thoma s  Brode rick
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commis s ion
1200 West Washington S tree t
P hoe nix Arizona  85007

E
By:

3



EXHIBIT STL-ZH - Return Receipts of Affected Jurisdictions

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit STL-2H



B. Received (Printed Name)

f/ 1 3 8

/my
9 '38

C79Rx
475

'Q /4?.go
}

I'll l l

W

1
8

1

S

z

Complete items 1, 2. and 3. Also complete
item 4 if Restricted Delivery is desired.

l Print your name and address on the reverse
so that we can return the card to you.
Attach this card to the back of the mailpieoe,
or on the front if space permits.

1. Artic le  Addre s s e d to:

Ma yor J ona tha n Roths child
ma yo r's  O ffice
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A. Signature

E Addressee

I Complete items 1, 2, and 8. Also complete
item 4 if Restricted Delivery is desired.

I Print your name and address on the reverse
so that we can return the card to you.
Attach this card to the back of the tailpiece,
or on the front if space permits.

1. Article Addressed to:
J i m  D e m o s
G i n g e r  R i t t e r

Arizona Game and Fish Dept .
5000 W. Carefree Highway
Phoenix , AZ 85086
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Complete items 1, 2, and 3. Also complete
item 4 if Restricted Delivery is desired.
Print your name and address on the reverse
so that we can return the card to you.
Attach this card to the back of the mallpiece,
or on the front if space permits.

A. Signature

VX I: '\ '~»..

l:l Agent
'Cl'Addressee

D. Is delivery address different from item 1? U Yes
If YES, enter delivery address below: El No

I

8re
¥

I

1. Article Addressed to:

Michael Ortega
City Marlager's Office
City Hall , 10th Fl .
255 w. Alameda
Tucson, AZ 85701 3. Service Type

Hcenmed Mail
U Registered
U Insured Mail

8

E

g
8

..
4. Restricted Delivery

D Express Mau
Idfleturn Receipt for Mauhandise

U C.O.D.-

? (Extra Fee) U Yes
2

7809 3413 D801 4549 48892. Article Number
(Transfer from service label

I PS Form 3811, February 2004 Domestic Return Receipt 102595-Q2-M-1540

A

IT'
d]
:J
:r

I

l
E

l
I

e

Cr'
: r
m
: r

Postage

Ceriiiiaci F65
l.q
U
I:!
:J

Fketum Fleoeipt F98
{Endarsem€nt Required)
Restricted Delivery Fae

{Endorsement Féequired)

Postmark
Ham

i
I

E
5
I:J

¢-1
:r
m

lTm l p¢enqez.F¢e¢
michael.. u1;;,eaa. g;1ty .Manges Qjjfice

gem city Hall, 10th FL
2`55"W `

IT
:I
13
p-

lg- Ii-I
-.poa.»¢n¢ ann-4lll¢l'1'\!"""'°°"*" ._

Tucson, AZ 85701
»-..».-..."»-. .. . . . . . . . - - -

E

8

E

E

rzvlmmm

I



4W, /me
B. Received c. Date of Delivery

'LZ >/J

g;x
E,

?

.
s»==»a

1-...,. ...........
»;=¢¢

, ;
*
8

s /4 5
,319

0. Q

8 7,/6'

Lu I In J I

.

.iI
ii
3
4
*

A. Signaturel Complete items 1, 2, and 3. Also complete
item 4 if Restricted Delivery is desired.

I Print your name and address on the reverse
so that we can return the card to you.
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EXHIBIT STL-2l - Proof of Service of Application

Southline  Transmission, LLC.
Southline Transmission Project
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DELIVERY a W.l'IRf_I'IOU§ E

PATRICIA PALMER (602) 640-9125
OSBORN MALEDON
2929 N CENTRAL AVE STE 2100
PHOENIX AZ 85012-2793

RUSH Delivery
2016-10-14 3:31 PM
Pieces: 0
Weight: 0

SHIP TO:
ATTN: CHAIRMAN THOMAS CHENAL
ARMONAATTORNEYGENERAUSOFWCE
15 S 15TH AVE

PHOENIX AZ 85007
DELIVER

Ill """"2`éé5d?.

TRACKING NUMBER: 1400696
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Internet Shipping: View/Print Label

2.

3.

4.

l. Print the label:Click thePrintbuttonabove.
(Bothwill behidden whenpriming begins)
Fold the printed label at the dotted line. Cut these instructions from label.
Affix the label to your package using clear plastic shipping lap over the cnlire label.
SPECIAL INSTRUCTIONS:

http://72.215. l 99.2 I 6/shippingLabeL3sp 1()/I4/2016
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[`;7Ll5iease do not respond lo this message..
a£9loximately 12:56 PM CDTon 10/17/2016.
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Your package has been delivered
Tracking # 777476770869

Shipment Facts
Our records indicate that the following package has been delivered.

Meghan Grabel

Osborn Maledon, P.A.

Phoenix, AZ 85012

US

Ship date:
Fri, 10/14/2016

Status:

Tracking number:

Weight:

Standard transit:

Signed for by:

Special handling/Services:

Service type:

Delivered to:

Delivery location:

Reference:

Number of pieces:

Packaging type:

trackir\gupdates@fedex.com
Monday, October 17, 2016 10:57 AM
Palmer, Patty
FedEx Shipment 777476770869 Delivered

.This email w§8=,̀

Delivered

Delivered: 10/17/2016 10;52

AM Signed for By:

V.HIENIKER

V.HIENIKER

77747677Q§69

3.00 lb.

Receptionist/Front Desk

FedEx Priority Overnight

Benson, AZ

FedEx Pak

Deliver Weekday

17309.1

10/17/2016 by 12:00 pm

1

Benson Public Library

300 South Huaohuca Street

Benson, AZ 85602

US

Delivery date:
Mon, 10/17/2016 10:52
am
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Tracking # 777476742159

Your package has been delivered

Shipment Facts
Our records indicate that the following package has been delivered.

Ship date:

Fr i ,  10 /14 /2016

Meghan Grabel -

OsbornMaledon, P.A.

Phoenix, AZ 85012

US

Tracking number:

Status:

Signed for by:

Delivered to:

Reference:

Delivery location:

trackingupdates@fedex.com
Monday, October 17, 2016 10:54 AM
Palmer, Patty
FedEx Shipment 777476742159 Delivered

Delivered: 10/17/2016 10:49

AM Signed for By:

MGROLEY

WILLCOX, AZ

M.GROLEY

77876742159

Receptionist/Front Desk

17309.1

Delivery date:
Mon, 10/17/2016 10:49
am
Elsie S. Hogan Community

Library

100 North Cuiiis Avenue

WILLCOX, AZ 85643

US
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From:
Sent:
To:
Subject:

Palmer, Patty
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Tracking # 777476802353

Your package has been delivered

Meghan Grabel

Osborn Maledon. P.A.

Phoenix. AZ 85012

US

Ship date:
Fri, 10/14/2016

trackingupdates@fedex.com
Monday, October 17, 2016 10:14 AM
Palmer, Patty
FedEx Shipment 777476802353 Delivered

Delivered

Arizona Corporation

Commission

400 West Congress, 2nd Floor

TUCSON, AZ 85701

US

Delivery date:
Mon, 10/17/2016 10:10
am
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4Shipment Facts

Our records indicate that the following package has been delivered.
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Trackillg number: 777476802353 i
s
R
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: Status:
i
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Delivered: 10/17/2016 10:10

AM Signed for By:

S.TORRES

i
Reference: 17309.1

8 Signed for by: S.TORRES
: |

v *Z
i»

Q.-»l¢.l

Delivery location: TUCSON. AZ.
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Delivered to: Receptionist Front Desk

3
kg

Service type: FedEx Priority Overnight
nm-in

- Packaging type: FedEx Pak
'.4='... .4444

i
4
8
I
1 Number of pieces:

Weight: 3.00 lb.
4l\-nal!

-un.-vu. Special handlinglServices° Deliver Weekday

.-v-_nn
Standard transit: 10/17/2016 by 10:30 am
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All weightsé1ré estimaled.

To track the latest stalls of your shipriient, click on the tracking number above. 1 .
. an

Slandardltransil is the date and time tote package is sctéduled to be delivered by[lls éd on thé 6cted ser(/53 destil1ati69§nd
ship date.Limitations and exceptions may apply. Please see the FedEx.Service Guide for terms and conditions of service,
including the FedEx Money- Back Guarantee. or contact your FedEx Customer Support representative. -4
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EXHIBIT STL-2J - Proof of Service of Application Courtesy Copies

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-2]



Pslship - FedEx Labe l P age  2 of 2

9 psship ®
from

James Guy (3867)
Sutherland
1001 Fan fin, Suite 3700
Houston I TX 77002-6760
United States

vendor
FedEx

tracking number
784387726777

service
FedEx Priority Ovemight®

packaging
Fed Ex® Box

dimensions
2.0 LBS

courtesy quote
38.60

package id
0123513

ship date
Tue, Oct 18 2016

to
James Viahovich
Cochise County
1415 MELODY LANDE

BLDG E
BISBEE 1 AZ 85603
United States
5127212678

residential address
No

return babe/
No

notification type
Delivery

notification recipients
Lesa.Dumitru@sutherl...

billing
Hunt Transmission

Se....L.C..Southline
(25436.0011 )

operator
Lesa Dumitru
5127212678
Lesa.Dumitru@sutherland.c

om
create time

10/18/16, 2:15PM

Quote may not reflect all
accessorial charges

©2003-2016 Lynch Marks LLC. All rights reserved. PSIShip"" is a trademark of Lynch Marks LLC.
FedEx semice marks are owned by Federal Express Corporation and are used by permission.

Other product and company names listed are trademarks or trade names of their respective companies.

https ://cloud.psship.com/inde x.php 10/18/2016



Track your package or shipment with FedEx Tracking Page 1 of I

MyP01e Support L0"BI Dfls §,Eng | Iv
4 399'

Shipping Tracking Manage Leam v * Fedex Offce° v •
• Login

7 1'

Tue 10/18/2016

P  ̀A* » I

Wed 10/19/2016 1'12 pm

Hour ITS us Delivered BISBEE AZ JS

Ted/el History

Luca! on

A/
4° 14-

AnI' .Z
'*5 15'
9884" r

A D¢teMme Act city

10/19 2015- Nednesday

1 12 Pn e J raJ
9.5 Ar Or FeE»<¢¢h efrdhr,
9 J'4 At FeJEx 4
549 Aid '  d l s H¢ll'7
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10 18 £01G . TLle.,day
Ar Eda F DE»
PP ked LP
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at fl * 4' r 4

Q e. N Tr

1 '  Pp
448p 1

IBsen n Se Ito Fe'iEx

Shipment Facts

Tracking number 7d4.$8"7Z6'.

We'ght 7 be 3 18 kg

Delvered To Re apt r st Frorl De k

Total shapmentwmght I lb .M61-g

Shipper referee e z 4* 011

Special handling
section D Ibe We play

Service

Dlmensi ms

Total pieces

Terms

Packaging

Standard
transit

FedEx Pro:Ty Jvern oh!

1Jx18xs r

1

J pp

FedE Box

1 /1 a/4 1» r,/4 a pm

h  U P 84

Follow FedEx E Urn d Slate. En_llshCost mer Focus

New Oslo ret Ce It r

S no B as ness Certes

Service Gu De

Cuslu Er Support

Features Services

FedEx Denver/ Manager

FedEx SameD¢y
F¢<:iExHome De vo y

FedEx Techs n 1

Heal! are So u ors

OF ne Reusl So url ng

Pack¢,lrg Serf e
Arr. ala y Clears Ce _,emacs

Companies

FedEx Express

FedEx Of and

FedExOf! e

FedEx F e get

FedEAC ton c kcal

FedE< Trade kelv.ork»
FedEx Cross Bo De

FadE»< s ply han

:mum

Company Inform( on

boo Fe Ex

arch a

lwe.,o Re al ms

.,ubscr e to FedEx err ail Other R so mes

FedEx Col:pal b e

Davao Er Resou Ce Ce tar

FedEx SI-ipM roger flexure

FedEx Mob Ia

Gob'l Hon'e | Sulehllnp I fedex an arms of Use | Secur Ty and pal

https://www.fedex.com/apps/fedextrack/'?t:racknumbers-784387726777 11/11/2016



Pslship - FedEx Labe l Page  2 of 2

""¥psship ®
package id

0123518
vendor

Fed Ex
tracking number

784387880181
ship date

Tue, Oct 18 2016

from
James Guy (3867)
Sutherland
1001 Fan fin, Suite 3700
Houston , Tx 77002-6760
United States

service
FedEx Standard

Overnight®
packaging

FedEx® Box
dimensions

2.0 LBS
courtesy quote

37.95

to
Chuck Huckleberry
Pima County
130 WCONGRESS ST
TUCSON I AZ 85701-

1317
United States
5122712678

residential address
No

return label
No

billing
Hunt Transmission

Se....L.C..Southline
(25436.0011)

operator
Lesa Dumitru
5127212678
Lesa.Dumitru@sutherland.c

om
create time

10/18/16, 2:23PM

Quote may not reflect all
accessorialcharges

©2003-2016 Lynch Marks LLC. All rights reserved. PSIShip"" is a trademark of Lynch Marks LLC.
FedEx service marks are owned by Federal Express Corporation and are used by permission.

Other product and company names listed are trademarks or trade names of their respective companies.

https ://cloud.psship.com/inde x.php 10/18/2016



Tra ck your pa cka ge  or shipme nt with Fe dEx Tra cing P age  1 of 1

My profile Support xui 0 IS' noSh v If cPl_;* \'lt.

S lipping Tracking Manage Learn * FedEx Office o 1 a Login

~h J A*

Tue 10/18/2016

A , lac I I

Wed 10/19/2016 10244 am

H unto A TI( US TUCSON Az J
. I  J ' r / V H A / - C N . .

Trave Hlstory

Location

9 go

r ll »».'.:
5 *l

TI JA*

°.sr TI

r' J

» I P

4. DatelTlme Acnvily

10/19 2016 - Wedne..day

1»J44 d n De r J
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Shipment Facts

78458 to BI

' lbs 18 kg

Recepltor sV ram De If

b.»/ 4 w k,
2.14.16001 t

Del ~er Weekday

FedEx St rd d One r get

ax18x3 in

1

Shnpp

FedEx Box

Tracking number

Weight

Ddavered To

Total shipment wight

Shipper reference

Special handling
section

Service

Dimensions

Total pieces

Terms

Packag ng

Standard
trans»t 1CI1* .¢ 16 /3 Opr

we *1-=~
Ly .L S '

Follow FedEx 'Ta United States . Eng .hCustomer Focus
Nev Cost mer Curler
Smal Bus res.. Center
ErvCe Guide

Cu..tomerSupp n

Featured Servncss
FedEx De we y Ma never

Fed&< ametuy
FedEx Home Del are

FedEx TechConrect

Her inc.» e S up ~»r s
r Ne Reta s lull ng

Pa V49 ng .»enrobes
Anallafy CJe.aran e Serf yes

Con pass
FedEx E pros.»
FedEx Ground
FedEx Oltice

FedEx Fre get
FadE»<Custom r al

FedEx ode Networks

FedEx Cross Border

FedEx Supp yChalr

" U M M

Company Infonhatnor
Ab u1 FedEx
:reels

lrwe R a la s

Sub cube to Fedex Er ¢ Other Resources
FedEx Co fai b e
Dave per Pas urge Ce tar

edE Shu M¢ragerQT two e
FeJEx Moo e

o oral Ho Ne | s e Map fedex c Terns al Use Sncurly and P

https: /www.fedex.com/apps/fedextrack/?action=track&tracknumbers-78438788018 l &10... 11/11/2016



Pslship - FedEx Labe l P a ge  2  of 2

Q:psship1:::: ®
from

James Guy (3867)
Sutherland
1001 Fan fin, Suite 3700
Houston l TX 77002-6760
United States

vendor
FedEx

tracking number
784387799474

service
FedEx Priority Overnight®

packaging
FedEx® Box

dimensions
2.0 LBS

courtesy quote
42.54

package id
0123516

ship date
Tue, Oct 182016

to
Greg Stanley
Pinal County
31 n. Pinal St., Bldg. F
Florence , AZ 85132
United States
5122712678

residential address
No

return label
No

notification type
Delivery

notification recipients
Lesa.Dumitru@sutherl...

billing
Hunt Transmission

Se....L.C..Southline
(25436.0011)

operator
Lesa Dumitru
5127212678
Lesa.Dumitru@sutherland.c

om
create time

10/18/16, 2:19pM

Quote may not reflect all
accessorial charges

©2003-2016 Lynch Marks LLC. All rights resewed. PSlShip"' is a trademark of Lynch Marks LLC.
FedEx service marks are owned by Federal Express Corporation and are used by permission.

Other product and company names listed are trademarks or trade names of their respective companies.

https://cloud.psship.com/index.php 10/18 /2016



Track your package or shipment with FedEx Tracking

customer Focus
New Customer Center

Small Business Center

Service Guide

Customer Suppose

Company information
Afoul FedEx

Careers

Investor Relations
Subsume loFedEx email

5 4

Tue 10/18/2016

Houston TX US

Ship date

Shipment Facts

Tracking number 784387799474

Weight 7 lbs I 3 18 kg

Delivered To Receptionist/Front Desk

Total shipment weight 7 lbs I 3.18 kg

shipper reference 2s4a6.001l

Special handling
section

Travel History

11 55pm
5:48 pm
231 pm

10. 16 am
8:43 am
7:29 am
532 am
4:38am

A Date/Time

-

-

10/18/2016 - Tuesday

Arrived at FedEx location
Picked up
Shipment information sent to FedEx

Activity

10/19/2016 . Wednesday

Delivered

On FedEx vehicle for delivery
At local FedEx facility
At destination sort facility
Departed FedEx location

9;~'_gg *6

5

Deliver Weekday

Other Resources .
FedEx Compatible

Developer Resource Center

FedEx Ship Manager' Software

FedEx r».wbsle

Signed ferry S MA?

Service
Dimensions
Total pieces
Terms
Packaging
Standard
transit

r

FedEx Priority Overnight

16x13x3 nm

1

Shipper

FedEx Box

10/19/2016 by 4130 pm

Wed 10/19/2016 10:23 am

Actual delivery

Florence, AZ US

My Profile Support Locations !_§§ Eng8sh

MEMPPEI3 TN

IIJSTIH Rx

lllw-u.A:..'

tsnuruz

'renlp¢.nz
raoeuax AZ

mews Ru

Location

GlobalHome i Site Map I fedexcorn Terms of Use l=Seci.1rit§r and FT

iv Search 3: trak.a81 rfunaber

dfhnii ml

P a ge  1 of l

•
•

3

Log lf

».,... \ .

https://www.fedex.com/apps/fedextrack/'?action=track&tracknumbers=784387799474&1o... 11/11/2016
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pslship _ F@dEx Label
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if FOLDon this line and place in shipping pouchwith bar code and delivery address visible

1.
2.

Fold the first printed page in half and use as the shipping label.
Place the label in a waybill pouch and affix it to your shipment so that the barcode portion
of the label can be read and scanned.

3. Keep the second page as a receipt for your records. The receipt contains the terms and
conditions of shipping and information useful for tracking your package.

Legal Terms and Conditions
Tendering packages by using this system constitutes your agreement to the service conditions for the transportation of your
shipments as found in the applicable FedEx Service Guide, available upon request. FedEx will not be responsible for any claim
in excess of the applicable declared value, whether the result of loss, damage, delay. non-delivery, misdelivery, or
misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.
Limitations found in the applicable FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental, consequential, or special is limited to the greater of 100 USD or the authorized declared value. Recovery cannot
exceed actual documented loss. Maximum for items of extraordinary value is 500 USD, e.g. jewelry, precious metals, negotiable
instruments and other items listed in our Service Guide. Written claims must be filed within strict time limits, see applicable
FedEx Service Guide. FedEx will not be liable for loss or damage to prohibited items in any event or for your acts or omissions,
including, without limitation, improper or insufficient packaging, securing, marking or addressing, or the acts or omissions of the
recipient or anyone else with an interest in the package. See the applicable FedEx Semice Guide for complete terms and
conditions. To obtain information regarding how to file a claim or to obtain a Service Guide, please call 1-800-GO-FEDEX
(1-800-463-3339).

https ://c1oud.psship.com/index.php

go

10/18/2016



Tra ck your pa cka ge  or shipme nt with Fe dEx Tra cking

Houston. TX US

Tue 10/18/2016

Siiip date

Shipment Facts

Travel History

Tracking number 784387756747

Weight 7 lbs / 3 18 kg

Delivered To Receptionist/Front Desk

Total shipment weight 7 lbs I 348 kg

Shipper reference 254360011

Special handling
section

11:55 pm
548 pm
318 pm

10154 am
8135 am
8.11 am
529 am
4:42 am

4 Da(elTilne

-

In

10/18/2018 . Tuesday

Arrived at FedEx location
Picked up
Shlpmer»t information sent lo FedEx

Activity

10/19/2016 - Wednesday

Delivered
On FedEx vehicle for delivery
At local FedEx facility
At destination sort facility
Depaded FedEx location

Denver Weekday

Signed for by. KLARGO

Delivered

Service

Dimensions

Total pieces

Terms

Packaging

Standard
transit

F6°,dEX Off i ce?

FedEx Standard Overnight

12<18x3 in

1

Shipper

FedEx Box

10/19/2016 by 3.00 pm

Wed 10/1912016 10:54 am

TUCSON.AZUS

Actual delivery;

My Profile Support Locations , English

f£€!¢19irl$ TN

.2-usrlu T).

wcsou As

TUCSON 52.

rucsou AZ

l£JCSO?.l re

IAQJPHIS Ru

Location

Global Home 1 Site Map | fedex.com Terms o! Use 1 Security and pd

v 8eawh ,yr [fE3C*C:l;Q number

P age  1 of 1

•

./1

hups:// .fedex.com/apps/fedextracld?action=track&tracknumbers=784387756747&1o... 11/11/2016
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Pslship - FedEx Labe l Page 2 of 2

psship
package id

0123544
ship date

Wed. Oct 19 2016
to

Jim DeVos
Arizona Game and Fish

Department
5000 W CAREFREE Hwy
PHOENIX - AZ 85086

James Guy (3867)
Sutherland
1001 Fan fin. Suite 3700
Houston I TX 77002-6760
United States

billing
Hunt Transmission

Se....L.C..Southline
(25436.0011)

operator
Lesa Dumitru
5127212678
Lesa.Dumitru@sutherland.c

vendor
FedEx

tracking number
784395480443

servIce
Fed Ex Standard

Overnight®
packaging

FedEx® Box
dimensions

2.0 LBS
courtesy quote

create time
Quote may not reflect all
accessorial charges

United States
5127212678

residential address
No

return label
No

notification type
Delivery

notification recipients
Lesa.Dumitru@sutherl

10/19/16. 10:05AM

©2003-2016 Lynch Marks LLC. AH rights resewed. PSIShip*" is a trademark of Lynch Marks LLC
FedEx service marks are owned by Federal Express Corporation and are used by permission

Other product and company names listed are trademarks or trade names of their respective companies

https://c1oud.psship.com/index.php 10/19/2016



Tra ck your pa cka ge  or shipme nt with Fe dEx Tra cking

Company lniormation
AboutFedEx
Careers
Investor Rolalions
Subscribe to FedEx email

Customer Focus
New Customer Center
Small Business Center
Service Gui¢€
Customer Support

.  : m

Wed 1011912018

Houston, TX US

Ship dale;

Shipment Facts

Travel History

Shipper reference

Special handling
section

Tracking number

Weight 7 lbs / 3 18 kgs

Delivered To Shlpplng/Receivlng

Total shipment weight 7 lbs / 3 18kg

2:8436 O011

11:49 pm

9:38 pm

5:01 pm

10109 am

9 45 am

7:52 am

6.35 am

51e am

4:28 am

L Date/Time

C

H

10/19/2016 . Wednesday

Arrived at FedEx location

Left FedEx origin facility

Picked up

Shipment information sent to FedEx

Activity

10/20/2016 - Thursday

Delivered

On FedEx vehicle for delivery

At local FedEx facility

At destination sort facility

Departed FedEx location

Shipping

Deliver Weekday

784895480443

Tracking * Manage .Lead

Delivered
Signed forty: K MACH

Service

Dimensions

Total pieces

Terms

Packaging

Standard
transit

* FedEx Office 9

1

Shipper

FedEx Box

10/20/2018 by430 pm

FedEx Standard Ovemighl

18x13x3 in.

Actual delivery.

Thu 10/20/2016 9245 am

PHOENIX. AZ US

My Profile 5 Support Locations ; 8 English v

Mann. TX

Auarn~a To

l18lr¥P}J$ TH

raeunws. rt:

p:-1o€:4:x, As

PHOE*4ia AZ

rrfoarax. AZ

FH5E.HIJ( AZ

Location

E

\

2.

search oz: lrackzng number

Eilniled Staiesl English

Page  1 of 1

•

FJ
4;

Login

. . . . . * *

Y

=

https://www.fedex.com/apps/fedextrack/?action=track&tracknumbers='784395480443&1o... 11/11/2016



Pslship _ FedEx Label Page  2 of 2

9 psship ®
from

James Guy (3867)
Sutherland
1001 Fan fin, Suite 3700
Houston , TX 77002-6760
United States

vendor
Fed Ex

tracking number
784387834767

service
Fed Ex Standard

Overnight®
packaging

Fed Ex® Box
dimensions

2.0 LBS
courtesy quote

41 .66

package id
0123517

ship date
Tue, Oct 18 2016

to
Tim Bolton
Arizona State Land

Department
1616 WADAMS ST
PHOENIX | AZ 85007-

2614
United States
5122712678

residential address
No

return /abet
No

notification type
Delivery

notification recipients
Lesa.Dumitru@sutherI...

billing
Hunt Transmission

Se....L.C..GeneraI
(25436.0001 )

operator
Lesa Dumitru
5127212678
Lesa.Dumitru@sutherland.c

om
create time

10/18/16, 2:21 PM

Quote may not reflect all
accessorial charges

©2003-201G Lynch Marks LLC. All rights reserved. PSIShip"~' is a trademark of Lynch Marks LLC.
FedEx service marks are owned by Federal Express Corporation and are used by permission.

Other product and company names listed are trademarks or trade names of their respective companies.

https://cloud.psship.com/index.php 10/18/2016
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Tra ck your pa cka ge  or shipme nt with Fe dEx Tra cking

Company Information
About FedEx
Careers
lnveslor Relations
Subscn1>e Io FedEx email

;_AL..

Custorrier Focus
New Cus\omerCenler
Small Business Center
Service Guide
Customer Supper

Houston. TX US

Tue 10/18/2016

Ship dare

Shipment Facts

Tracking number

Weight

Delivered To

Total shipment weight

Shipper reference

Special handling
section

Travel History

11.55 pm
5.48 pm
232 pm

10.07 am

6:04 am
7.68 am
532 am
4:38 am

* DatalTi»ne

-

0

10/18/2016 . Tuesday

Arrived at FedEx location
Picked up
Shipment information sent to FedEx

Activity

10/1912016 . Wednesday

H z

Delivered

On FedEx vehicle for delivery
At local FedEx facllily
AI destination soil faculty
Departed FedEx location

Shipping

784387834767

7 lbs IN 18 kg
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Your package has been delivered
Tracking # 777473198330

Ship date: Delivery date:
Mon. 10/17/2016 7:36Fri. 10/14/2016

James Guy

Sutherland Asbill 8 Brennan

LLP

Austin. TX 78701

Q:-»a*
Delivered

Colette E. Ross

Coast & Coash. Inc.

1802 N 7th St.

PHOENIX. AZ 85006

Shipment Facts
Our records indicate that the following package has been deIlvered.

Tracking number: 777473198330

Status: Delivered: 10/17/2016 07.36

AM Signed for By:

D BAKURZA

Referenee : 25436-0011

D BAKURZASigned for by:

Delivery location:

Delivered to:

PHOENIX. AZ

Receptionist/Front Desk

FedEx Flrst OvernightService type:

Packaging type:

Number of pieces:

FedEx Envelope

Weight:

Special handIinglSenices:

Standard transit:

050 lb.

Deliver Weekday

10/17/2016 by 8:00 am

`i Please do not respond to this message Ths email was sent from an unattended di box This report was generated at
approx mate y 9 38 AM CDT on 10/17/2016
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Exhibit S TL-3A Witne ss  P a ne l 1

Exhibit STL-313 Witness  Pane l 2

Exhibit S TL-3C Witness  Pane l 3

EXHIBIT STL-3 1 WITNESS TESTIMONY SUMMARIES

P urs ua nt to the  Octobe r 24, 2016 P roce dura l Orde r, Applica nt S outhline  Tra ns mis s ion,
L.L.C. ("S outhline ") provide s  the  following e xhibit, which de s cribe s  the  witne s s  pa ne ls
S ou th line  in te nds  to  p re s e n t a t the  He a ring  a nd  s umma rie s  o f the  te s timony thos e
witne s s e s  will provide .

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit S TL-3



EXHIBIT STL-3A-WITNESS PANEL 1

Applicant Southline  Transmiss ion, L.L.C.'s  ("Southline") firs t pane l will cons is t of two
witnesses : Matthew Virant and Bill Kipp.

Matthew Virant

Mr. Vira nt is  the  P ro je c t Ma na ge r for Hunt P owe r, LP , of which  S outh line  is  a
subs idia ry. In tha t pos ition, he  ha s  ove rs e e n the  S outhline  Tra ns mis s ion P roje ct
("Project"). Mr. Vira nt will in troduce  the  ove ra ll P roje ct, de s cribing its  ge ne ra l
cha ra cte ris tics  a nd loca tion through s outhe rn Ne w Me xico a nd Arizona . He  will
de s cribe  the  P ro je c t's  owne rs h ip  s truc tu re  a nd  e xp la in  We s te rn  Are a  P owe r
Adminis tra tion 's  ("WAP A") pa rticipa tion in the  P roje ct. F ina lly, he  will ou tline
Southline 's  Certifica te  of Environmenta l Compatibility ("CEC") Applica tion, including a
de s cription of the  CEC Propos e d Route  a nd the  notice  provide d. Additiona l de ta ils
concerning Mr. Vivant's  tes timony are  provided in the  witness  presenta tion s lides , filed
concurrently.

Bill Kipp

Mr. Kipp is  a  pa rke r of Black Fores t Pa rtne rs , L.P . ("Black Fores t"). Black Fores t, LP.
deve loped the  Project concept and has  se rved a s  the  Project Manage r for Southline
throughout the  Project's  deve lopment. Mr. Kipp will pre sent the  virtua l tour, which is
filed concurrently. Mr. Kipp will provide  context to the  loca tion of the  CEC Proposed
Route  and proposed facilitie s . He  will a lso discuss  genera lly the  his tory of the  Project,
including de ve lopme nt of the  route  a nd mitiga tion me a sure s  to which Southline  ha s
committed. Fina lly, Mr. Kipp will pre sent te s timony rega rding the  proposed route  and
facilities  during the  anticipated s ite  tours .

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-3A



EXHIBIT STL-3B - Witness Panel 2

Applicant Southline  Transmiss ion, L.L.C.'s  ("Southline") second pane l will cons is t of
three witnesses: Doug Patterson, Edmond Beck, and Andy Rawlins.

Doug Patterson

Mr. Patterson is  the founder and managing partner of Black Forest Partners , LP. ("Black
Forest"). Black Forest, developed the Southline Transmission Project ("Project") concept
a nd ha s  s e rve d a s  the  P roje ct Ma na ge r for S outhline  throughout the  P roje ct's
development. Mr. P a tte rs on  will de s cribe  the  P ro je c t's  h is tory, in troduce  the
environmenta l review and public outreach conducted for the  Project, discuss  the  need
and benefits  of the  Project, outline  the  es timated costs  of the  Project, and describe  the
Project's  compliance  with applicable  laws  and regula tions . Fina lly, Mr. Pa tte rson will
present testimony regarding the  proposed route  and facilities  during the  anticipated s ite
tours . Additiona l de ta ils  conce rning Mr. P a tte rs on's  te s timony a re  provide d in the
witness presentation slides, filed concurrently.

Edmond Beck

Mr. Be ck is  the  Dire ctor of Tra ns mis s ion De ve lopme nt for Tucs on Ele ctric P owe r
("TEP") and UNS Electric, Inc. One of his  responsibilities  in this  position is  the  s iring of
projects  for TEP's  sub-transmiss ion and transmiss ion facilities , including new facilities
a nd a dditions /modifica tion/upgra de s  to e xis ting fa cilitie s . Mr. Be ck will a ddre s s  the
Project as  an adjacent and para lle l sys tem to TEP's  EHV transmiss ion sys tem. He  will
describe  TEP's  pos ition on the  re liability aspects  of the  Project and congestion re la ted
issues  and TEP's  inte res t in the  Project from a  renewable  genera tion and load se rving
pe rspe ctive . Additiona l de ta ils  conce rning Mr. Be ck's  te s timony a re  provide d in the
witness presentation slides, filed concurrently.

Andy Rawlins

Mr. Ra wlins  ha s  s e rve d a s  the  Engine e ring Ma na ge r for Tra nsmis s ion Line s  on the
Proje ct a s  we ll a s  te chnica l s upport for routing a nd pe rmitting. He  will a ddre s s  the
Proje ct's  te chnica l compone nts . Spe cifica lly, Mr. Ra wlins  will de scribe  the  te chnica l
aspects  of the  proposed facilities , including the  transmission lines , pole  s tructures , and
subs ta tion facilitie s . He  will a lso address  the  right-of-way required for the  Project and
the  plans  to inte rconnect the  Project to exis ting subs ta tions . Fina lly, Mr. Rawlins  will
present testimony regarding the  proposed route  and facilities  during the  anticipated s ite

Southline Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-3B



tours . Additiona l de ta ils  conce rning Mr. Ra wlins 's  te s timony a re  provide d in the
witness presentation slides, filed concurrently.

While  not anticipa ted, should a  scheduling conflict a rise  such tha t Mr. Rawlins  is  not
ava ilable , J e ff Robe rtus  will adopt in whole , Mr. Rawlins 's  te s timony and a s socia ted
exhibits  (including this  witness  summary and s ite  tour tes timony) with the  exception of
individua l ide ntifying informa tion. Mr. Robe rtus  is  a  P roje ct Ma na ge r a t Bla ck 8:
Vea tch. Black & Vea tch has  provided technica l support on the  Project. Mr. Robe rtus
will only tes tify if Mr. Rawlins  becomes unavailable .

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit S TL-3B



EXHIBIT STL-3C - Witness Panel 3

Applicant Southline  Transmiss ion, L.L.C.'s  ("Southline") third pane l will cons is t of two
witnesses:Cara Bellavia  and DeAnne Rietz.

Cara Bellavia

Ms. Be llavia  is  a  Project Manager a t SWCA Environmenta l Consultants  ("SWCA"). In
that position, she managed the environmental studies and analysis conducted by SWCA
for the  Southline  Transmission Project ("Project"). She  will describe  SWCA's  role  in the
Project, including a lte rnative  route  development and resource  research and analysis  to
support the  Environmenta l Impact S ta tement ("ElS"). She  will provide  an ove rview of
the  Bure a u of La nd Ma na ge me nt ("BLM") a nd We s te rn Are a  Powe r Adminis tra tion
("WAPA") Records  of Decis ion ("RODs"), the  a lternative  routes  considered by the  BLM
a nd WAPA, a nd the  a ge ncie s ' s e le ction of the  Age ncy P re fe rre d Alte rna tive . Ms .
Bellavia  will a lso discuss Southline 's  public outreach efforts  before , during, and after the
ElS process . Fina lly, Ms . Be lla via  will de s cribe  the  route  propos e d in S outhline 's
Ce rtifica te  of Environmenta l Compa tibility Applica tion and why only a  s ingle  route  is
be ing presented to the  Arizona  Power Plant and Transmiss ion Line  Siting Committee .
Additiona l de ta ils  conce rning Ms . Be lla via 's  te s timony a re  provide d in the  witne s s
presentation slides, filed concurrently.

DeAnne Rietz

Ms. Rie tz se rves  as  the  Ass is tant Project Manager a t SWCA for the  Project. Ms. Rie tz
will d e s c rib e  th e  e n viro n me n ta l fa c to rs  co n s id e re d  u n d e r th e  Ce rtifica te  o f
Environmental Compatibility approval process  and SWCA's analysis  of those  factors  as
they re la te  to the  Project. This  ana lys is  includes  exis ting plans ; fish, wildlife , and plant
life , noise  and inte rfe rence , ava ilability of recrea tion purposes , exis ting scenic a reas ,
his toric and a rchaeologica l s ite s , the  tota l environment of the  a rea , and othe r factors
cons ide re d. Additiona l de ta ils  conce rning Ms . Rie tz's  te s timony a re  provide d in the
witness presentation slides, filed concurrently.

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit STL-3C
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EXHIBIT STL-4 - Virant Hearing Presentation

Pursuant to the  October 24, 2016 Procedura l Order, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit STL-4
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South line Transmission Project

Arizona CEC Hearing Presentation

Matthew Virant
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Matthew Virant- Hunt Power Project Manager 5 U T H L ~ : N E
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TRANSMISSION PRDJEDT

En Employment: Hunt Power, Project Manager

EL Project Roles and Responsibilities:

Primary contact for Hunt Power in Project's development

Participation in Project's general development for past 6 years

D Experience and Education:

6 years with Hunt Power in Project Development roles, primarily in Desert
Southwest

Previously 2 years with Hunt Energy Horizons in analyst role

Previously 4 years with Ernst & Young in Assurance & Advisory Services and
Transaction Advisory roles

2
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Project Overview

El The Upgrade Section includes the upgrade of approximately 121 miles of
two existing Western Area Power Administration ("WAPA") 115-kV line
segments (known as the Apache-Tucson line and the Tucson-Saguaro line)
to double-circuit 230-kV line segments located in Cochise, Pima, and Pinal
Counties, Arizona, and short segments of new transmission lines and
associated facilities needed to interconnect the upgraded WAPA lines to
existing substations

D The New Build Section includes a new approximately 249-mile double-
circuit 345-kilovolt ("kV") transmission line and associated facilities
beginning in DoNa Ana County, New Mexico, and traveling west into
Cochise County, Arizona

D Approximately 370-mile electric transmission line and associated facilities
in southern New Mexico and Arizona, comprised of a New Build and
Upgrade Section

S U T H L » i ~ N E¢' '\l
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Overview Map 3 UTHLiNE's s
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Description of Applicant

El WAPA is not an applicant

U Black Forest Partners, L.P. serves as the Project Manager for Southline
Transmission, L.L.C.

Black Forest is a private investment and development firm focused on electric
infrastructure including transmission, efficiency and storage

l Black Forest originated the project in 2008 as a transmission solution to
minimize land-use challenges and strengthen the electric grid in Arizona and
New Mexico, while enabling the development of renewable energy projects

D Southline Transmission, L.L.C. (Southline), a subsidiary of Hunt Power, is

the sponsor of the Southline Transmission Project

Hunt Power develops and invests in entrepreneurial electric and gas
opportunities, and is part of a larger privately-owned group of companies
managed by the Ray L. Hunt family that engages in oil and gas exploration,
refining, power real estate, ranching and private equity investments

5 UTHL'iNE"M I .*
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Overview of Application 5 UTHL'iNE*» i  1

I "\

v
,f x

El The Project facilities included in Southline's CEC Application are the CEC

New Build and the CEC Upgrade facilities

The CEC New Build facilities include approximately 66-miles of new double
circuit 345-kV transmission lines and associate facilities from the New
Mexico/Arizona border traveling west to the Apache Substation in Cochise
County, Arizona and less than one mile of 115-kV or 230-kV transmission line
and associated facilities needed to connect the proposed Southline Apache
Substation to the existing AEPCO Apache Substation

The CEC Upgrade facilities include approximately five miles of short segments
of new transmission lines and associated facilities needed to interconnect the
upgraded WAPA lines to existing substations

D Southline filed the Application October 14, 2016

El Accompanying the Application was the filing fee of $5,000

5
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Cl El Application ProvidedNotice of Hearing Published
I Arizona Republic (10/23, 10/24)
l Arizona Daily Star (10/23, 10/24)
l San Pedro Valley News (10/26)
l Willcox Range News (10/26
l The Explorer Newspaper (10/26)
I Project website

I

Cl Public Notice of Hearing Signs Posted
l Near Tortolita Substation
l Near DeMoss Petrie Substation
l Near Vail Substation
l Near Apache Substation
l Near Willcox Playa Wildlife Area
l Between Bowie and San Simon

0 Notice of Hearing Provided via CMRRR
l Cochise County
l Pima County
l Penal County
l City of Tucson
l City of Willcox
l AGFD
l ASLD

ACC, Phoenix

Power Plant and Transmission Line Siting
Committee

ACC Legal Division
ACC Utilities Division

ACC, Tucson

Elsie S. Hogan Community Library (Willcox)

Benson Public Library (Benson)

Cochise County

Pima County

Pinal County

City of Tucson

AGFD

ASLD

Coash & Coash

Project website

1'
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Who is WAPA?

cl WAPA and Southline are working towards a Participation Agreement that
would govern parties' respective rights and obligations of the Project

U The Project has been identified by WAPA for further review, evaluation, and

Program (TIP) funding

El WAPA served as co-lead Federal agency for the Environmental Impact
Statement ("ElS") and issued a Record of Decision with respect to the
alternatives considered in the Final ElS

El WAPA is owner of the existing Apache - Tucson and Tucson - Saguaro
transmission lines which are a part of its Parker-Davis Project

El WAPA's service area covers a 15-state region in the central and western United
States and includes more than 17,000 circuit miles of transmission facilities

El WAPA is one of four power marketing administrations within the U.S.
Department of Energy

consideration of participation and potential Transmission Infrastructure

TRANSMISEIIIIN PRDJECT
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WAPA / Southline Proposed Participation Summary

South line funds

South line and WAPA obtain capacity

rights commensurate with contributions

WAPA to manage lands rights, with

exceptions

South line or designee operates
Expenses shared in proportion to
capacity rights

South line or designee constructs

Southline owns facilities

WAPA obtains capacity rights necessary

to maintain continuous capacity as

described in cell to immediate right

Southline obtains capacity rights and

WAPA obtains additional capacity rights

commensurate with contributions

Southline funds

Southline or designee operates
Expenses shared in proportion to
capacity rights

WAPA to manage lands rights, with

exceptions

Southline or designee constructs

Southline owns facilities

5 UTHLiNEI
TRANSMISSION

WAPA maintains existing capacity rights

South line and WAPA obtain capacity

rights commensurate with contributions

Southline funds

WAPA will continue to operate

Expenses shared in proportion to

capacity rights

WAPA to manage existing land rights and

expansion of existing ROW where

necessary

WAPA constructs

WAPA owns facilities

a

P R C I J E C T
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WAPA / Southline Proposed Capacity Rights 5 UTHL'iNE~. ' I
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El WAPA and Southline will obtain capacity rights in the Project commensurate with their
contributions

E] The Project was granted a Phase 3 Rating in the WECC Three Phase Ratings Process March 23,
2015 with bi-directional capability

EL East to West

1,000 MW 1,037 MW
< <

Saguaro/
Tortolita

252 MW WAPA
748 MW South line Apache

156 MW WAPA
881 MwSouthline Afton

El West to East
430 MW 971MW

> >

Saguaro/
Tortolita

244 MW WAPA
186 MW Southline Apache

146 MW WAPA
825 MW South line Afton

•

•

13
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EXHIBIT STL-5 - Virtual Tour of Project

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit on a  fla s h drive . The  Virtua l Tour ca n be  vie we d a t
the  Arizona  Corpora tion Commiss ion Docke t Control.

Southline  Transmission, L.L.C.
Southline  Transmission Project

Exhibit STL-5
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EXHIBIT STL-6 - Patterson Hearing Presentation

Pursuant to the  October 24, 2016 Procedura l Order, Applicant Soudiline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southline  Transmission, LLC.
Southline Transmission Project

Exhibit STL-6
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South line Transmission Project

Arizona CEC Hearing Presentation

Doug Patterson
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Background
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Doug Patterson

El A.B. Dartmouth College

D 24 Years of Investment and Development Experience

Goldman, Sachs & Company - Managing Director Equity Investments

Black Forest Partners, L.P. - Founder & Managing Partner

tn Private investment and development firm focused on electric infrastructure including
transmission, efficiency, and storage.

in wE cc Planning Coordination Committee

u WestConnect Planning Management, SWAT, and other regional transmission planning
committees

D Originated Southline Transmission Project

Ei Serve as the Project Manager for Southline Transmission, L.L.C.

5
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Minimize Environmental Impacts Two Segments, Approximately 370 Miles
Upgrade existing lines

Follow existing corridors

Minimize impacts to environmental
and cultural resources

New Build - 345kV double-circuitAfton-
Apache, 249 Miles

Upgrade - 230kV double-circuit Apache-
Saguaro/Tortolita, 121 Miles

Meet Multiple Needs Option for Improved Regional Coordination

Improve reliability

Relieve congestion

Support growth

Facilitate access to renewable
resources

Bi-directional capability

Multiple interconnections to existing 8<
planned system

3
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Project History
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TRAnsMlsslcln PROJECT

1:1 Began working with regional planning groups in 2009 to analyze transmission needs

U Over the next 2 years, Southline developed a preliminary line design informed by
regional plans and preliminary routing possibilities

EI Regional planning discussions and studies suggested that an upgrade of the existing
WAPA Apache-Saguaro line could help improve the regional system, but the need for
WAPA or the Arizona entities to do so on their own was not sufficient to implement the
upgrade at that time

D Southline proposed to combine the upgrade of the WAPA line with a new connection to
the New Mexico transmission system

Eu A preliminary joint study was performed with SWAT SATS group members

Results shaped plan of service taken into WECC Regional Coordination & Path Rating
Processes, and helped define required routing parameters

5
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Timeline =.8'9¢uTH L»i~n E
TRANSMISSION PROJECT

• Preliminary
feasibility &
design

• FERC
authorization to
commence open
solicitation

» Federal Records
of Decision issued

• Complete Surveys
& Final Plan of
Development

• Construction

• WECC Project
Coordination
Process

• Conduct open
solicitation • Land rights

• Transmission
operations
phased into
service• Final

Environmental I
Impact Statement
published

» Initiate state
processes

• Detailed
Engineering

• Public outreach 81.
workshops to
identify routing
alternatives

• Interconnection
processes

• Financial Close
Granted WECC
Phase 3 Path
Rating • Notice to Proceed

• Initiate NEPA
process • Construction

initiated

7



Project Routing Background S UTHL'iNE\ I x i
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TRANSMISSION PROJECT

El The Project was designed to minimize land and resource impacts by developing a
route along existing corridors and by upgrading existing transmission lines where
feasible

El Early on, South line conducted proof of concept technical studies and held public
meetings to share information and receive input on the preliminary routing options

0 December 2009, South line filed a ROW application with the BLM, proposing to
construct, operate, and maintain a high-voltage electric transmission line on land
managed by the BLM, which triggered the BLM's NEPA analysis

EJ Southline then initiated the WECC Path Rating Process and submitted a Statement of
Interest to WAPA for consideration of the Project

El South line's proposal triggered WAPA's NEPA analysis, leading to the BLM and WAPA
joining as NEPA co-lead agencies



Outreach, Coordination & Involvement S UTHL»i~NEx I  1

I'
s

TR ANS MIS S IO N P R O J E C T

Prior to its CEC Application, the Project underwent a 6-year, comprehensive environmental study process that
included impact analyses, significant public involvement, detailed reviews of alternative routes, and mitigation
planning.

U

E]

EL

Conducted a series of informal stakeholder meetings and workshops in 2011 prior to the formal NEPA
scoping period with the goal of giving the public early notification and to solicit public input

Met with local jurisdictions such as city administrators, county commissioners and supervisors, Arizona
state officials and representatives from local community organizations in the Project area

Hosted pre-NEPA public meetings in Willcox, Tucson, and Mara fa, Arizona (September 27-29, 2011) and
Benson, Arizona (November 10, 2011). Southline also held a routing workshop in Tucson on September 28,
2011

U Pre-NEPA feedback_k_u§_eq form basis of applicant proposed alternatives for Ager;cies_tg consider in
official NEPA scoping process

U Agency led NEPA outreach, coordination & consultation efforts to be further discussed in SWCA testimony

El Southline invited 33 affected jurisdictions, cooperating agencies, and potential interveners to the Siting
Committee pre-filing meeting on October 3, 2016.

El Southline also met with the ACC Staff on the morning of October 3, 2016, to give an overview of the
Project and answer questions

9
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U.S. Army Corps of Engineers

Bureau of Reclamation

Department of Defense Clearinghouse

U.S. Environmental Protection Agency

Fort Huachuca Army Base

National Park Service

U.S. Forest Service

U.S. Fish and Wildlife Service

Arizona Game and Fish Department

Arizona State Land Department

New Mexico Department of Game and Fish

New Mexico State Land Office

Cochise Count, Arizona

Green lee County, Arizona

Graham County, Arizona

City of Sierra Vista, Arizona

Bureau of Indian Affairs

NEPA Process Summary 5 UTHL'i*NE
'N  4 ,I

I  w.

TRANSMISSIDN pRo:IJEI:T

Bureau of Land Management and WAPA, jointly led the NEPA environmental review process

Final Environmental Impact Statement (Final ElS) in November, 2015

BLM and WAPA issued their respective Records of Decision in April, 2016

Records of Decision selected a route and committed Southline and WAPA to the proponent
committed environmental measures identified in the Final ElS

10
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Mileage Route Summary 5 UTHL'INE~. 4 I
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TRANSMISSION pRcl.JEc:T

AZ CEC BLM Private Tota I
Parallel Existing

New Corridor

Total

18

0

18

State

29
1

30

22
1

23

Other

0

0

0

69
2

71

AZ non-CEC BLM State Private Other Tota I

Arizona -1 Upgrade/parallel Existing

New Corridor

Total

1

0

1

48

1

49

59
2

61

4

0

4

113

4

116

Total Arizona Project BLM Oth er Tota I
Upgrade/Parallel Existing 19 4 182

New Corridor 0 0 4
Tota I 19

State

78

1

79

Private

81
3

84 4 187

Total Project BLM State Private Other Tota I

Upgrade/Parallel Existing 71 127 124 4 326Total
Project New Corridor 27 10 7 0 44

Tota I 98 137 131 4 370

More than 85% of Overall Prgjept Route and More than 95% of Arizona Route Parallels or Upgrades Existing_Corridor 12
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Project Route
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CEC New Build Route 89¢uTH L,%~n E
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•

•

•

Flexibility and "fit" into regional
system meet needs of broad
customer base
Multi-purpose project accesses
renewables, enhances reliability,
and accesses cost-effective
power
Helps to facilitate full utilization
of existing transmission and
generation assets in Southwest

Project Approach 5 U T H L ' I N E'D
/

w
¢*""\\~

TRANSMISSION PRUJECT

Multi-purpose project enhances reliability and accesses both rich renewables
resources and cost-effective existing generation. Project team has worked to

maximize benefits while minimizing environmental and economic costs.

Project right-sized for
foreseeable regional and market
needs
Use of existing transmission
infrastructure lowers new build
mileage, which lowers economic
costs and environmental impacts
Avoids "all or nothing
proposition

16
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230kV Upgrade or 115kV
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TRAnsMlsslcln PROJECT

El Maximizes Benefits -- Multiple Needs D Minimizes Environmental Impacts

Improves Reliability

Relieves Congestion

Supports Growth

Faciiitates Access to Renewable
Resources

Upgrades existing lines

Follows existing corridors

Minimizes impacts to environmental
and cultural resources

The need was confirmed by the response to
the Project's open solicitation - the window
to submit Expressions of Interest closed on
June 301 20161 with received submittals
totaling in excess of the Project's capacity

More than 95% of the Arizona Route
Parallels or Upgrades Existing Corridor

While a portion of the Project is before the Siting Committee, Southline's entire New Build
and Upgrade Sections would function as an integrated whole - approval of the Application
would allow for the upgrade of the existing WAPA 115-kV lines to 230-kV lines, and would
allow new interconnections by Arizona utilities which would improve system reliability and
provide additional transmission capacity to Arizona and the region

1 9



Reliability Benefits 5 UTHL»i~NE\ l .f
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TRAnsMlsslc1n pRm.JEI::T

El Project's Upgrade Section would replace decades-old wood pole
H-frame systems whose deterioration poses reliability and
maintenance concerns

D The New Build Section would
increase the limited transmission
connections between Arizona and
New Mexico EHV system
- Hardens system in the event of

wildfires, storms, or other events
Provides operation and
maintenance flexibility

El Increases ability of regional utilities
to adequately provide reliable
service

Upgraded 230-kV tower along existing WAPA
115-kV line near Tucson

20



Reliability Benefits E'»€§':UTHL'iNE\
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TRAnsMlsslcln PROJECT

i*

Ne#
8*

r' 4.
1

Qu_rrent Condition of Upgrade_Sgg_ment

Aged beyond its reliable service life

Exhibiting condition related deterioration

Shell rot - unacceptable pole
conditions

Severe weathering

Broken cross-arms and braces

Compromised insulators

Loose and impaired hardware

Static wire failure

Substantial maintenance required

Vulnerable to high winds, storm activity
and more severe outage conditions

Introduces safety and reliability concerns

*i

33% of T-line structures are currently in
need of rehabilitation with conditions
worsening In coming years

Structure on the Adams Tap - Nogales section

Source: WAPA 2 1



Congestion Relief & Market Access §€¢uTH L»i~n E

1:1

E I

13

El

Much of the transmission capacity in Southern Arizona is currently fully utilized

By adding additional capacity in Arizona, the Project would mitigate existing and
anticipated future congestion and expand opportunities for Arizona

With multiple on and off ramps in Arizona, the Project will expand opportunities
for Arizona utilities to import cost-effective power from regional markets

Utilities may be able to take advantage of low-cost electricity "spilling" over to
these market hubs as a result of California's build-out of solar resources and the
accompanying over-generation

On-Peak Monthly Forward Power Index
Source: OTC Global Holdings via SNL
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Energy Imbalance Market S I UTH L--i~n E

El The Project could help support other utilities' ability to
transact with the ElM on behalf of its current members

El New interconnections among Balancing Areas (Aps, TEP,
WALC, EPE) and other Transmission Owners (AZGT, PNM)

U Increased capacity available to up to 14 existing substations,
new interconnection permutations should increase
opportunity for improved coordination activities like ElM

23



Meeting Future Demand S UTHL'i'NEI *w
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TRANSMISSION PROJECT

Absent adequate transmission facilities, utilities are limited to
generation solutions for their resource needs, and the potential types
and locations for such generation may be limited

The additional transmission capacity provided by the Project would
unlock a range of resource solutions and potentially a greater universe
of generation types and locations

Transmission that provides access to solar or wind generation zones
would provide attractive options to a utility with growing resource
needs and increasing renewable portfolio standards

The availability of transmission capacity would provide access to
purchased power resources

24
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Regional Coordination Opportunities
TRANSMISSION

W-UTHL.NE\/°~

Southline provides new and expanded connections to
multiple regional entities including Aps, TEP, AEPCO, wALe, EPE, PNM

Provides option for enhanced coordination opportunities like ElM

25



Facilitate Renewable Resources 5441-uTHLa~n EI

TRANSMISSIDN PRCIJEBT

El

El

There will be an increased need for transmission capacity to serve and integrate renewable resources as
western states attempt to meet existing and potentially increased renewable energy requirements

El The project will provide increased transmission capacity to both high quality wind and solar resources in
Arizona and New Mexico

Bi-directional transmission capacity and connections with up to 12 Arizona substations facilitates ability
for Arizona renewable resources to reach markets, and for Arizona utilities to access desired renewable
resources

Solar Resources
Wind Resources, Southline, and Potential Existing Paths

13854 5
l"m§ 8

was 8̀

Source: Southline, NREL Wind Data

Source: NREL
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Facilitate Renewable Resources 84;-LJTH Li~n E
TRANSMISSIDN PROJECT

Wind & Solar Resources and Southline Transmission Project

WREZ zoneS \l\'ind resource areas
Solar rescnurvse areas

• RDEP nominamad s31n5 O Afton PSEZ""""'Study area boundary Subsialiors 9rldpoints

Source: NRELWREZ and Southline 27



--a»-- Highest Wind Resource Quality

-n- Higher Wind Resource Quality

- I -  Medium Wind Resource Quality

-4-- Lower Wind Resource Quality

Renewable Resources - Wind Technology '8.-¢-uTHLanE\ | 1

x

I
I 'm

Nlm155
i i S M

NAR
T pRc\.JEI:T

Controlling for wind Resource Quality and
Commercial Operation Date Also
Illustrates impact of Turbine Evolution
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"2015 Wind Technologies Market Report" 2 8



Technology Expanding NM Resource Area

80 Meter Hub 2008 Technology

Albuquerqueo .,

Las Clue s
<9

Land Area with 35%+ Wind Capacity Factor

El Paso

it

- § 4. 4

,..'| ~

.. ;
f

Santa Fe
o

lm

,,., .
33

Q

110 Meter Current Technology

is
r.r¢*>'r

3

Albuqua:
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48l&

I
/ °

Source: NREL Wind Prospector
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Integration of Renewable Generation 3 UTHLiNE
TRANSMISSION PRCIJECT

El The Project will help planned and existing gas generation in the Southwest
integrate more renewable resources

D NERC 2015 Long-Term Reliability Assessment: The Southwest Reserve

Sharing Group (SRSG) within WECC has an approximately 42% reserve

margin for the 2016 summer peak season, versus the NERC reference level

of 16%

Planned Gas-fired Generation Additions (2016-
2026)

Public Service Company of New
Mexico

394 MW
Regional utilities are

planning to build at least

5,085 MW of new natural

gas-fired resources in the

next 10-years

El Paso Electric 825 MW

Tucson Electric Power 836 MW

Arizona Public Service 3,030 MW

Source: Most recently approved IRis
30



Open Solicitation Process 5 UTHL'INE
'w 8

m a n 11111o '
A' *M

I
/'m

TRANSMISSION PROJECT

Open Solicitation Process

E1 Southline Transmission, L.L.C.

Project sponsor and subsidiary of Hunt Power, who develops and invests in entrepreneurial
electric transmission opportunities. Southline Transmission, L.L.c. is a passive investment entity
that will hold Project assets and rights, and will lease them to SU FERC, L.L.C.

EL SU FERC, L.L.C.

Granted negotiated rate authority by FERC and will provide service under a FERC-approved
Open Access Transmission Tariff for Project capacity rights obtained from Southline
Transmission, L.L.C.

E] Open Solicitation (March -June 2016) - allowed parties to indicate interest in obtaining transmission
capacity rights in the Southline Transmission Project. Goal was to identify potential transmission
customers with whom SU FERC will engage in bilateral negotiations.

>

>

>

Expressions of Interest exceeded Project capacity

Screened & ranked by independent solicitation manager

SU FERC initiated bilateral negotiations July 2016

3 1



Costs S UTHL"i"~NE
s

's
TRANSMISSION PRDJEGT

Estimated Costs for the CEC Proposed Route

El Transmission Construction - $100,000,000

Ei Substation Construction - $165,000,000

El Right-of-way acquisition - $10,000,000 initial cost

- $150,000 annually

El Total cost - $275,000,000 initial cost and $150,000 annually

Ur'\
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Arizona Regulatory & Planning Participation ET UTHL'i'-NE~.'/

TRAnsMlsslc1n PROJECT

El Southline filed Ten-year Plans with the ACC on January
30, 2015, and January 29, 2016

D Southline has been an active participant in the ACC BTA
process since 2010

EJ Interconnection planning activities with Arizona
utilities are in process

El Active participant in Arizona and regional transmission
planning groups including WestConnect SWAT, SWAT-
AZ, Planning Management Committee

33



5 UTHL'iNEm 1 I

' 9

I
f 4.ACC Guiding Principles for Transmission Adequacy and

Reliability (8th BTA) TRANSMISSION PROJECT

El T.1: Compliance with NERC, WECC, regional reliability criteria

l Accepted WECC Phase 3 Rating

El T.2: Apply electric uti l i ty cri teria i f more restrictive

Interconnection agreements will dictate

El T.3: Requirement for fi l ing a Ten-Year Plan by 1/31 of each year

l Filed 2015 & 2016

E] T.4: Participate in state and regional transmission forums

See discussion above regarding regional planning. Southline will continue
until in-service 8¢ beyond

El T.5: Follow NERC and WECC as transmission owner and operator

Interconnection agreements will dictate additional requirements

Ei T.6: Perform electrical induction studies if parallel to and within 100 feet
of gas line

Required by the gas pipeline companies, condition in draft CEC

34



CEC Issuance Considerations 5 UTHL'iNEw. I 1

/ I "\

1
4' 'K

TRANSMISSION PROJECT

40-360.06. Factors to be considered in issuing a certificate of environmental compatibility

A. The committee may approve or deny an application and may impose reasonable conditions on the issuance of a certificate of
environmental compatibility and in so doing shall consider the following factors as a basis for its action with respect to the suitability
of either plant or transmission line siring plans:

1. Existing plans of this state, local government and private entities for other developments at or in the vicinity of the proposed site.

2. Fish, wildlife and plant life and associated forms of life on which they are dependent.

3. Noise emission levels and interference with communication signals.

4. The proposed availability of the site to the public for recreational purposes, consistent with safety considerations and regulations.

5. Existing scenic areas, historic sites and structures or archaeological sites at or in the vicinity of the proposed site.

6. The total environment of the area.

7. The technical practicability of achieving a proposed objective and the previous experience with equipment and methods available
for achieving a proposed objective.

8. The estimated cost of the facilities and site as proposed by the applicant and the estimated cost of the facilities and site as
recommended by the committee, recognizing that any significant increase in costs represents a potential increase in the cost of
electric energy to the customers or the applicant.

9. Any additional factors that require consideration under applicable federal and state laws pertaining to any such site.

35
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Compliance Confirmation
In

m
TRANSMIESIDN PROJECT
5 UTHL'i"~NE1:

cl Confirmation of compliance with applicable laws and
regulations

El Confirmation of compliance with federal and state laws and
regulations described in Final ElS Table 1.5

El Confirmation of compliance with state and local land use
plans (see Application Exhibit H)

36



EXHIBIT STL-7



EXHIBIT STL-7 - Beck Hearing Presentation

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

S outhline  Transmiss ion, LLC.
Southline  Transmission Project

Exhibit STL-7
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EXHIBIT STL-8 - Rawlins Hearing Presentation

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-8
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EXHIBIT STL-9



EXHIBIT STL-9 - Bellavia Hearing Presentation

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-9
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EXHIBIT STL-10



EXHIBIT STL-10 - Rietz Hearing Presentation

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

Southline  Transmission, L.L.C.
Southdine Transmission Project

Exhibit STL-10
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EXHIBIT STL-11



EXHIBIT STL-11 - Tour Schedule and Protocol

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southdine  Transmission, LLC.
Southline Transmission Project

Exhibit STL-11



SOUTHLINE TRANSMISSION PROJECT (ARIZONA CEC APPLICATION)

PROPOSED ROUTE TOUR SCHEDULE AND PROTOCOL

The  Cha irma n  of the  Arizona  P owe r P la n t a nd  Tra ns mis s ion  Line  S iting  Committe e
("S iting  Committe e ") ha s  ide ntifie d  a nd  re que s te d  the  de ve lopme nt of two s e pa ra te
tour route s :

• Upgrade Section Tour (December 1, 2016), and

• New Build Section Tour (December 6, 2016).

Th e  S irin g  C o m m itte e  will tra ve l in  a  c h a rte re d coach p ro vid e d  b y th e  Ap p lic a n t
S outhline  Tra ns mis s ion, LLC. ("S outhline "), with  a  drive r who will le a d the  route  tour.
One  o r more  re p re s e n ta tive s  o f S ou th line  (Bill Kipp , Doug  P a tte rs on , a nd /o r Andy
Ra wlins ) will provide  te s timony a nd be  a va ila ble  to  a ns we r que s tions  a t the  points  of
in te re s t ide n tifie d  be low a nd  in  the  ma p  inc lude d  he re with . The  a tta che d  rou te  tour
m a p  s h o ws  th e  to u r p a th  a n d  p o in ts  o f in te re s t a lo n g  th e  p ro p o s e d  S o u th lin e
Tra ns mis s ion P roje ct route . The re  will be  a  20-minute  s top a t e a ch point of inte re s t.

UPGRADE SECTION llluslll TOUR (December 1, 2016)

The  US  Tour will be gin a t the  Tucs on Conve ntion Ce nte r loca te d a t 260 S . Church S t.,
Tucs on, AZ 85701 (a pproxima te ly 0.2 mile s  s outh of the  inte rs e ction of S . Church S t.
a nd W. Congre s s  S t.). Be fore  proce e ding to the  firs t point of inte re s t, a  brie f virtua l or
photogra phic tour of the  US  of the  P roje ct will be  provide d a t the  Tucs on Conve ntion
Ce nte r.

MAP  REVIEW/ P HOTOGRAP HIC TOUR 8:00 am

DEPART FOR FIRST STOP US #1 (16 mi) 8:30 am

P OINT OF INTERES T US  #1 9:00 am to 9:20 am
Vail Substation, 10000 S. Rita Rd., Pima County

Start a t Tucson Convention Center and Head North on S. Granada  Ave. (390 ft)
Turn Left onto W. Congress  St. (0.3 mi)

Tour Schedule  & ProtocolSouthline  Transmission, L.L.C.
Southdine Transmission Project 1



Turn Left onto S. Freeway (427 ft)
Take 1-10 E Ramp to 1-19 (0.3 mi)
Merge onto 1-10 E (14.1 mi)
Take Exit 273 for Rita  Rd. (0.2 mi)
Ke e p Right, Following S igns  for P ima  Co./Fa irgrounds , Me rge  onto S . Rita  Rd.
(269 ft)
Take s . Rita  Rd. (0.6 mi)
End a t Va il Subs ta tion

DEPART FOR NEXT STOP US #2 (18 mi) 9:20 am

P OINT OF INTERES T US  #2 10:00 am to 10:20 am
DeMons Petrie Substation, 2501 N. Flowing Wells Road, Tucson, AZ, Pima County

•

•

•

•

•

•

•

•

Sta rt a t the  Va il Subs ta tion and Head Northwes t toward E. Old Va il Rd. /E. Old
Vail Connection Rd. (0.7 mi)
Turn Sharp Right onto E. Old Vail Rd. / E. Old Vail Connection Rd. (1.3 mi)
Turn Left onto S. Rita  Rd. (0.5 mi)
Take Left to Merge  onto 1-10 W toward Tucson (0.3 mi)
Continue  on 1-10 W (16.2 mi)
Take  Exit 256 toward Grant Rd. (0.3 mi)
Merge  onto N. Freeway St. (0.1 mi)
Turn Right onto W. Grant Rd. (0.2 mi)
Turn Left onto N. Flowing Wells  Rd. (0.3 mi)
End a t DeMoss  Pe trie  Substa tion

DEPART FOR NEXT STOP US #3 (30 mi) 10:20 am

P OINT OF INTERES T US  #3 11:00 pm to  11:20 pm
Tortolita Substation, Penal County
Latitude 32543489; Longitude -111289940

• Sta rt a t the  DeMoss  Pe trie  Subs ta tion and Head Southeas t on N. Flowing Wells
Rd. (0.2 mi)
Turn Right onto W. Grant Rd. (0.2 mi)
Turn Right onto N. Freeway (0.1 mi)
Take 1-10 W Ramp (0.2 mi)

Tour Schedule  & ProtocolS outhline  Transmiss ion, LLC.
Southline Transmission Project 2



•

•

•

•

•

•

Merge onto 1-10 W (27.4 mi)
Take Exit to Red Rock (.2 mi)
Turn Left (East), Proceeding over 1-10
Turn Right (South) to E. Frontage Rd. (2 mi)
Turn Left (East) on access road to Tortolita Substation (1 mi)
End at Tortolita Substation

En d  To u r: Tu c s o n  Co n ve n tio n  Ce n te r a t 12:00 p m

NEW BUILD SECTION (HNSHI TOUR (December 6, 2016)

The NS Tour will begin at the Willcox Community Center located at 312 W. Stewart St.,
Willcox, AZ 85643 (the intersection of N. Austin Blvd., and W. Stewart St.). Before
proceeding to the first point of interest, a brief virtual or photographic tour of the NS of
the Project will be provided at the Willcox Community Center.

MAP REVIEW/ PHOTOGRAPHIC TOUR 8:00 a m

DEPART FOR FIRST STOP NS #1 (34 mi) 8:30 am

P O INT O F  INTE RE S T NS  # 1 9:15 am to 9:35 am
E. Olga Rd (parallel to 1-10 E and betweenMP 370 and MP375)
Cochise County
Latitude 32.29559; Longitude -109.34418

•

From the Willcox Community Center Head East on W. Stewart St. (0.2 mi)
Turn Left onto 1-10 BL E/ N. Haskell Ave. (5.2 mi)
Merge onto 1-10 E (22 mi)
Take Exit 366, east of Bowie, then loop around to cross 1-10 to head east 7 miles
on East Olga road
End on East Olga Rd (parallel to 1-10 E and between MP 370 and 375)

DEPART FOR NEXT STOP NS #2 (44 mi) 9:35 am

Tour Schedule  & ProtocolS outhline  Transmiss ion, LLC.
Southline Transmission Project 3



POINT OF INTEREST NS  #2
10:30 am to 11:30 am

Willcox Playa Wildlife Area, 6221 S. Kansas Settlement Rd., Cochise County
Latitude 32.142, Longitude -109.757

From #NS-1, Head West on 1-10 W (0.4 mi)
Follow 1-10 W to 1-10 BL. (17 mi)
Take Exit 344 (5 mi)
Take AZ-186 E to S. Kansas Settlement Rd. (14.1 mi)
End a t Willcox P laya  Wildlife  Area

DEPART FOR NEXT STOP NS #3 (45 mi) 11:30 am

POINT OF INTEREST NS #3 12:25 pm to 12:45 pm
Apache Substation, 1-191, Cochise County
Latitude 32.0605, Longitude -109.8917

• Start a t Willcox Playa  Wildlife  Area  and Head South on S. Kansas  Se ttlement Rd.
(11.4 mi)
Turn Right onto Birch Rd. (5.1 mi)
Turn Right onto US-191 N (5.5 mi)
End a t Apache  Subs ta tion

End Tour: Willcox Community Center a t 1:15 pm

Tour Schedule  & ProtocolSouthdine Transmission, L.L.C.
Southdine Transmission Project 4
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EXHIBIT STL-12



EXHIBIT STL-12 - Sun Corridor Letter of Support

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southline  Transmission, L.L.C.
Southline  Transmission Project

Exhibit STL-12
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CORRIDOR

fr.;
W

1985 East River Road, Suite 101
Tucson, AZ 85718

520.243.1900
www.suncorridorinc.com

November 8, 2016

Arizona Power Plant and Transmission Line Siting Committee
1275 West Washington Street
Phoenix, Arizona 85007

RE: Docket # L-00000AAA-1 S-0370-00173 Case No. 173

Dear Line Siting Committee Members:

Sun Corridor Inc. is a transformative economic development organization representing one of the most
dynamic and growing business centers in North America. A CEO-driven alliance, our organization has helped
to drive significant business investment into Tucson and Southern Arizona through primary job creation. Our
efforts have resulted in over 120 companies investing in relocation/expansion over the past 10 years and an
economic impact of $8.1 billion.

We are writing in support of the Hunt Southline Transmission Project. The project will enable bidirectional use
of power both west and east along its route, relieving congestion, strengthening the existing electrical system,
enabling local utilities to access the most cost-efficient power sources in a reliable manner and improving
transmission access for local renewable and other energy sources. As we examine the diversification of
power and energy sources, the Southline Transmission Project provides more renewable avenues benefiting
the residents and companies that call Southern Arizona home.

The Southline Transmission Project team has worked closely with local utilities and other transmission
providers since 2009 to ensure the Southline Transmission Project meets local needs and improves the
regions' electric system.

Utility service and surety is a critical component of meeting the needs of companies looking to expand or
relocate to our region. Many of our strategies that work to improve our region's competitiveness include the
advancement and guarantee of utility needs and the Hunt Southline Transmission Project delivers on those
goals.

We thank you for your consideration of our support.

Regards,

1

Dennis R. Mina ro
Chairman of the Board

Joe Snell
President 8< CEO

Southern Arizona's Economic Engine

4-
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EXHIBIT STL-13 - WAPA Letter of Support

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-13



Department of Energy
Western Area Power Administration

Desert Southwest Customer Service Region
P.O. Box 6457

Phoenix, AZ 85005-6457

November 15 , 2016

Arizona Corporation Commission
Phoenix Docket Control Center
1200 West Washington
Phoenix, AZ 85007

Re: Docket No. L-00000AAA- 16-0370-00173 (Southline Transmission)

Dear Arizona Power Plant and Transmission Siting Committeel

The Desert Southwest Region (DSW) of the Western Area Power Administration (WAPA)
respectfully submits this letter to the Arizona Power Plant and Transmission Siting Committee
(Committee) to inform the Committee of WAPA's proposed role in the Southline Transmission
Project (Proj act) and perceived benefits associated with the Project.

WAPA is one of four Federal power marketing administrations Linder the U.S. Department of
Energy. WAPA markets and transmits wholesale hydroelectric power generated at Federal dams
across the western United States. WAPA owns and operates an integrated 17,000 circuit-mile,
high voltage transmission system and markets power across 15 western states covering 1.3
million square-miles. WAPA's service area encompasses all of the following states: Arizona,
California, Colorado, Nebraska, Nevada, New Mexico, North Dakota, South Dakota, and Utah,
as well as parts of Iowa, Kansas, Montana, Minnesota, Texas, and Wyoming.

The proposed Project would include the construction of approximately 240 miles of new double-
circuit 345-kV transmission line (New Build Section), and the upgrade of approximately 120
miles of WAPA's existing Saguaro-Tucson and Tucson-Apache 115-kV transmission lines to a
double-circuit 230-kV transmission line (Upgrade Section). As proposed, the Project
contemplates a public-private endeavor between Southline Transmission, L.L.C. and WAPA.
Under this arrangement, WAPA, after consulting with customers and other stakeholders, would
construct and continue to own and operate the Upgrade Section. Southline would construct,
own, and operate the approximately five miles of new transmission lines and associated facilities
needed to connect the WAPA-owned portion of the Upgrade Section to existing substations
owned and operated by Arizona load-sewing utilities and the approximately 67 miles of the New
Build Section in Arizona. The Project contemplates that WAPA would work cooperatively with
Southline and affected property owners to obtain land rights for both the New Build Section and
Upgrade Section.

If constructed, the proposed Proj act is likely to create value for WAPA's customers and others
by: (l) improving reliability, (2) relieving existing congestion, (3) helping meet electrical
demand growth, and (4) leading to further development of renewable generation. First, the



2

Upgrade  Section of the  proposed Project would provide  approximate ly 1,000 MW of eas t-to-
west and 430 MW of west-to-eas t capacity to the  regiona l grid. This  additiona l capacity would
provide  redundancy to help the  grid withstand events  tha t could cause  transmission outages. The
Upgrade  Section would he lp re inforce  the  transmission grid in the  southwestern United Sta tes
and facilita te  the  de livery of safe , secure , re liable , and affordable  energy and transmission
se rvices  today and we ll into the  future . Next, by adding additiona l transmiss ion capacity in
Arizona , the  proposed Project would mitiga te  exis ting and anticipa ted future  congestion in
Arizona . Further, the  Project is  designed not only to meet existing demand and transfer needs,
but a lso may facilita te  the  development of renewable  genera tion sources in the  region. The
available  capacity crea ted by the  Project would provide  a  pa th to marke t for this  new genera tion.

WAPA sewed as  a  joint lead Federa l agency, a long with the  Bureau of Land Management
(BLM), on the  Environmenta l Impact S ta tement (ElS) prepared on the  Proj e t, and issued a
Record of Decis ion in which it se lected the  Agency Pre fe rred Alte rna tive  identified in the  ElS
as  the  route  for the  Proj e t. The  proposed route  which Southline  is  seeking approva l follows the
route  se lected by WAPA and BLM as  pa rt of the  Na tiona l Environmenta l Policy Act (NEPA)
process  undertaken on the  Proj e t.

If cons tructed, WAPA anticipa tes  tha t the  proposed Proj e t would provide  some  s ignificant
benefits  to WAPA and its  customers in the  Desert Southwest Region, most notably, access to
capita l for replacing aged infras tructure , a  rebuilt transmiss ion line  tha t would extend the  life  of
the  line  inde finite ly, and the  poss ibility of obta ining additiona l capacity rights  (beyond its
exis ting capacity rights  on the  Upgrade  Section).

WAPA apprecia tes  the  opportunity to provide  dies  le tte r to the  Committee , and hopes it is  he lpful
in advancing the  Committee 's  cons ide ra tion of this  project.

Rona ld E. Moulton,
Senior Vice  President and
DSW Regiona l Manager
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EXHIBIT STL-14 - Receipt of Filing Fee

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

Southline  Transmission, L.L.C.
Southline Transmission Project

Exhibit STL-14
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In  th e  ma tte r o f th e  Ap p lica tio n  o f S o u th lin e
Tra ns mis s ion, L.L.C., in  conforma nce  with  the
re quire me nts  of Arizona  Re vis e d  S ta tu te s  40-
360, e t s e q., for a  Ce rtifica te  of Environme nta l
Co mp a tib ility a u th o riz in g  co n s tru c tio n  o f th e
n o n -W AP A-o wn e d  Ariz o n a  p o rt io n s  o f th e
S o u th lin e  Tra n s mis s io n  P ro je c t,  in c lu d in g  a
n e w a pproxima te ly 6 6 -mile 3 4 5 -kV
tra ns mis s ion  line  in  Coch is e  Coun ty from the
Arizo n a -Ne w Me xico  b o rd e r to  th e  p ro p o s e d
S outh line  Apa che  S ubs ta tion , the  a s s ocia te d
fa c ilit ie s  to  c o n n e c t  th e  S o u th lin e  Ap a c h e
S u b s ta tio n  to  th e  a d ja c e n t AE P C O  Ap a c h e
S ubs ta tion , a nd  a pproxima te ly 5  mile s  of ne w
1 3 8 -kV a n d  2 3 0 -kV tra n s m is s io n  lin e s  a n d
a s s o c ia te d  fa c ilitie s  to  c o n n e c t th e  e xis tin g
P a n ta n o ,  Va il,  De Mo s s  P e trie ,  a n d  To rto lita
s u b s ta tio n s  to  th e  u p g ra d e d  W AP A-o wn e d
230-kV Apa che -Tucs on  a nd  Tucs on-S a gua ro
tra ns mis s ion line s  in P ima  a nd P ina l countie s
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NO T IC E  O F  F ILING  R E C E IP T  F O R  F ILING  F E E

Applicant Southline  Transmiss ion, L.L.C., ("Southline") he reby file s  a  copy of

the  rece ipt obta ined from the  Arizona  Corpora tion Commiss ion evidencing payment

of the  a ppropria te  fe e  to the  Utility S iting Fund for S outhline 's  Octobe r 14, 2016

Ce rtifica te  of Environme nta l Compa tibility Applica tion. S e e  Exhibit A a tta che d

here to.

RESPECTFULLY SUBMITTED this  20th da y of Octobe r, 2016.

OSBORN MALEDON PA
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Me 'ghan Grave l, No 021362
Kimbe rly A . No 027319
2929 North Centra l Ave . 21s t Floor
Phoenix, AZ 85012-2793
(602) 640-9399 (Telephone)
mgrabel@om1aw.com
kruht@om1aw.com
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James M. Bushee (pro hoe  vice  pending)
Texas Sta te  Bar No. 24015071
James E.Guy (pro Mac vice  pending)
Texas Sta te  Bar No. 24027061
Ma rty Hopkins  (pro hoc vice  pending)
Texas State  Bar No. 24059970
SUTHERLAND ASB1LL & BRENNAN LLP
600 Congress Avenue, Suite  2000
Austin, Texas  78701-3238
(512) 721-2700 (Telephone)
(512) 721-2656 (Facs imile )

Attorneys for Southline Transmission, L.L. C.

ORIGINAL a nd 25 copie s  file d
this  20th day of October, 2016, with:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

COPIES were  de live red by U.S. Mail
this  20th day of October 2016, to:

Chairman Thomas Chef a l
Arizona  Power Plant and Transmiss ion Line  Siting Committee
Attorney Gene ra l's  Office
1275 West Washington Street
Phoenix, Arizona  85007
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Ja nice  M. Alwa rd
Chie f Counse l, Lega l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Thomas  Broderick
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007
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EXHIBIT STL-15 - Southline's Ten Year Plan (January 30, 2015)

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-15
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HERLAND ASBILL & BRENNAN LLP

.Congress Avenue, Suite 2000

Austin, Texas 78701 -3238

512.721 .2700 Fax 512.721 .2656

www.sutherland.com

Zola JAN 30 p I2= 13

JEFFREY B. STUART
DIRECT LINE: 512.721.2713
E-mail: jeffrey.stuart@sutherland.oom

...j 31 EUFWSSIu
L18CKET CONTROL

January 29, 2015 Arizona Corporation Commission

ORIGINAL DOCKETED
JAN 3 0 2015

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington, Room 108
Phoenix, Arizona  85007

1 l

Docket No. E-00000D-15-0001
Southline Transmission, L.L.C.
Southline Transmission Project Ten-Year Plan for 2015

To Whom It Ma y Conce rn:

("S outhline "), a  subs idia ry of Hunt P owe r L.P ., he re by submits  its  Te n Ye a r P la n tiling for the

this  filing.

The  S outhline  Tra nsmis s ion P roje ct ("P roje ct") is  comprise d of a  "Ne w Build" se gme nt
of a pproxima te ly 240 mile s  of 345 kV double -circuit tra nsmiss ion line  a nd a s socia te d fa cilitie s
and an "Upgrade" segment of approximate ly 120 miles  of exis ting 115 kW Weste rn Area  Power
Adminis tra tion tra ns mis s ion line  tha t will be  upgra de d to double -circuit 230 kg. A ma p of the
Project is  provided as  Appendix B, and additiona l information is  provided on the  Project webs ite
(http://www.southline transmiss ionproject.com/).

a s  a pplica ble  to the  P roje ct a nd its  re la te d e le ctric fa cilitie s . De pe nding on both the  timing a nd
na ture  of iilture  de ve lopme nt, the  P roje ct ma y ha ve  occa s ion to file  a n a me ndme nt to this  Te n
Year P lan for 2015.

I have  enclosed an origina l and fourteen (14) copies  of Southline 's  Ten Year P lan. P lease
date-stamp and return the extra  copy in the enclosed, self-addressed stamped envelope.

Please contact me with any questions regarding the attached .

Re:

ATLANTA AUSTIN GENEVA HOUSTON LONDON NEW YORK SACRAMENTO WASHINGTON D.C.
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Docke t Contro l
J a nua ry 29, 2015
Page  2

Re spe ctfully sub fitte d,

James M. Bushee
Jeffrey B. Stuart
Attorneys for Southline Transmission, L.L.C.
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Appe ndix A

40-360.02 (C) (1)-

The size and proposed route of any transmission lines or location of each plant
proposed to be constructed.

The S outhline Tra ns m is s ion P roje c t ("P ro je c t") will p rov ide
a pproxim a te ly 1,000 MW of bi-dire ctiona l tra ns m is s ion ca pa city in s outhe rn Ne w
Me xico a nd s outhe rn Arizona  with a  pla nne d in-s e rvice  da te  of 2017. The  P roje ct
cons is ts  o f a  "Ne w Build" s e gm e nt a nd  a n  "Upgra de " s e gm e nt.  The  Ne w Build
s e g m e n t will in c lu d e  a p p ro xim a te ly 2 4 0  m ile s  o f n e w 3 4 5  kV d o u b le -c irc u it
e le c tr ic  t ra n s m is s io n  lin e  a n d  re la te d  fa c ilit ie s  lo c a te d  in  Ne w Me xic o  a n d
Arizona  a nd  will p rov ide  up  to  1 ,000  MW of ca pa c ity.  The  Ne w Build  s e gm e nt
conne cts  the  e xis ting Alton S ubs ta tion, s outh of La s  Cruce s , Ne w Me xico, to  the
e xis ting Apa che  S ubs ta tion, s outh of Willcox, Arizona , a nd S outhline  a ntic ipa te s
building a  ne w "m idpoint" s ubs ta tion in  Luna  County, Ne w Me xico. The  Upgra de
s e gm e n t is  loc a te d  e n tire ly with in  Ariz ona  a nd  c ons is ts  o f a pproxim a te ly 120
m ile s  o f e x is t in g  1 1 5  kV W e s te rn  Are a  P o we r  Ad m in is t ra t io n  ("W e s te rn ")
tra ns m is s ion  line  tha t will be  upgra de d  to  doub le -c irc u it 230  kg .  The  Upgra de
s e g m e n t wo u ld  c o n n e c t  th e  Ap a c h e  S u b s ta t io n  to  th e  e x is t in g  S a g u a ro  a n d
Torto lita  S ubs ta tions  northwe s t o f Tuc s on ,  Ariz ona . A n e w lin e  s e g m e n t  o f
a pproxim a te ly 2 m ile s  in  le ngth will be  re quire d to  inte rconne ct with the  e xis ting
Tucs on Ele ctric  P owe r Va il S ubs ta tion, loca te d jus t north of the  e xis ting We s te rn
line . For a  ma p of the  propos e d loca tion, ple a s e  re fe r to Appe ndix B.

40-360.02 (C) (2),

The purpose to be served by each proposed transmission line or plant.

The  P ro je c t will b ring  s ign ific a n t be ne fits  to  the  re g ion .  F irs t,  it  wou ld
im p ro v e  re lia b ility o f th e  re g io n a l g rid . Th e re  is  lim ite d  e xis tin g  e le c tric a l
tra ns mis s ion ca pa city in the  re gion, a nd in re ce nt ye a rs  tra ns mis s ion line s  a cros s
s ou the rn  Arizona  a nd  s ou the rn  Ne w Me xico  ha ve  e xpe rie nce d  conge s tion  a nd
una nticipa te d outa ge s . Abs e nt ne w tra ns m is s ion inNa s truc ture  thos e  proble m s
will b e  e xa c e rb a te d  a s  th e  re g io n a l e le c tric  lo a d  g ro ws . Th e  P ro je c t  wo u ld
provide  a dditiona l ca pa c ity to  the  re giona l grid  a nd the re by provide  re dunda ncy
a nd othe rwis e  s tre ngthe n the  e xis ting grid . Add itiona lly,  m a ny o f the  e xis ting
tra ns mis s ion fa cilitie s  in the  re gion a re  a pproa ching the  e nds  of the ir us e iill live s ,
s uch a s  the  We s te rn 115 kV line s  tha t a re  pa rt of the  Upgra de  s e c tion tha t we re
built on wood pole s  in the  e a rly 1950s .

S e cond, S outhline  would m itiga te  e xis ting conge s tion.  Exis ting ca pa c ity
in  s o u th e rn  Ne w Me xic o  a n d  s o u th e rn  Ariz o n a  is  c u rre n tly fu lly u tiliz e d  a n d
conge s te d. Th a t  c o n g e s tio n  e xa c e rb a te s  th e  d iffic u lt ie s  th a t  lo c a l u t ilit ie s
e ncounte r in providing re lia ble  a nd e conomica l e le ctric  s e rvice , a nd incre a s e s  the
pote ntia l for unpla nne d outa ge s  a nd ca s ca ding fa ilure s  in the  re gion. By a dd ing
a pproxim a te ly 1 ,000  MW of b id ire c tiona l c a pa c ity,  the  P ro je c t would  m itiga te
e xis ting a nd a nticipa te d future  conge s tion.
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Appe ndix A

Third, S outhline  would fa cilita te  re ne wa ble  ge ne ra tion de ve lopme nt.
The re  will be  a n incre a s e d ne e d for tra ns mis s ion ca pa city to s e rve  re ne wa ble
re source s  a s  wes te rn s ta te s  a ttempt to mee t the ir renewable  portfolio s tanda rds
("RP S ") re quire me nts . S outhline  will provide  a cce s s  to  re ne wa ble  e ne rgy
deve lopment zones  in New Mexico and Arizona .

Fourth, S outhline  would incre a s e  the  re gion's  a bility to me e t de ma nd
growth. S outhe rn  Arizona  a nd Ne w Me xico  ha ve  e xpe rie nce d s ignifica nt
popula tion growth in re ce nt ye a rs , with ma jor loa d ce nte rs  such a s  Tucson a nd
P hoe nix growing by a s  much a s  20% be twe e n 2000 - 2010. The  P roje ct would
provide  additiona l transmiss ion capacity to regiona l utilitie s  tha t would he lp them
meet this  growing demand.

40-360.02 (cl (3).

The estimated date by which each transmission line or plant will be in operation.

Based on current planning, the  Project will be  placed in-se rvice  in 2017.

40-360.02 cc> (4).

The average and maximumpower output measured in megawatts of eachplant to
be installed.

Not a pplica ble .

40-360.02 (C) (5).

The expected capaeizjyfactorfor each proposedplant.

Not a pplica ble .

40-360.02 (C) (6)-

The type of fuel to be used for each proposedplant.

Not a pplica ble .

40-360.02 (C) (7)_

The plans for any new facilities shall include a power flow and stability analysis
report showing the effect on the current Arizona electric transmission system.
Transmission owners shall provide the technical reports, analysis or basis for
projects that are included for serving customer load growth in their service
territories.

A copy of the  Weste rn Electricity Coordina ting Council Phase  2 Report will be
provided once a  final version has been issued.
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EXHIBIT STL-16 - Southline's Ten Year Plan (January 29, 2016)

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-16
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Docket No. E-0000011-15-0001
Southline Transmission, L.L.C.
Southline Transmission Project Ten-Year Plan for 2016

To Whom It Ma y Conce rn:

("S outhline "), a  subs idia ry of Hunt P owe r L.P ., he re by submits  its  Te n Ye a r P la n filing for the

this  filing.

The  S outhline  Tra nsmis s ion P roje ct ("P roje ct") is  comprise d of a  "Ne w Build" s e gme nt
of a pproxima te ly 240 mile s  of 345 kV double -circuit tra nsmiss ion line  a nd a s socia te d fa cilitie s
and an "Upgrade" section of approxima te ly 120 mile s  of exis ting 115 kW Wes te rn Area  Power
Adminis tra tion tra ns mis s ion line  tha t will be  upgra de d to double -circuit 230 kg. A ma p of the
Project is  provided a s  Appendix B, and additiona l informa tion is  provided on the  P roj e t webs ite
(http://www.southline transmiss ionproject.com/).

a s  a pplica ble  to the  P roje ct a nd its  re la te d e le ctric fa cilitie s . De pe nding on both the  timing a nd
na ture  of future  de ve lopme nt, the  P roje ct ma y ha ve  occa s ion to file  a n a me ndme nt to this  Te n
Year P lan for 2016.

Shave  enclosed an origina l and fourteen (14) copies  of Southline 's  Ten Year Plan. P lease
date-stamp and return the extra  copy in the enclosed, self-addressed stamped envelope.

Please  contact me with any questions regarding the  a ttached.

25492224. 1

ATLANTA AUSTIN

Re:

GENEVA HOUSTON LONDON NEW YORK SACRAMENTO WASHINGTOND.C.
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Docket Control
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Re spe ctfully bmittdd,

M es M. Bushee
Jeffrey B. Stuart
Attorneys for Southline Transmission,L.L.C.
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Appe ndix A

40-360.02 (C) (1)-

The size and proposed route of any transmission lines or location of each plant
proposed to be constructed.

The Southline Transmiss ion Proje ct ("P roje ct") will provide
approxima te ly 1,000 MW of bi-directiona l transmiss ion capacity in southe rn New
Me xico a nd southe rn Arizona  with a  pla nne d in-se rvice  be ginning in 2018. The
Project cons is ts  of a  "New Build" segment and an "Upgrade" segment. The  New
Build  s e gme nt will include  a pproxima te ly 246 mile s  of ne w 345 kV double -
circuit e lectric transmiss ion line  and re la ted facilitie s  loca ted in New Mexico (180
mile s ) a nd Arizona  (66 mile s ), a nd will provide  up to 1,000 MW of ca pa city. The
New Build segment connects  the  exis ting Afton Subs ta tion, south of Las  Cruces ,
Ne w Me xico, to the  e xis ting Apa che  S ubs ta tion, south of Willcox, Arizona , a nd
Southline  a nticipa te s  building a  ne w "midpoint" subs ta tion in Luna  County, Ne w
Me xico. The  Upgra de  se gme nt is  loca te d e ntire ly within Arizona  a nd cons is ts  of
a pproxima te ly 120 mile s  of e xis ting 115 kV We s te rn Are a  Powe r Adminis tra tion
("We s te rn") tra ns mis s ion line  tha t will be  upgra de d to double -circuit 230 kg.
The  Upgra de  s e gme nt would conne ct the  Apa che  S ubs ta tion to the  e xis ting
S a gua ro S ubs ta tion northwe s t of Tucs on, Arizona . A n e w lin e  s e g me n t o f
a pproxima te ly 2 mile s  in le ngth will be  re quire d to inte rconne ct with the  e xis ting
Tucson Electric Power Va il Subs ta tion, loca ted jus t north of the  exis ting Weste rn
line . For a  map of the  proposed loca tion, please  re fe r to Appendix B.

40-360.02 (C) (2)_

The purpose to be served by each proposed transmission line or plant.

The  P roje ct will bring s ignifica nt be ne fits  to the  re gion. Firs t, it would
improve  re lia b ility o f the  re g iona l g rid . The re  is  limite d e xis ting e le ctrica l
transmiss ion capacity in the  region, and in recent yea rs  transmiss ion lines  across
southe rn Arizona  a nd southe rn Ne w Me xico ha ve  e xpe rie nce d conge s tion a nd
unanticipa ted outages . Abse nt ne w tra nsmiss ion infra s tructure  those  proble ms
will be  e xa ce rba te d a s  the  re giona l e le ctric loa d grows . The  P roje ct would
provide  a dditiona l ca pa city to the  re giona l grid a nd the re by provide  re dunda ncy
a nd othe wvis e  s tre ngthe n the  e xis ting grid. Additiona lly, ma ny of the  e xis ting
transmiss ion facilitie s  in the  region a re  approaching the  ends  of the ir use ful lives ,
such a s  the  Wes te rn 115 kV line s  tha t a re  pa rt of the  Upgrade  section tha t we re
built on wood poles  in the  ea rly 1950s .

S e cond, S outhline  would mitiga te  e xis ting conge s tion. Exis ting ca pa city
in s outhe rn Ne w Me xico a nd s outhe rn Arizona  is  curre ntly fully utilize d a nd
congested. Tha t conge s tion  e xa ce rba te s  the  d ifficultie s  tha t loca l u tilitie s
encounte r in providing re liable  and economica l e lectric se rvice , and increases  die
potentia l for unplanned outages  and cascading fa ilures  in the  region. By a dding
a pproxima te ly 1,000 MW of bidire ctiona l ca pa city, the  P roje ct would mitiga te
exis ting and anticipa ted future  congestion.

25492224.1
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Appe ndix A

Third, S outhline  would fa cilita te  re ne wa ble  ge ne ra tion de ve lopme nt.
The re  will be  a n incre a s e d ne e d for tra ns mis s ion ca pa city to s e rve  re ne wa ble
re source s  a s  wes te rn s ta te s  a ttempt to mee t the ir renewable  portfolio s tanda rds
("RPS") requirements  and to mee t potentia l policy compliance  requirements  from
the Clean P owe r P la n. S outhline  will provide  a cce s s  to re ne wa ble  e ne rgy
deve lopment zones  in New Mexico and Arizona .

Fourth, S outhline  would incre a s e  the  re gion's  a bility to me e t de ma nd
growth. S outhe rn Arizona  a nd Ne w Me xico ha ve  e xpe rie nce d s ignifica nt
popula tion growth in re ce nt ye a rs , with ma jor loa d ce nte rs  such a s  Tucson a nd
P hoe nix growing by a s  much a s  20% be twe e n 2000 -- 2010. The  P roje ct would
provide  additiona l transmiss ion capacity to regiona l utilitie s  tha t would he lp them
meet this  growing demand.

40-360.02 (C) (3)-

The estimated date by which each transmission line or plant will be in operation.

Based on current planning, the  Project will be  placed in-se rvice  beginning in
2018.

40-360.02 (C) (4)-

The average and maximum power output measured in megawatts of each plant to
be installed.

Not a pplica ble .

40-360.02 (am (5).

The expected eapaciqvfaetorfor each proposedplant.

Not a pplica ble .

40-360.02 (€) (6)-

The type of fuel to be used for each proposed plant.

Not a pplica ble .

40-360.02 (C) (7)-

The plans for any new facilities shall include a power flow and stability analysis
report showing the effect on the current Arizona electric transmission system.
Transmission owners shall provide the technical reports, analysis or basis for
projects that are included for serving customer load growth in their service
territories.

25492224.1



Appendix A

A fina l ve rs ion of the  Weste rn Electricity Coordina ting Council Phase  2 Report
has been issued and will be  provided on a  confidentia l basis  upon request from
ACC S ta ff.

25492224.1
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EXHIBIT STL-17 - Southline and su FERC's Petition for Declaratory

Order (May 11, 2015)

Pursua nt to the  Octobe r 24, 2016 Proce dura l Orde r, Applica nt Southline  Tra nsmiss ion,
L.L.C. provide s  the  following e xhibit.

Southdine  Transmission, LLC.
South]ine Transmission Project

Exhibit STL-17
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DIRECT LINE: 512.721.2655

E-mail: james.bushee@sutherland.com
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May 11,2015
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a
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:
- <Hon. Kimberly D. Bose

Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.
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Re: Southline Transmission, L.L.C. and SU FERC, L.L.C.,
Petition for DeclaratoryOrder
Docket No. E L\'~:'i '(Q ~'  0 0 6

Dear Ms . Bose :

Attached please find an original and three copies of Southline Transmission, L.L.C.'s and
SU FERC, L.L.C.'s Petition for Declaratory Order. Also attached is a check for $24,730.00
payable to the U.S. TreasLu'y to cover the filing fee.

Please date stamp the attached extra copy for our files. Thank you for your attention to
this matter.

Sincerely,

\*Q>,\..

James M. Busher

Attorney for
Southline Transmission, L.L.C. and
SU FERC, L.L. C.

PUBLICAttachments

?61227981

ATLANTA AUSTIN GENEVA HOUSTON LONDON NEW YORK SACRAMENTO WASHINGTON D.C.

I .

pa:
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UNITED STATES OF AMERICA
BEFORE THE

FEDERAL ENERGY REGULATORY COMMISSION

Southline Transmission, L.L.C.
SU FERC, L.L.C.

)
)
)

Docket No. EL15- -000

PETITION FOR DECLARATORY ORDER
AND REQUEST FOR EXPEDITED ACTION

James M. Busher
Jeffrey B. Stuart
Sutherland Asbill & Brennan LLP
600 Congress Avenue
Suite 2000
Austin, TX 78701
Tel.: 512-721-2700
Fax: 512-721-2656

Attorneys for Southline Transmission, L.L.C.
and SU FERC, L.L. c.

May 11,2015
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UNITED STATES OF AMERICA
BEFORE THE

FEDERAL ENERGY REGULATORY COMMISSION

Southline Transmission, L.L.C.
SU FERC, L.L.C.

)
)
)

Docket No. ELI5- -000

PETITION FOR DECLARATORY ORDER
AND REQUEST FOR EXPEDITED ACTION

Pursuant to Rule 207(a)(2) of the Commission's Rules of Practice and Procedure,

18 C.F.R. § 385.207(a)(2) (2014), Southline Transmission, L.L.C. ("Southline

Transmission") and SU FERC, L.L.C. ("SU FERC") (collectively "Applicants") request

that the Commission issue a declaratory order (1) finding that Southline Transmission is a

passive entity and therefore not a "public utility" within the meaning of the Federal

Power Act ("FPA") or an "electric utility company" under the Public Utility Holding

Company Act of 2005 ("PUHCA"), (2) granting to SU FERC negotiated rate authority,

(3) approving SU FERC's capacity allocation methodology and (4) granting certain

waivers of Commission regulations. .

Applicants respectfully request that the Commission issue the requested order on

or before July 30, 2015, or as soon thereafter as possible. Applicants request expedited

Commission action in order to meet the development and financing milestones necessary

to achieve the Project's planned 2017 commercial operation date.

1 . INTRODUCTION

The Southline Transmission Project ("Southline" or "Project") would provide

approximately 1,000 MW of bi-directional transmission capacity in southern New

Mexico and southern Arizonawith a planned in-service date of 2017. The estimatedcost

of the Project is approximately$700-800 million. The Project consists of a "New Build"

section of approximately 240 miles of 345 kV double-circuit transmission line and

associated facilities and an "Upgrade"section of approximately 120 miles of aging 115

kV Wester Area Power Administration ("Western") transmission line that would be

1
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•

upgraded to double-circuit 230 kg. The Project is not located within the footprint of a

Regional Transmission Organization ("RTO") or Independent System Operator ("ISO").

As part of the development process, however, Southline Transmission has coordinated

extensively with Western, WestConnect, local utilities and the Wester Electricity

Coordinating Council ("WECC").

The Project anticipates utilizing both a public-private partnership with Western

and a real estate investment trust ("REIT") structure that provides enhanced access to

capital markets. Southline Transmission, the Project developer, will be a passive

financing entity that will not have operational control over any jurisdictional facilities nor

will it provide any jurisdictional services or engage in any jurisdictional transactions.

Under the proposed public-private partnership, described in more detail below, Southline

Transmission would provide funding for the construction of both the Upgrade and New

Build sections. Western would contribute its existing Apache-Tucson and Tucson-

Saguaro 115 kV transmission lines and generally manage the land rights acquisition

process for both sections. Western would hold title to its existing land rights as well as

land rights that it may acquire for the Project, with certain minor exceptions discussed

below. Sou nine Transmission and Western will obtain capacity rights in the Project

cornrnensurate with their contributions. Western may also provide debt financing for all

or portions of the Project through its Transmission Infrastructure Program ("Tip").'

Separately, Southline Transmission will utilize a REIT structurer under which it

will hold legal title to or a leasehold interest in certain Project land and transmission

facilities, and capacity rights commensurate with its contributions to the Proj act, but have

no operational control over any Commission-jurisdictional facilities or services. As

1 Wester's TIP implements Section 402 of the American Recovery and Reinvestmmt Act of 2009, Pub. L.
No. 111-5. § 402, 123 Stat. 115. 141-143 (2009) ("Recovery Act") for the purpose of constructing, financing,
facilitating, planning, operating, maintaining, or studying construction of new or upgraded electric power transmission
lines and related facilities with at least one terminus within Wcste1'n's service territory, to deliver or facilitate the
delivery of power generated by renewable energy resources constructed, or reasonably expected to be constructed, alter
the date the Recovery Act was enacted.

2 A similar structure was included in a transaction previously approved by the Commission. See Shalyland
Uhllitie.r, L.P.. Er al.. 131 FERC 'J 61,275 (20l0). There, Commission-jurisdictional transmission facilities were
transferred, through a series of concurrent transactions, from Nev Corp Resources Electric Cooperative, Iris. to "New
Owner." which leased those facilities to SU FERC, which in tum operated and maintained the facilities. The
Commission approved that restructuring under Section 203 of the Federal Power Act. As of December 2013, SU
FERC no longer operated or maintained any FERC-jurisdictional facilities. See n.7, infra.

2
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explained below, Southline Transmission will enter into a long-term lease with SU

FERC, pursuant to which SU FERC will have the exclusive right to use the Southline

Transmission facilities and the associated capacity rights, as well as sole responsibility

for operating the New Build section of the electric system and complying with all

regulatory, reliability and other requirements. SU FERC will hold all of Southline

Transmission's capacity rights in theProject, including capacity rights associated with

assets not subject to a lease.3 Thus, Southline Transmission will be a developer and

passive financing entity that will have no ability to control SU FERC or the Project.

SU FERC is requesting negotiated rate authority for transmission service rights

related to its interest in the Projects and proposes to allocate up to 100 percent of its

initial capacity rights to one or more anchor transmission customers through the open and

transparent solicitation and capacity allocation processes described below. Those

processes are consistent with recent Commission precedent. Applicantsrequestapproval

of the proposed open solicitation and capacity allocation processes subject to SU FERC's

demonstration in a post-aullocation compliance filing that its approach to selecting

customers was consistent with the Commission-approved selection process as set forth in

its January 2013 Final Policy Statement.5

Finally, because SU FERC is requesting negotiated rates, Applicants request

waiver of certain Commission regulations and reporting requirements that are related to

cost-of-service regulation. The requested waivers are consistent with Commission

precedent.

J Southlinc Transmission will receive capacity rights on the Upgrade section that are not associated with
Soutzhlinc Transmission ownership interests in specific Project facilities. That will occur because while Southline
Transmission would provide funding for construction of the Upgrade section, as explained in sectionm.B.2, it would
not. with minor exceptions, obtain ownership interest in the Upgrade section facilities. For REIT purposes, such
capacity rights may be held in a yet-to-be formed wholly-owned subsidiaryof Southline Transmission.

4 Wester's portion of the Project isnot a merchant line, and Wester would utilize its existingtariffs and not
negotiated rates.

s ANica¢ion afCapaciry on New Merchant Transmzlvsion Prqecls and New Cost-Based, Parlicipan!-Funded
Transmission Prqeczs, 142 FERC1161,038, at P 31 (20l3) ("Policy Statcmcnl").

3
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ll. COMMUNICATIONS

Communications and notices concerning this filing should be directed to the

following, and the following should be included on the official service list in this

proceeding:

James M. Bushee
Jeffrey B. Stuart
Sutherland Asbill & Brennan LLP
600 Congress Avenue
Suite 2000
Austin, TX 7870 l
Tel.: 512-721-2700
Fax: 512-721-2656
Email: james.bushee@sutherland.com

iefii'ey.stuart@suther1and.com

III. BACKGROUND

A. Description of the Applicants

Southline Transmission, L.L.C. is a Delaware limited liability company with its

principal place of business at 1900 North Award Street, Dallas, Texas 75201. It is an

indirect wholly-owned subsidiary of Hunt Power, LP, which in turn is a subsidiary of

Hunt Consolidated, Inc., a diversified holding company for a privately-owned group of

entities based in Dallas, Texas. Hunt Power, LP develops and invests in entrepreneurial

electric and gas opportunities, and is part of a larger privately-owned group of companies

managed by the Ray L. Hunt family that engages in oil and gas exploration, refining,

power, read estate, ranching and private equity investments. Southline Transmission does

not own or operate any existing electric generation, transmission or distribution

facilities."

SU FERC, L.L.C. is a Texas limited liability company with its principal place of

business at 1807 Ross Avenue, 4th Floor, Dallas, Texas 75201. SU FERC, L.L.C. is a

wholly-owned subsidiary of Sharyland Utilities, L.P. ("Sharyland"). Share Holdings,

LLC ("Shady I-Ioldings") is a l percent owner and the general partner of Sharyland and

-

6 As part of the financing of the Project. Southline Transmission may have additional equity investors.

4
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SU Investment Partners, LP ("SU Investment Partners") owns the remaining 99 percent.

Both Shary Holdings and SU Investment Partners are owned by members of the Hunt

family. SU FERC does not currently own or operate any FERC-jurisdictional electric

generation, transmission or distribution t̀ acilities.7

B. ' The Southline Project

1. The  Fa cilitie s

The Project consists of a New Build section and an Upgrade section, and would

interconnect Mth up to 14 existing substations and potentially one new substation. A

map showing the planned location of the Project is included with this Petition as

Exhibit A. The New Build section would include approximately 240 miles of new 345

kV double-circuit electric transmission line and related facilities located in New Mexico

and Arizona and would provide approximately 1,000 MW of bi-directional capacity. The

New Build section would connect the existing Anon Substation, south of Las Cruces,

New Mexico, to the existing Apache Substation, south of Willcox, Arizona, and may

include a new "midpoint" substation in Luna County, New Mexico. This section

includes an approximately 30-mile spur that would provide access to areas rich in

renewable resources in southern New Mexico, and a 5-mile loop between the existing

Afton Substation and the existing Luna-Diablo 345 kV transmission line necessary to

strengthen the. existing regional transmission system.

The Upgrade section would rebuild and convert approximately 120 miles of

Western's aging Saguaro-Tucson and Tucson-Apache 115 kV transmission lines to

double-circuit 230 kV lines. As part of the federal transmission network, these lines are

used to deliver federal hydropower to customers, which is a fundamental feature of

Western's mission. These lines are built on wooden I-I-frame poles that date to 1951 and,

as part of its efforts to maintain system reliability and meet customer needs, Western has

1 Until December 3 I, 2013, SU FERC operated jurisdictional transmission facilities subject to an OATT on
file with the Commission. Pursuant to an order of the Public Utility Commission of Texas, those facilities were
disconnected from the Southwest Power Pool and connected to the Electric Reliability Council of Texas ("ERCOT").
Application cfShoryland Utilities, L.P. to Approve Study and Plan Pursuant to the Commission 's Order in Docket No.
37990 Concerning the Movement ofShorylond 's Stanton and Colorado City Divis-ions_fi'om the Southwest Power Pool
to Enron PUCT Docket No. 39070. Order Jul. 8, 2011. Effective January I, 2014, the Commission approved SU
FERC's request to cancel its OA'lT and all service agreements thereunder. SU FERC, LLC, Docket No.ERl4-493-
000, Letter Order (Ian. 16, 2014).

5
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identified the upgrade of these two 115 kV lines in its Desert Southwest Region's 10-year

plan for construction and maintenance projects. That upgrade would strengthen the

integrated transmission system, increase transmission capacity and improve power

delivery. The Upgrade section would connect the existing Apache Substation with the

existing Saguaro Substation, located northwest of Tucson, Arizona, and word provide

approximately 1,000 MW of transmission capacity between these substations.° As part of

the upgrade, certain minor expansions of the existing Western 115 kV system would

occur. For example, an approximately 2-mile long new line segment would interconnect

with the existing Tucson Electric Power Vail Substation, located just north of the existing

Western line.

2. The Public-PrivatePartnership With Western

Western is one of four power marketing administrations within the U.S.

Department of Energy whose role is to market and transmit wholesale electricity from

multi-use water projects. Wester's service area covers a 15-state region in the central

and western US. and operates more than 17,000 circuit miles of transmission facilities

that carry electricity from hydropower generation facilities operated by the Bureau of

Reclamation, the U.S. Corps of Engineers and the International Boundary and Water

Commission. Western has a non-jurisdictional reciprocity Open Access Transmission

Tariff ("OATT") on tile with the Colmnissionlo under which Western offers non-

discriminatory access to its transmission system.

Western is considering participation in the Project and is serving as co-lead

federal agency for the Environmental Impact Statement ("ElS") that will be part of its

decisional process. Western and Southline Transmission have executed a July 18, 2011,

Memorandum of Understanding and a March 12, 2012, Advanced Funding Agreement.

Additionally, Western and Southline Transmission have finalized a confidential, non-

binding participation principles document that would lead to development of a definitive

a See Western AreaPower Administration. Desert Southwest Region FY 14 Ten-Year Appropriated Capital
Program, at PP 32-36 (httn:f/w_ww.wana.gov/d[sw/'Tlcn_Year_Capitad_Program/FINAL_FY14. Tycp_BQokIet.Ddf).

9 One circuit would connect new 230 kV facilities to the existing Saguaro Substation, and the second circuit
would connect to the adjacent existing Torlolita Substation.

10Western Area Power Administration, 133 FERC11 61,193 (2010).

6
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"Participation Agreement" that would govern the parties' 'respective rights and

obligations with respect to the Project. As part of its decisional process, Western will

determine the nature and scope of its involvement in the Project, including whether to

permit as part of the Project upgrades to its existing 115 kV transmission lines and

associated right-of-wayandwhether to provide debt financing.

Under the contemplated public-private partnership, Southline Transmission and

Western would contribute certain resources and would obtain capacity rights

commensurate with those contributions. Southline Transmission would fund the costs of

all new construction, improvements to existing transmission lines and related facilities

and the acquisition of any neededreal property interems. To the extent permitted by

federal law, Western would utilize existing land rights associated with its two 115 kV

lines and manage the process of  acquir ing addit ion land rights necessary to complete

construction of the Project. Western would acquire and have the right to utilize

additional capacity rights on the Upgrade section (in addition to its existing capacity) and

capacity rights ontheNew Build section in amounts that correspond to its contributions

to the Project. Southline Transmission would acquire, and lease to SU FERC, certain

Project physical transmission system assets and the associated capacity rights. In

addition, Southline Transmission would transfer to SU FERC any other capacity rights

not associated with the leased Project assets. Western would be theconstruction manager

of the Upgrade section construction, and Southline Transmission or its designee would be

the construction manager of the New Build section. After Project construction has been

completed, Western and SU FERC would operateand maintain the Upgrade and New

Build sections respectively, consistent with WECC and North American Electric

Reliability Corporation ("NERC") Reliability Standards. Underthe contemplated public-

private partnership, Western and SU FERC would share costs and expensesrelated to the

operations and maintenance of the Project in proportion to their respective capacity

rights.

Based on the unique requirements to implement the public-private partnership and

to qualify for the proposed REIT structure, legal title to variousProject facilities would

be held separatelyby Western find by Southl'lne Transmission. For the Upgrade section,

Western would hold title to right-of-way and transmission facilities, includingadditional

7
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land rights and facilities funded by Southline Transmission, except (1) for the minor

expansions to the existing 115 kV lines, Western would obtain land rights and lease them

to Southline Transmission, which would our necessary transmission facilities as tenant

improvements and (2) where an expansion to the existing 115 kV lines is located on land

currently controlled, or adjacent to land controlled by another electric utility, Southline

Transmission would own both the land rights and the facilities. To the extent permitted

by federal law, Western would manage the process of obtaining land rights for non-

federal land in the New Build section and lease those rights to Southline Transmission,

which would own transmission facilities as tenant improvements. For transmission

facilities located on federal land or land owned by an electric utility, Southline

Transmission would own both the land rights and the facilities.

Southline Transmission has filed a Statement of Interest with Western's TIP

because it may seek to use Western's borrowing authority under the 2009 amendment of

the Hoover Power Plant Act" for the Project. Before committing debt, Western must,

among other things, determine that the Project has completed the development phase.

The REIT Structure

The REIT structures is simply an investment vehicle that allows Southline

Transmission to access efficient sources of capital needed to finance the Project while

reserving full operational control ofjurisdictional services and facilities to SU FERC and

Western. By receiving an appropriate portion of its income in the form of rent for the

transmission assets," the owners of Southline Transmission would have the capability to

3.

11 Recovery Act §402, 123 Stat. 141-143.

12 A similar structure was included in a transaction previously approved by the Commission. See fn. 2, supra.
Additionally. the Public Utility Commission of Texas has twice approved a similar structure for Sharyland Utilities,
L.P.. a transmission and distribution utility located wholly within the ERCOT region of Texas. See Application of
Shoryiand Utilities. L.P. and Maryland Distribution & Transmission Services. L.P. for Regulatory Approvals Pursuant'
to PURA §l4. 101, §39262, and §39.915, Docket No. 35287 (Jul. 21, 2008), Joint Report and Application o.fSharylond
Utilities. L.P., Sharylond Distribution & Transmission Services, L.L.C, Hunt Transmission Services, L.L.C.. Cap Rock
Energy Corporation. and Nev Corp Resources Electric Cooperative, Inc. for Regulatory Approvals Pursuant to PURA
§I4.0l. 37.154, 39.262, ond§39.915, Docket No. 37990 (Jul. 8, 2010).

la At least 75 percent of the RElT's gross income must consist of rent, mortgage interest and real property
gains, and at least 75 percent of the RElT's assets must consist of red estate and cash. In a Private Letter Ruling, the
Internal Revenue Service has held that an electric delivery system constitutes real property for federal income tax
purposes. PLR-147229-06 (Mar. 2007).

8
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form a REIT entity at an appropriate time in the future." From a jurisdictional

perspective, the REIT structure involves a passive financing entity (Southline

Transmission) that holds an ownership interest in certain Project facilities and that leases

those ownership interests, and associated capacity rights, to an entity that will have

exclusive operational control of those assets (SU FERC). Asdescribedabove, Southline

Transmission would transfer to SU FERC any othercapacity rights to the Project. The

Commission would have full regulatory authority over SU FERC. Conceptually, as

discussed below, the REIT structure is similar to other ownership structures where the

Commission has disclaimed jurisdiction over a passive ownership entity.

Under this structure, Southline Transmission wouldexecutea long-term lease of

all of its ownership interests, and associated capacity rights,in the Project to SU FERC,

pursuant to which SU FERC would have the exclusive right to use the facilities, as well

as responsibility for operating and maintaining the New Build section and complying

with all regulatory and reliability requirements. Prior to and at all times during the

energization of the Project, SU FERC would have a controlling managing member

interest in Southline Transmission. Western would not be part of the REIT structure and

would operate and maintaintheUpgrade section, and administer all of its capacity rights

on the Project using its existing non-jurisdictiond reciprocity MATT."

The long-term lease agreement to be executed between Southline Transmission

and SU FERC will provide SU FERC with the exclusive right to use all Project facilities

in which Southline Transmission has an interest and the obligation to operate theNew

Build section facilities in accordance with Commission regulations and a Cormnission-

approved OATT. The lease will be an arm's-length transaction negotiated between SU

FERC and Southline Transmission. SU FERC will make rent payments that include a

specified annual base rent and a payment based on a percentage of SU FERC's annual

gross revenues from the Project. SU FERC will also be responsible for the payment of

additional amounts under the lease for expenses such as insurance premiums, taxes and

14 The REIT entity would be formed upstream of Southline Transmission, would not directly ownProject
facilities or engage in any jurisdictional activities, and would be prohibited firm exercising any operational control
over theProject.

15 Supra n.10.

9
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other costs associated with leasing, servicing, insuring, maintaining, repairing and

operating the system. Although the lease term has not yet been established, it is

anticipated that the initial term will be between 5 and 20 years, with renewal options.

The lease will not permit SU FERC to transfer, assign, surrender or othewvise cease to be

the operator without prior Cornrnission approval. Additionally, SU FERC will be

responsible for maintenance, operation and repair of the New Build section and will

assure that it is operated in a safe and reliable manner and consistent with good utility

practice and adj applicable Commission, WECC and NERC requirements.

ProjectBenefits4.

Southline would bring significant benefits to the Desert Southwest region,

particularly New Mexico and Arizona. First, it would improve the reliability of the

regional grid. There is limited existing electrical transmission capacity in theregion,and

in recent years transmission lines across southern New Mexico and southern Arizona

have experienced unanticipated outages. Absent new transmission inNastructure, those

problems will be exacerbated as the regional electric load grows. The Project would

provide additional capacity to the regional grid and thereby provide redundancy and

otherwise strengthen the existing grid. Additiomly, many of the existing transmission

facilities in the region are approaching the end of their useful lives. For example, the

Western 115 kV lines that are part of the Upgrade section were built on wood poles in the

early 1950s and are past their engineered lifespan.'° .

Second, Southline would mitigate existing congestion. Existing capacity in

southern New Mexico and southern Arizona is currently fully utilized and congested."

That congestion exacerbates the difficulties that local utilities encounter in providing

reliable and economical electric service, and increases the potential for unplanned

outages and cascading failures in the region. By adding approximately 1,000 MW of bi-

16 Supra n.8.

11 See Bureau of Land Management, Draft Environmental Impact Statement and Dray? Resource Managetnen!
Plan Amendment, § 1.3.2 {20l4).

10
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directional capacity, the Project would mitigate existing and anticipated future

congestion."

Third, Southline would facilitate renewable generation development. There will

be an increased need for transmission capacity to serverenewable generation resources as

western states attempt to meet their renewable portfolio standards ("RPS") requirements.

Southline would provide access to renewable energy development zones 'm New Mexico

and Arizona For example, the Afton solar energy zone ("SEZ") has a 2,663 to 4,797

MW nameplate development potential, but the capacity of existing transmission is

insufficient to transmit electricity from the Afton SEZ to regional loads and markets."

Fourth, Southline would increase the region's ability to meet demand growth.

Souther New Mexico and southern Arizona have experienced significant population

growth in recent years, with major load centers growing by as much as 20 percent

between 2000 and 2010)20 The Project would provide additional transmission capacity to

regional utilities that would help them meet demand growth and have access to broader

resources, including renewables and other distant generation resources. .

c . Development Status

Environmental Impact Statement

In December 2009, Southline Transmission submitted an application for right-of-

way to the Bureau of Land Management ("BLM") to use BLM-administered public lands

for a portion of the Project. As part of the right-of-way process, on April 4, 2012, BLM

issued a Notice of Intent to conduct an Els." BLM and Western are co-lead agencies for

the ElS process. Mm extensive public input, in April 2014, BLM issued a drain; ElS.

The public comment period for the draft ElS ended on July 10, 2014, and it is anticipated

" 14

19 Bureau of Land Management, Final Programmatic Environmental impact Statement ("PElS") for Solar
Mere in Six SowtNweslern States. Vol. 5. § 12. I . 1.2 (Jul. 2012).

zo See. egg.. Bureau of Land Management, Dray? Environmental Impact Statement and Draft Resource
Management Plan Amendment, § 3.15.4 (2014).

al 77 Fed. Reg. 20411 (Apr- 4, 2012).

1.
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that the Final ElS will be issued in 2015. A Record of Decision concerning the BLM

grant of right-of-way and a Western Record of Decision are anticipated in 2015.

WECC Path Rating Process

Southline Transmission initiated regional planning with WestConnect area

utilities in 2009 and the WECC Project Coordination and Path Rating Process in 2010.

The Project achieved WECC Phase 2A status on March 20, 2012, and Phase 2B status on

January ll, 2013. The Phase 2B studies indicate a proposed accepted WECC rating of

approximately 1,037 MW east-to~west from Afton to Apache, 1,000 MW east-to-west

from Apache to Saguaro/Tortolita; 430 MW west~to-east from Saguaro/Tortolita to

Apache (or 715 MW with Western's potential Tucson-Oracle 155 kV re-conductor

project in service); and 971 MW west-to-east from Apache to Afton. The Project's

Phase 2 study demonstrates that the planned transmission system will meet all applicable

NERC Reliability Standards and WECC System Performance criteria and applicable

local reliability criteria required by regional utilities. The Project's Phase 2 Final Report

was unanimously approved by the WECC Project.Coordination Review Group ("PRG")

and Southline achieved a WECC Phase 3-accepted rating on March 23, 2015.22

2.

3. Public Outreach Efforts

Soudiline Transmission has conducted an extensive public outreach program.

This processbeganwith the formation of a WECC PRG 'm 2010, and in 2011 the Project

hosted five pre-NEPA public informational meetings in the Project area. Additionally, as

part of the NEPA process, Southline Transmission has engaged in scoping and various

well-advertised public meetings. Southline Transmission has alsoengagedwith WECC,

BLM and Western, as well as other local forums and energy industry groups, to raise

awareness of the Project. Southline Transmission has met with various state and local

jurisdictions and community organizations. Finally, Southline Transmission has worked

closely with regional utilities and other stakeholders individually and through the WECC

Path Rating process.

Hz Phase 3 is the final part of the Path Rating Process. at which point a project obtains an "accepted rating."

1 2
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4. Project Schedule

Applicants anticipate completing Project development activities in 2015,

beginning eonstnuction in 2016, and commencing sendce in 2017.

Iv. THE COMMISSION SHOULD DISCLAIM PUBLIC UTILITY AND
ELECTRIC UTILITY COMPANY JURISDICTION OVER SOUTHLINE

TRANSMISSION

Consistent with well-established precedent, the Commission should find that

Southline Transmission may hold legal title to or a leasehold interest in, and associated

capacity rights in, the Project land rights and facilities in the manner described above, but

not be considered a public utility. Section 201 (e) of the FPA defines a "public Utility" as

"any person who owns or operates facilities subject to the jurisdiction of the

Commission."23 In certain circumstances, however, the Commission has held that

finding the technical owner of jurisdictional facilities to be a public utility "would raise

form over substance and restrict the availability of services needed by operating

companies that perform the traditional functions of a public uti1ity."2' Specifically, the

Commission has disclaimed jurisdiction where the party with the ownership interest (1)

will not operate or control the operation of the jurisdictional facilities and (2) is not

otherwise engaged in the business of transmitting, selling or producing electric power and

has a principal business activity other than that of a public utility."

Commission precedent disclaiming jurisdiction over passive owners largely

involves the ownership of jurisdictional facilities by a lessor in a leveraged lease

arrangement. For example, in Pacyic Power & Light," an owner trustee, acting on

behalf of investors, acquired an interest in jurisdictional facilities and leased those

facilities to an entity which assumed till] operational control of the facilities. The

Commission concluded that the leveraged lease was essentially a financing device and

23 16 u.s.c. §8240.

14 See Nevada Power Co., Sierra Pacific Power Co., and Great Basin Transmission. LLC 133 FERC
1t61, I 66, at P 33 (2010) ( "Nevada Power").

is Pacific Power & Light Co., 3 FERC 11 61,119 (1978); Neptune Regional Transmission System, LLC, I l l
FERC 1161,306, at PP 24-25 (2005); NM Neptune LLC 150 FERC 'il 61,043, at P 20 (20l5)..

pa 3 FERC1161,119.

1 3
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did not subject the owner trustee to Commission jurisdiction. The Commission explained

that "it would be inconsistent with the intent of the [Federal Power] Act to label the

Parties as public utilities and include them within our jurisdiction just because the Parties

holdmere equitable or legal title . .. and where they are clearly removed from the actual

operation of the facilities and the sale of power."27

More recently, in Nevada Power, the Commission discldmed jurisdiction over the

owner of the One Nevada Transmission Line project ("ON Line") because the owner's

function "is a combined one of project developer and investor, and that its ownership

interest ... is incidental to that function."2" That proceeding involved Commission

review of a Transmission Use and Capacity Exchange Agreement ("TUA") that set forth,

inter alia, the parties' ownership and capacity entitlements for the development of a joint

transmission project. Phase 1 of that project involved ON Line, a 235-mile 500 kV

transmission line. Great Basin Transmission, LLC ("Great Basin"), functioning as the

project developer and construction contractor, transferred a 25 percent undivided

ownership interest in ON Line to the NVE Parties (Nevada Power Company and Sierra

Pacific Power Company) and exchanged "in a manner similar to a lease" the capacity

rights associated with its remaining 75 percent ownership interest in return for monthly

payments. Great Basin also transferred sole operational control to the NVE Parties,

subject to the oversight of a management comrnittee,29 and was not otherwise engaged in

the sale or transmission of electric energy. The Commission recognized that the TUA

was an "innovative proposal" for joint ownership and exchange of capacity rights, and

found that Great Basin's ownership interest in ON Line was incidental to its function as a

combined project developer and investor, and therefore disclaimed public utility

jurisdiction over GreatBasin."

27 ld at 61,337. See ds, El Paso Electric Ca, 36 FERC 1161,055 (1986); Public Service Co. 0/'New
Mexico. 33 FERC 11 61,325 (1985). See also, Daftimon Refuse Energy Systems Co.. 40 FERC 11 61,366 (1987);
Oglethorpe Power Corp., 77 FERC1161,334 (1996).

pa Nevada Power. at P as.

29 The management committee had general oversight over the development, construction, ownership and

management ofONLine. Id at P 12.

an 14. atas.
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In Nevada Power, the Commission recognized that once energized ON Line

would be an electric transmission facility subject to Commission jurisdiction, but

consistent with precedentdetermined that finding Great Basin, as the technical owner, to

be a publicutility would raise form over substance." Specifically, the Commission held

that

Great Basin will' function as a project developer and
construction contractor and will sell to the FIVE Parties a
25 percent ownership interest in ON Line, retain the
remaining 75 percent ownership interest, and exchange in a
manner similar to a lease the capacity rights associated with
this interest to the NVE Parties in return for monthly
payments. Great Basin will also transfer operational
control overON Line to the NVE Parties, and the Parties
represent that Great Basin will not be in a position to
influence the FIVE Parties performance of transmission
functions such as decisions to grant or deny transmission
service requests. Great Basin will not otherwise be
engaged in the sale or transmission of electric energy
during Phase 1. Based on the facts and circumstances as
presented in the application, we find that Great Basin's
function during Phase 1 is a combined one of project
developer and investor, and that its ownership interest in
ON Line is incidental to that function. Thus, consistent
with the Commission's precedent, we find that, given the
facts and circumstances presented, Great Basin is not a
public utility and that its affiliated assignee will not become
a public utility by virtue of entering into the TUA and
engaging in the transactions contemplated for Phase 1.32

Because Southline Transmission would function as a developer and passive

investor, would have no operational control over the Project and would not otherwise

engage in the transmission or sale of electric energy, consistent with its precedent, the

Commission should disclaim public utility jurisdiction over Southline Transmission. As

explained above, the REIT structure is simply an investment vehicle that allows

Southline Transmission to access efficient sources of capital while reserving full

operational control of the Project to SU FERC and Western. Southline Transmission

31 14. a:p33.

so ld. ntP3S.
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would either hold legal title to certain Project land rights and facilities or have a long-

term lease for those land rights and facilit ies and would hold capacity rights

commensurate with its contributions to the Project. Southline Transmission would

execute a long-term lease which would give SU FERC the exclusive right to operate,

maintain and control dl of Southline Transmission's interest in the Project fond rights

and facilities, and SU FERC would have sole operational control over the day-to-day

management and all operating activities of the New Build section." As described above,

SU FERC would hold all Southline Transmission capacity rights in the Project.

Southline Transmission will not otherwise engage in the transmission or sale of electric

energy, and its primary business is that of adeveloper and investor. From a jurisdictional

perspective, the structure involves a passive financing entity (Southline Transmission)

that leases its assets to a jurisdictional entity that will have exclusive operational control

(SU FERC). Thus, as in Pacyic Power & Light, Southline Transmission would hold

"mere equitable or legal title" and would be "clearly removed from the actual operation

of the facilities."34 And, as in Nevada Power, Southline Transmission's function is "a

combined one of project developer and investor," and its ownership interest is incidental

to that function."

The Commission would have full jurisdiction, through SU FERC, over the

facilities and capacity rights technically owned by Southline Transmission. Prior to

energizing the Project, SU FERC would tile and obtain Commission approval of an

OATT. The lease will provide that SU FERC cannot be removed as operator without

Commission approval. Southline Transmission would not operate any of the Project

facilities nor have any control over or input to the commercial decision-making of SU

FERC or the capacity sold or transmission service provided. Southline Transmission's

limited oversight through a management committee does not give it authority to exercise

as As explained above, Wester would have sole operational control over the Upgrade section of the Project,
and would manage its capacity rights under its existing reciprocity OATT.

14 3 FERC1161,119, at 61,331

is Nevada Power, at P as.
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operational control or the ability to control or influence transmission functions of the

Project."

In sum, a disclaimer of jurisdiction over Southline Transmission would be fully

consistent with Corrunission precedent. When energized, Southline Transmission's

portion of the Project would constitute an electric transmission facility that is subject to

the Commission's "public utility" jurisdiction." However, Southline Transmission's

ownership interest in the Project is incidental to its financing and development roles, and

it will not operate or control the operation ofjurisdictional facilities. Thus, a disclaimer

of jurisdiction would be consistent with Pacyic Power & Light and subsequent decisions.

Moreover, consistent with Nevada Power, where the developer exchanged capacity for

payments in a manner "similar" to a lease, Southline Transmission would enter into an

actual long-term lease of all of its ownership interests, and associated capacity interests,

in the Project to SU FERC and would transfer all of its other capacity rights to SU FERC.

The terms of that lease, and SU FERC's role as controlling managing member of

Southline Transmission, will ensure that Southline Transmission will not operate or

control the operation of jurisdictional facilities. Finally, consistent with Nevada Power

and previous Commission precedent, Southline Transmission is not otherwise engaged in

the business of transmitting, selling or producing electric power and has a principal

business activity other than that of a public utility. Accordingly, consistent with

Commission precedent, Applicants request that the Commission disclaim public utility

jurisdiction over Southline Transmission.

Similarly, the Commission should disclaim jurisdiction over Southline

Transmission as an "electric utility company" and "public-utility company" under

PUHCA consistent with Commissionprecedent." Section 1262(5) of PUHCA defines an

electric utility company as "any company that owns or operates facilities used for the

3° The Project will be managed by a management committee composed of an equal number of representatives
of  W ester and Southline Transmission. The management committee wil l have general overs ight over the
development, construction and management of Southline, such as review al' expenditures exceeding budget by
spcciiied percentages, changes in the scope of the project, and post-construction coordination issues. The management
committee will not have operational control over Project facilities..As described above, W ester will operate the
Upgrade section and SU FERC will operate the New Build section.

31 TheWestern-owned portion of the Project is not subject to FERC jurisdiction. See. supra n.8.

as KeySpan-Rav¢nswoo¢ LLC. 124 FERC1161 ,133 (2008).
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generation, transmission, or distribution of electric energy for Sade." The definition of an

"electric utility company" under PUHCA turns on whether an entity "owns or operates"

electric facilities, and the determination of "own or operate" focuses on whether an entity

controls electric facilities. The Commission has determined that a passive owner/lessor

of such assets will not be considered such an owner or operator. Under the

Commission's PUHCA rules, the term "public-utility company," which includes an

"electric utility company," specifically excludes passive owners/lessors in lease financing

transactions 'involving utility assets from the definition of public-utility company." For

the same reasons that Southline Transmission will not be a "public Utility" under the

FPA, Southline Transmission will also not be an "electric utility company" or "public-

utility company" under PUHCA. Specifically, Southline Transmission will have a

passive ownership interest in the Project, will not operate or control the operation of the

Project, and is not otherwise engaged in the business of transmitting, selling or producing

electric power. Granting Southline Transmission's request also would be consistent with

Commission precedent."

v. REQUEST FOR NEGOTIATED RATE AUTHORITY

A. Generally

I

SU FERC requests authority to charge negotiated rates for transmission service

rights related to its interest in the Project. Additionally, SU FERC requests authority to

allocate up to 100 percent of its capacity rights through bilateral negotiations concerning

key rates, terns and conditions, as well as approval of the proposed capacity allocation

process described below.

The Commission has encouraged the development of merchant transmission

projects," but in evaluating whether to approve negotiated rates it requires "reasonable

19 See 18 C.F.R. § 366.1 (20l4) ("the owner-lessors and owner participants in lease financing transactions
involving utility assets shall not be treated as "public-utility companies.").

pa See, e.g., KeySpan-Ravenswood LLC. 124 FERC1161 ,133.

41Merchant transmission projects differ from traditional public utility projects by virtue of the fact that the
merchant project developerassumes all of the market risk of the project and has no captive customers from which to
recover the project's costs. See, e.gn. Hudson Transmission Partners, LLC, 135 FERC1161,104(201 l); Chinook Power
Transmission LLC, 126 FERC1[61,134 (2009) ("Chinook").

1 8
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and meaningful protections" to preserve open access principles and to ensure that

transmission rates are just and reasonable." The Commission has established a "four-

factor" analysis for evaluating a merchant transmission developer's request for negotiated

rate authority. Under this analysis, an applicant must demonstrate that (1) the negotiated

rates will be just and reasonable; (2) there is no potential for undue discrimination, (3)

thereisno potential for undue preference, including among affiliates; and (4) the project

will meet applicable regional reliability requirements and will operate in a coordinated

and efficient manner."

In its January 2013 Policy Statement, the Commission provided, among other

things, that if a developer satisfies the Policy Statement requirements, it will find that the

developer has satisfied the second (undue discrimination) and third (undue preference)

factors of the four-factor analysis.44 The Policy Statement also clarified and refined the

Commission's policies concerning the allocation of capacity for new merchant

transmission projects and provided that a transmission developer may select a subset of

potential customers with whom it will negotiate the sale of transmission rights for up to

100 percent of a project's capacity." The Policy Statement permits the allocation of a

project's full capacity to anchor customers when the developer broadly solicits interest in

the project from potential customers and demonstrates that it has satisfied certain criteria

for the solicitation, selection and negotiation process.4°

B. SU FERC Satisfies the Four-Factor Analysis for Negotiated Rates

1. Just and Reasonable Rates

The first factor considered for Commission approval of negotiated rates is that the

rates must be just and reasonable." In making that determination, the Commission

examines whether the merchant developer has assumed the full market risk for the

42 Plains and Eastern Clean Line. LLC, 148 FERC 161,122, at P 10 (2014) ("Plains and Ea.vtern").

4:See Chinook. at P 37; Plains and Eastern, at P 10.

44Policy Statement, an P 15.

is Id. at P 16.

is rd.

n Plains and Eastern, an P 13.
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project. Additionally, the Commission considers whether the project is being built within

the footprint of the owner's, or an affiliate's, traditionally-regulated transmission system;

i f so, there must be no "captive" customers who would be required to pay any of the

project costs." The Commission also considers (1) whether the merchant transmission

owner or an affiliate already owns other transmission facilities in the region; (2) what

alternatives customers have and whether the merchant owner is capable of erecting any

barriers to entry to potential competitors; and (3) whether the merchant owner would

have any incentive to withhold capacity."

Applicants assume all market risks associated with the Project. SU FERC is a

new maker entrant that has no existing facilities in the region and no affiliates that own

transmission facilities in the region." Southline Transmission does not have an

ownership interest in facilities other than the Project. Thus, Applicants do not have any

captive customers nor do they have any market power in the region.

No entity would be required to purchase transmission service from SU FERC. SU

FERC has no captive customers, and neither SU FERC nor any affiliate owns or controls

any barriers to market entry or has any incentive to withhold capacity from the Project.5 I

To the contrary, because Applicants bear the full market risk, SU FERC has every

incentive to make Project capacity available to any potential customer." Potential

customers will only purchase transmission service from SU FERC to the extent that it is

cost-effective for them to do so. Further, because potential customers can pursue

alterative transmission service from incumbent transmission owners at cost-of-service

rates (capped at the greater of the incumbent utility's cost of expansion or embedded

tariff rates), customers will purchase transmission service from SU FERC only to the

41 14.

49 ld.

so Sharyland Utilities, L.P.. the parent of SU FERC, operates transmission facilities solely within ERCOT.

st cf. Mountain States Transmission Intertie. LLC and North Western Corp., 127 FERC 961,270, at P 63
(2009) (denying a request for negotiated rate authority for a proposed transmission project located within the footprint
of an affiliate's traditionally regulated transmission system because it would create the incentive for the traditionally
regulated aff iliate to withhold capacity or to delay the timely expansion of its facilities in response to requests for
service under its OATI` as a means of favoring the proposed project).

so The Commission has recognized that merchant developers have inherent incentives to solicit interest
widely. Policy Statement, at P 19.

20
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extent that it is cost-effective to do so. Additionally, the Commission has previously

found that the negotiated rates that merchant transmission customers are willing to pay is

effectively capped by the difference in the market price for power at either end of the

]in8_53 U

The Project is located in an area that is not served by an RTO or ISO, and

therefore SU FERC cannot turn over operation of its facilities to an RTO or ISO.

However, SU FERC commits to file and obtain Commission approval of an OATH prior

to commencing service. Moreover, should the Commission approve an RTO or ISO for

the region in which the Project will operate, SU FERC commits to join such an

organization if it is reasonable to do so. Thus, SU FERC's proposal to charge negotiated

rates for transmission service rights satisfies the Commission's just and reasonable rate

criterion for granting negotiated rate authority.

No Potential for Undue Discrimination2.

The Commission allows a merchant transmission developer to demonstrate no

undue discrimination or preference by conducting a solicitation, selection and negotiation

process that complies with the requirements of the Policy Statement." In developing its

open solicitation and capacity allocation processes detailed below, SU FERC has relied

on the Comlnission's Policy Statement and its recent Grain Ben" and Plains and Eastern

orders. SU FERC's open solicitation and capacity allocation processes would be fair and

transparent, and if potential customers have concerns they could utilize the Cornrnission's

complaint procedures." Therefore, SU FERC's proposal to allocate up to 100 percent of

the Project's transmission capacity through bilateral negotiations will not lead to undue

discrimination.

Although the Commission encourages merchant developers to  tum over

operational control of their transmission facilities to an RTO or ISO, it has recognized

" See Chinook, at P as, n.26.

54 Policy Statement, oz P 15; Plains and Eastern. an P 11.

as Grain Bch Express Clean Line LLC, 147 FERC1161,098 (2014) ("Grain 8e[l'").

" 16 u.s.c. §824e.

2 1
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that this is not possible when a project is built in an area not served by an RTO or Isa"

Southline is not located in a region served by an RTO or ISO, but as stated above should

such an organization be formed, SU FERC commits to join it assuming that it is

reasonable to do so. Prior to the Project being energized, SU FERC will obtain

Commission approval for an OATT and would operate subject to this Commission-

approved OATT. Therefore, authorizing negotiated rates for SU FERC will not lead to

undue discrimination.

As an additional protective measure, SU FERC commits to the following conditions

customarily imposed on merchant transmission owners following commercial operation of

the Project: (1) SU FERC's books and records will comply with the Commission's Uniform

System of Accounts (Part lot of FERC's regulations) and will be subject to examination as

required by Part 41 of the Commission's regulations; (2) SU FERC will file reports in

accordance with sections 141.14 and 141.15 of the Commission's regulations, to the extent

applicable; and (3) SU FERC's books and records will be audited by independent auditors.

These commitments ensure that the Commission may effectively exercise oversight over SU

FERC.

3. No Potential for Undue Preference and Affiliate Concerns

The Commission's concern regarding the potential for affiliate abuse arises when

a merchant transmission owner is affiliated with an anchor customer, a participant in the

open solicitation process, or a customer that takes service on the merchant line." The

Commission requires an aff irmative showing that there will not be any aff iliate

pI€fe1'en¢,€_59

No affiliate of the Applicants plans to participate in the open solicitation process

for transmission service on Southline. Thus, there is no possibility of undue preference

or affiliate concerns. Moreover, the Commission allows a merchant transmission

developer to demonstrate no undue preference by conductinga solicitation, selection and

negotiation process that complies with the requirements of the Policy Statement.6° SU

51 See, 2.g., Lucky Corridor; Loa 141 FERC1161,002, at P25 (2012).

al Plains and Eastern, at P 27.

so 14

soPolicy Statement. at P 15; Plains and Eastern Clean Line. at P 17.
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FERC's open solicitation and capacity allocation processes detailed below comply with

the Policy Statement and Commission precedent, will be fair and transparent, and, i f a

potential customer had a preference concern, it could utilize the Colnmission's complaint

procedures.61 Therefore, SU FERC's proposal to allocate up to 100 percent of the

Project's transmission capacity through bilateral negotiations would not lead to undue

preference.

Regional Reliability and Operational Efficiency

Merchant transmission developers are required to comply with mandatory

reliability requirements, including applicable requirements of NERC and those of any

regional reliability council in which they are located.62 Applicants commit to comply

with all applicable NERC and WECC reliability requirements, and to participate in

regional transmission planning to develop coordinated and efficient operations.

Soudiline Transmission initiated regional planning with WestCormect area utilities in

2009 and the WECC Project Coordination and Path Rating Process in 2010. Prior to

energization, SU FERC would assume transmission planning responsibility for the New

Build section of the Project. Therefore, the Project would' meet applicable regional

reliability requirements and will operate in a coordinated and efficient manner.

4.

VI. REQUEST FOR APPROVAL OF CAPACITY ALLOCATION PROCESS

SU FERC requests approval to allocate up to 100 percent of its initial capacity

rights on the Project to anchor customers using the capacity allocation process described

below. The Policy Statement permits merchant transmission developers to select a subset

of customers, based on not unduly discriminatory or preferential criteria, and negotiate

directly with those customers to allocate up to a project's full transmission capacity.63

Specifically, the Policy Statement requires that a merchant transmission developer (1)

°' Is u.s.c. §824c.

oz Plains and eastern, atP 30.

ea Policy Statement, atP 16.
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broadly solicit interest in the project from potential customers and (2) demonstrate that it

has satisfied the Policy Statement solicitation, selection and negotiation process criteria."

A. Open Solicitation Process

As the Project developer, Southline Transmission has engaged in extensive

outreach efforts to raise awareness of the Project in relevant markets since late 2009.

This process began with discussions in open West Connect regional planning forums and

the formation Of a WECC Project Coordination Review Group ("PRG") in 2010. In

2011, the Project hosted five pre-NEPA public informational meetings in the Project area.

Southline Transmission has also engaged with WECC, BLM and Western, as well as

other local forums and energy industry groups to raise awareness of the Project.

Additionally, as part of the NEPA process, Southline Transmission has engaged in

scoping and various well-advertised public meetings. Southline Transmission has

implemented a website that provides additional detdls as well as the current status of the

Project, and prior to the open solicitation will provide technical details.65 Applicants will

continue to participate in these forums throughout the open solicitation process.

Consistent with the Policy Statement" and the guidance provided by the

Commission in Grain Belt and Plains and Eastern," Applicants plan to issue a broad

notice to ensure that all potential and interested customers are informed of the Project. At

a minimum, the notice will be posted on the Project's website, widely distributed through

industry and sMeholder outlets and published in regional news outlets and energy

publications. Applicants' outreach efforts and notice will reasonably ensure that all

potential customers will be aware of the Project.

The notice will include, at a minimum, the types of information identified in the

Policy Statement." Specifically, the notice will include the appropriate points of contact,

pertinent Project dates, sufficient teclmical specifications and contract information to

°' 14

as The Southline Transmission website can be found at www,59uthlinetransnjssionnroiect.com.

as Policy Statement, at P 17.

67Grain Eell, at P 17; Plains and Eastern. at P 18.

so Policy Statement, at PP 24-25.
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inform interested parties of the nature of the Project" and SU FERC's customer selection

screening factors and ranking criteria. The notice also will provide the option to

interested parties to request a meeting with SU FERC representatives and other

stakeholders to discuss bid considerations and will commit SU FERC to host a

conference to address questions from interested parties. SU FERC will also provide a

password-protected website to provide additional information requested by potential

customers. Consistent with thePolicy Statement and the terms of the notice, any material

changes to the nature AiMe Project or the status of the capacity allocation process will be

reflected in an updated notice and prominently displayed on the Project's website in a

timely manner to ensure that interested parties are informed of any remaining available

capacity.70

B. Capacity Allocation Process

The Policy Statement provides that once a group of potential customers has been

identif ied through the open solicitation process, a merchant transmission developer may

engage in bilateral negotiations with each potential customer concerning the rates, terms

and conditions for procuring transmission capacity." The Policy Statement allows for

distinctions among potential customers, absent undue discrimination or preference, and

contemplates that  a single customer  may be awarded up to 100 percent  of  the

transmission capacity." Consistent with these principles, Applicants have developed

objective criteria to select and rank potential customers seeking Project capacity through

negotiated agreements.

Customer Selection Criteria

SU FERC will uti l ize initial customer screening criteria that establish preferred

minimum standards for potential customers that are identified through the open selection

' °° 'l'hc notice will include the following technical details and contract information: project size/capacity, and
points of the line, projected construction and in-service dates, that it is a bi-directionaul AC line, precedent agreement (if
developed), and other capacity allocation arrangements (including how s u  F E R C  w i l l address potential
oversubscription of capacity). See. Policy Statement, at P 24.

lo Policy Statement. at PP 24-27.

11rd. at Ppa.

12 14.
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process. These criteria are consistent with the guidance provided in the Policy Statement

and the customer selection criteria approved by the Commission in Grain Belt and Plains

and Eastern." Potential customers that satisfy the selection criteria will be ranked

according to the criteria described below.

SU FERC intends to use the following screening criteria:

(1)

(2)

(3)

(4)

Erst mover status,

1

investment-grade credit rating or alternative evidence of creditworthiness;

firm transmission service reservation request for at least 10 years; and

firm transmission service reservation request for at least 50 MW of

capacity.

These screening criteria are designed to ensure that the Project is economically

viable. First mover status would incept potential customers to submit their proposals in a

timely manner to allow the Project to move forward. Creditworthiness is a typical

customer screening criteria and is needed to secure financing for Project construction.

Absent credit criteria, SU FERC would lack assurance that customers could satisfy their

contractual obligations. Potential customers would be allowed to demonstrate

creditworthiness with an investment-grade credit rating, or alternatively through other

commercially reasonable means. Requirements for minimum terms and minimum

capacity reservations are necessary as a practical matter in order to reduce costs and

increase efficiency, and would also help to reduce the overall risk of the Project, thereby

supporting the Project's efforts to obtain financing for construction.

During the customer selection process, it may be necessary to refine these criteria

based on market circumstances. For example, if it becomes apparent that the minimum

capacity requirement must be lowered based on feedback from potential customers, SU

FERC may modify this criterion. SU FERC would provide public notice of any changes

to these criteria and would apply any changes equally to all potential customers.

1: Grain Belt. at P 20; Plains and Eastern. at P21.
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Customer Ranking Criteria

Consistent with the criteria approved by the Commission inGrain Belt and Plains

and Eastern," SU FERC proposes to rank potential customers based on the following

criteria." These criteria may be weighted differently depending on the Project's needs,

and potential customers will not be required to satisfy all of the ranking criteria. While

these ranking criteria may ultimately result in distinctions between customers as to rates,

terms and conditions, they would be applied in a nondiscriminatory manner. Customers

with identical ranking characteristics would be afforded the same weight for that

particular characteristic. Additionally, SU FERC may engage in several phases of

negotiation with different subsets of customers in order to fully subscribe the Project's

capacity. In that case, SU FERC would utilize customer ranking criteria to determine

which subset of customers may participate in each phase of negotiations.

price terms contained in customer's offer,

level of creditworthiness;

2.

(1)

(2)

(3)

(4)

(5)

early commitment 'm the Project's development cycle,

Project risk-sharing through phased deposits or financial commitments

during the Project's development cycle;

ability of customer to assist with the Project's development needs,

including obtaining necessary siring approvals and governmental

authorizations;

longer term of service;

(7) larger capacity reservation, and

14 Grain Belt, at P 20, Plains and Eastern, at P 22.

15 Because Grain Belt and Plains and Eastern included HVDC transmission lines, in which customers may
only connect at converter stations, certain of their ranking criteria are not relevant to an AC transmission line.
Specifically. the criteria included by Grain Bel! and Plains and Eastern that are not proposed for the Project for
generation resources include' (l) completion of generation development milestones, including site control, equipment
commitments. and off-take commitments, and (2) commercial operation date for generation. The criteria not included
for customers without generation such as power marketers or load-serving utilities include: (I) evidence of need for
project capacity; and (2) timing of transmission service commencement date.
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ability to access the Project to deliver or receive power, (e.g., proximity of

generation resource to the line, transmission service queue positions on

adjacent systems).

Before submitting their bids, potential customers would be able to access the

Project's development and construction cost information, and may also request a

preliminary meeting with SU FERC to discuss bid considerations. SU FERC will host a

conference for registered participants to allow them to ask questions, the answers to

which will be provided to all registered participants.

SU FERC would apply these ranking criteria to those customers who satisfy the

selection criteria and develop a subset of one or more customers eligible for the initial

phase of bilateral negotiations for transmission service rights. If the full capacity of the

Project is not reserved through the initial phase of negotiations, SU FERC would use the

same ranking criteria to develop additional subsets of customers for subsequent phases of

bilateral negotiations.

These criteria are designed to minimize the Project's commercial risk and,

therefore, obtain reasonable construction financing terms. Because construction and

financing costs affect rates, minimizing these costs through appropriately ranking initial

customers would benefit not only those initial customers, but also later customers taking

service under SU FERC's OATT as well as secondary market customers. These criteria

would also improve the Project's long-term viability, insofar as they incept customers to

share in the Project's risk and development costs.

SU FERC would disclose the results of its customer selection and ranldng process

and bilateral negotiations to the Commission in one or more detailed post-allocation

compliance filings submitted pursuant to Section 205 of the FPA and the Policy

Statement." If the Project is oversubscribed, SU FERC's compliance filing would

describe its decision to prorate or not to prorate capacity among eligible customers, and

provide notice of tiirther processes to address requests for more capacity than tile Project

is initially able to accommodate. Although SU FERC will consider requests to increase

the capacity of the Project in the future consistent with its OATT, it would be

'ro Policy Statement. at P 30.

(8)

28



4.-u.I..Ju.J.l.4. uuu.L J.lJJ.l\\.» J.1.:J.. \\JJ.J.\JJ.J..L\.4.LL»l..1l-f u.J/ .1..l./4.u.l._J

impracticable to increase the Project capacity at this point in the development cycle.

Modifying the capacity would require restarting the interconnection process, performing

additional engineering and routing studies, and likely Reengineering portions of the

Project, thereby significantly increasing the anticipated cost of subscribing to capacity on

the Project and making it more difEcuit to secure customers and financial support for the

Project.

Applicants propose an open solicitation process that broadly solicits interest in the

Project from potential customers and a capacity adlocadon process that satisfies the Policy

Statement solicitation, selection and negotiation process criteria. Therefore, the

Commission should grant SU FERC approval to allocate up to 100 percent of its initial

capacity rights on the Project to anchor customers using the capacity allocation process

described above.

VI I . REQUEST FOR WAIVERS

Applicants respectfully request the Commission to grant waivers of certain

regulations that would otherwise apply when SU FERC achieves public utility status.

Currently, SU FERC does not provide utility service and does not have an effective tariff

or rate schedule, and, therefore, is not a public utility." When the Project is completed

and energized, or when the Commission accepts SU FERC's proposed OATT, SU FERC

will become a public utility. Accordingly, Applicants request that the Commission grant

the waivers discussed below to become effective when SU FERC becomes a public

utility.

Specifically, Applicants request that the Commission waive (1) the full reporting

requirements of Subparts B and C of Part 35, except for sections 35.12(a), 35.l3(b),

35.15 and 35.16, (2) Part 141, relating to fonts and reports, with the exception of

sections 141.14 and 141.15 and (3) the Form No. 1, Annual Report of Major Electric

Utilities, Licenses and Others filing requirement. SU FERC requests waiver of these

requirements because it would not sell transmission service at cost-based rates and does

not have captive customers. The Commission typically has gtnanted similar wolver

11Mu!u'~lrade Limited Partnership. 63 FERC11 61,252 (I993).
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requests to merchant transmission projects seeldng negotiated rate authority."

Additionally, SU FERC requests waiver of any other part of the Commission's

regulations as necessary to grant the authorizations requested herein.

VIII. CONCLUSION

WHEREFORE, Applicants respectfully request that the Commission (a) End

that Southline Transmission,L.L.C. is not a public utility or an electric utility company,

(b) grant negotiated rate authority to SU FERC, L.L.C., (c) approve the Project's

proposed capacity allocation mechanisms, (d) wave the Commission regulations

identified herein, (e) issue the requested order on or before July 30, 2015, or as soon

thereafter aspossible, and (i) take suchother actionas may be appropriate and consistent

with this Petition.

Respectfully submitted,

\*»J»

JamesM. Bushee
Jeffrey B. Stuart
SutherlandAsbill 8: Brennan LLP
600 Congress Avenue
Suite 2000
Austin, TX 7870 l
Tel.: 512-721-2700
Fax: 512-721-2656
Email: iames.bushee@suther1and.com

ieFfrey.stuart@sutherland.com

May l 1,2015'

11 See, e.g., Mains and Eau-tern, at PP 34-35.
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Attachment A

Map of Southline Project Proposed Route
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Attachment B

Form ofNotice for Federal Register
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UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

Southline Transmission, L.L.C.
SU FERC, L.L.c.

)
)

Docket No. ELI5- -000

NOTICE OF FILING
I

( 9 2015)

Take notice that on May ll, 2015, Southline Transmission, L.L.C. and SU FERC,
L.L.C. filed a Petition for Declaratory Order (i) finding that Southline Transmission,
L.L.C. is a passive entity and therefore not a "public utility" within themeaningof the
Federal Power Act or an "electric utility company" under the Public Utility Holding
Company Act of 2005, (2) granting SU FERC negotiated rate authority, (3) approving SU
FERC's capacity allocation methodology and (4) granting certain waivers of Commission
regulations.

Any person desiring to intervene or to protest this tiling must file 'm accordance
with Rules 211 and214 of the Commission's Rules of Practice and Procedure (l8 CFR
385.211 and 385.214). Protests will be considered by the Commission in determining the
appropriate action to be taken, but will not serve to make protestants parties to the
proceeding. Any person wishing to become a party must tile a notice of intervention or
motion to intervene, as appropriate. Such notices, motions, or protests must be filed on
or before the comment date. Anyone tiling a motion to intervene or protest must serve a
copy of that document on the Applicant. On or before the comment date, it is not
necessary to serve motions to intervene or protests on persons other than the Applicant.

The Commission encourages electronic submission of protests and interventions
in lieu of paper using the "reFiling" link athttp://www.ferc.gov. Persons unable to file
electronically should submit an original and 14 copies of the protest or intervention to the
Federal Energy Regulatory Commission, 888 First Street, N.E., Washington, D.C. 20426.

This filing is accessible on-line athttp:// femgov,using the "eLibrary" link
and is available for review in the Commission's Public Reference Room in Washington,
D.C. There isan "eSubscription" link on the web site that enables subscribers to receive
email notification when a document is added to a subscribed docket(s). For assistance
with any FERC Online service, please emailFERCOnlineSupport@ferc.gov,or call
(866)208-3676 (toll free). For TTY, call (202) 502-8659.

CommentDate: 5:00 pmEastern Timeon (insert date).

Kimberly D. Bose
Secretary

I
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EXHIBIT STL-18 - Order Granting Southline and SU FERC's Petition for

Declaratory Order (September 17, 2015)

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-18



152 FERC 'H 61,211
UNITED STATES OF AMERICA

FEDERAL ENERGY REGULATORY COMMISSION

Before Commissioners: Noonan C. Bay, Chainman,
Philip D. Moeller, Cheryl A. LaFleur,
Tony Clark, and Colette D. Honorable.

Southline Transmission, L.L.C.
SU FERC, L.L.C.

Docket No. EL15-65-000

ORDER GRANTING PETITION FOR DECLARATORY ORDER

(Issued September 17, 2015)

l . On May ll, 2015, Southline Transmission, L.L.C. (Southline Transmission) and
SU FERC, L.L.C. (SU FERC) (collectively, Applicants) tiled a petition for a declaratory
order (Petition) with the Commission seeking the following: (l) a finding that Southline
Transmission is a passive entity and therefore not a public utility under the Federal Power
Act (FPA) or an electric utility company under the Public Utility Holding Company Act
of 2005 (PUHCA 2005); (2) authorization granting SU FERC negotiated rate authority;
(3) approval of SU FERC's capacity allocation methodology, and (4) certain waivers of
Commission regulations. The Commission grants the petition for declaratory order, as
discussed below.

1 . Background

2. Applicants state that Southline Transmission is an indirect wholly-owned
subsidiary of Hunt Power, LP, which is a subsidiary of Hunt Consolidated, Inc.
Applicants further state that Hunt Power, LP develops and invests in entrepreneurial
electric and gas opportunities. Applicants explain that Hunt Power, LP is part of a larger,
privately-owned, group of companies managed by the Ray L. Hunt family, which engage
in oil and gas exploration, refining, power, real estate, ranching, and private equity
investments. Applicants state that Southline Transmission does not own or operate any
existing electric generation, transmission, or distribution facilities.1

1 Petition at 4.
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3. Applicants  s ta te  tha t SU FERC is  a  wholly-owned subsidia ry of Sharyland
Utilitie s , L.P . (Sha ryland). Applicants  expla in tha t Sha ry Holdings , LLC (Share
Holdings) owns one percent of Sharyland and is  the  general partner of Sharyland, SU
Investment Partners , LP (SU Investment Partners) owns the  remaining 99 percent of
Sharyland. Applicants  s ta te  that both Shary Holdings and SU Investment Partners  are
owned by members  of the  Hunt family. Applicants  s ta te  tha t SU FERC does  not
currently own or opera te  any facilities  tha t a re  subject to Commiss ion jurisdiction.2

4. Applicants  seek Commission de terminations  re la ted to the ir activities  in
connection with the  proposed Southline  transmiss ion project (Southline  Proj e t) .
Applicants  s ta te  tha t the  Southline  Project would consis t of a  new build section and an
upgrade  section. Applicants  expla in tha t the  Southline  Project would inte rconnect with
up to 14 exis ting substa tions and potentia lly one new substa tion, the  new build section
would include  approximate ly 240 miles  of new 345 kV double -circuit e lectric
transmiss ion lines  and re la ted facilities  loca ted in New Mexico and Arizona , and would
provide  approxima te ly 1,000 MW of bi-directiona l capacity. According to Applicants ,
the  new build section would connect the  exis ting Afton Substa tion, south of Las  Cruces ,
New Mexico, to the  exis ting Apache  Subs ta tion, south of Willcox, Arizona , and may
include  a  new "midpoint" subs ta tion in Luna  County, New Mexico. Applicants  s ta te  tha t
this  section includes a  30-mile  spur tha t would provide  transmission for areas  in southern
New Mexico tha t Applicants  describe  as  rich in renewable  resources , and a  five-mile  loop
between the  exis ting Afton Substa tion and the  exis ting Luna-Diablo 345 kV transmiss ion
line  tha ts Applicants state  is  necessary to strengthen the existing regional transmission
system.

5. Applicants  s ta te  tha t the  upgrade section would rebuild and convert approximate ly
120 miles  of Western Area  Power Adminis tra tion's  (Western) aging Saguaro-Tucson and
Tucson-Apache  115 kV transmiss ion lines  to double -circuit 230 kV lines . Applicants
sta te  that these  lines  are  used to deliver federal hydropower to customers. Applicants
sta te  that these lines are  built on wooden H-frame poles that date  to 195 l and, as  part of
its  e fforts  to mainta in system re liability and meet customer needs, Western has  identified
the  upgrade  of these  two 1l5kv lines  in its  Desert Southwest Region 10-year plan for
construction and maintenance  projects . According to Applicants , the  upgrade  would
strengthen the integrated transmission system, increase transmission capacity and
improve  power de livery. The  upgrade  section, Applicants  expla in, would connect the
exis ting Apache Substa tion with the  exis ting Saguaro Substa tion located northwest of
Tucson, Arizona , and would provide  approximate ly 1,000 MW of transmiss ion capacity

214. at 4-5.

3rd at 5.
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between these  substa tions. Applicants  s ta te  that the  upgrade will a lso include certa in
minor expansions of the  exis ting Western 115 kV system.4

6. Applicants  s ta te  tha t Western is  considering participa tion in the  Southline  Project.
According to Applicants , Western and Southline  Transmission have executed a
Memorandum of Unders tanding and an Advanced Funding Agreement. Applicants  s ta te
that Western and Southline  Transmission a lso have finalized a  confidentia l, nonbinding
participa tion principles  document tha t would lead to the  deve lopment of a  definitive
participa tion agreement governing the  parties ' respective  rights  and obliga tions  with
respect to the Southline Project.5

7. Applicants  s ta te  that under the  contemplated public-private  partnership, Southline
Transmission and Western would contribute  certa in resources and would obtain capacity
rights  commensura te  with those  contributions . Applicants  expla in tha t Southline
Transmiss ion would fund the  cos ts  of a ll new construction, improvements  to exis ting
transmission lines and re la ted facilities , and the  acquisition of any needed real property
inte res ts . Applicants  s ta te  tha t, to the  extent federa l law permits , Western would utilize
exis ting land rights  associa ted with its  two 115 kV lines  and manage the  process  of
acquiring additional land rights  necessary to complete  construction of the  Southline
Proj e t. According to Applicants , Weste rn would acquire  capacity rights  on the  upgrade
section (in addition to its  exis ting capacity) and would acquire  capacity rights  on the  new
build seaction in amounts  tha t correspond to Wester's  contributions  to the  Southline
Proje ct.

8. Applicants  s ta te  that Southline  Transmission would acquire , and lease  to SU
FERC, certa in Southline Proj e t physical transmission system assets  and the associated
capacity rights . Further, Applicants  s ta te , Southline  Transmiss ion would transfe r to SU
FERC any other capacity rights  not associa ted with the  leased Southline  Proj e t assets .
Applicants  s ta te  that Western would be the  construction manager for the  upgrade section,
and Southline  Transmission or its  designee would be  the  construction manager for the
new build section. Applicants  s ta te  tha t a fte r the  Southline  Project cons truction is
complete , Western and SU FERC would operate  and maintain the  upgrade and new build
sections , respective ly, consis tent with Western Electricity Coordina ting Council (WECC)
and North American Electric Re liability Corpora tion (NERC) Re liability Standards .
Applicants  s ta te  that, under the  contemplated public-private  partnership, Western and SU

414. a t 5-6.

514. a t 6-7.

6 Id a t 7.
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FERC would share costs and expenses related to the operations and maintenance of the
Southline  Project in proportion to the ir respective  capacity rights .7

9. Applicants  s ta te  tha t lega l title  to various  Southline  Project facilities  would be  he ld
separately by Western and Southline Transmission. For the  upgrade section, Western
would, with ce rta in exceptions , hold title  to right-of-way and transmiss ion facilitie s . In
addition, Applicants  expla in tha t to the  extent federa l law permits , Western would
manage the  process  of obta ining land rights  for non-federa l land in the  new build section
and would lease  those  rights  to Southline  Transmiss ion, which would own transmiss ion
facilities  as  tenant improvements . Applicants  s ta te  tha t in the  case  of transmission
facilities  loca ted on federa l land or land owned by an e lectric utility, Southline
Transmiss ion would own both the  land rights  and the  facilities .8

10. Applicants  s ta te  tha t Soudiline  Transmission would utilize  a  rea l es ta te  investment
trus t (REIT) s tructure  under which it would hold lega l title  to, or a  leasehold inte res t in,
certa in Southline  Proj act land and transmission facilities , and capacity rights
commensura te  with its  contributions  to the  Southline  Proj e t. Applicants  s ta te  tha t
Southline  Transmission would have  no opera tional control over any facilities  or services
tha t a re  subj e t to Commiss ion jurisdiction. According to Applicants , the  REIT s tructure
is  an investment vehicle  tha t would a llow Southline  Transmiss ion to access  e fficient
sources  of capita l needed to finance  the  Southline  Proj e t while  resewing hull opera tional
control ofjurisdictiona l se rvices  and facilitie s  to SU FERC and Wes te rn. Applicants
s ta te  that, under the  REIT structure , Southline  Transmission would execute  a  long-term
lease whereby all of its  ownership interests  and associated capacity rights  in the  Southline
Proj e t would be  transfe rred to SU FERC. SU FERC would have  the  exclus ive  right to
use  the  facilities , as  well as  responsibility for opera tion and maintenance  of the  new build
section and compliance  with a ll regula tory and re liability requirements . Applicants  s ta te
tha t SU FERC would have  a  controlling managing member interes t in Southline
Transmiss ion. Applicants  expla in tha t Weste rn would not be  part of the  REIT s tructure
and would operate  and mainta in the  upgrade section, and administer a ll of its  capacity
rights  on9the  project us ing its  exis ting non-jurisdictional open access  transmission tariff
(OATT).

l l . Applicants state  that under the long-tenn lease agreement to be executed between
Southline  Transmission and SU FERC, SU FERC would make rent payments  tha t include
a specified annual base rent and a payment based on a percentage of SU FERC's annual

7 Id.

814. a t 7-8.

9141. at 2, 8-9.
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gross revenues Hom the Southline  Project. Although the  lease  term has not yet been
established, Applicants  s ta te  tha t they anticipa te  tha t the  initia l te rm will be  be tween five
and 20 years , with renewal options . Applicants  expla in tha t SU FERC will be
responsible  for the  payment of additional amounts  under the  lease  arrangement for
expenses such as insurance premiums, taxes, and other costs (associated with leasing,
servicing, insuring, mainta ining, repairing, and opera ting the  system), the  lease  will not
permit SU FERC to transfer, assign, surrender, or otherwise cease to be the operator
without prior Commission approval.10

12. Applicants  reques t tha t the  Commiss ion find tha t Southline  Transmiss ion will not
be  cons idered to be  a  public utility under section 20l(e ) of the  FPA if it holds  lega l title
to, or a  leasehold interest in, the  Southline Proj e t, as  well as  the  associated capacity
rights , as  described in the  Pe tition." SU FERC requests  authority to charge  negotia ted
ra tes  for transmission service  rights  re la ted to its  interest in the  Southline  Project and
authority to a lloca te  up to 100 percent of its  capacity rights  through bila tera l negotia tions
concerning key ra tes , terms and conditions, as  well as  approval of the  capacity a llocation
process  proposed in the  Pe tition."

13. Applicants  s ta te  that they anticipate  completing the  Southline  Prob e t development
activities  in 2015, beginning construction in 2016, and commencing service  in 2017.13

11 . Notice of Filing and Res pons ive Pleadings

14. Notice  of Applicants ' Pe tition was  published in the  Federa l Regis te r, 80 Fed. Reg.
28,613 (2015), with interventions and protests  due on or before  June 10, 2015.
Southwest Transmiss ion Dependent Utility Group (Southwest Group)14 tiled a  timely

10 Id. at 9-10.

"Id a t 13.

Hz Id. at 18.

13 Id. at 13.

14 Southwes t Group is  made  up of: Aquila  Irriga tion Dis trict, Ak-Chin Energy
Services , Buckeye Water Conservation and Drainage District, Centra l Arizona Water
Conse rva tion Dis trict, Electrica l Dis trict No. 3, Electrica l Dis trict No. 4, Electrica l
Dis trict No. 5, Electrica l Dis trict No. 6, Electrica l Dis trict No. 7, Electrica l Dis trict No. 8,
Harquaha la  Va lley Power Dis trict, Hohokam Irriga tion and Dra inage  Dis trict, Maricopa
County Municipa l Wate r Dis trict No. I, McMullen Va lley Wate r Conse rva tion and
Dra inage  Dis trict, City of Needles , Rooseve lt Irriga tion Dis trict, City of Sanford,
Tonopah Irriga tion Dis trict, and Wellton-Mohawk Irriga tion and Dra inage  Dis trict.
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motion to intervene  and comments , and Arizona  Electric Power Coopera tive , Inc. and
Southwest Transmiss ion Coopera tive  (collective ly, the  Coopera tives) filed a  timely
motion to inte rvene  and protes t. Applicants  tiled an answer to the  Coopera tives ' protes t,
the  Coopera tives  tiled an answer to Applicants ' answer, and the  Applicants  filed an
answer to the  Cooperatives ' answer to their answer.

15. Southwest Group states that it is  not protesting the issuance of the declaratory
order tha t Applicants  request. Instead, it s ta tes  tha t it is  concerned that the  Commission
be  supplied with additional facts  on which it can base  its  decis ion.

16. First, Southwest Group states that there are  material uncertainties about the
Southline  Proj e t. According to Southwest Group, there  are  no agreements  be tween
Applicants  and Western concerning the  Southline  Project. Southwest Group s ta tes  that
Western held a  meeting on May 28, 2015, regarding the  Southline  Project where
customers raised a  number of questions concerning rate  impact studies, line De-energizing
requirements , facility inclus ion, and marke tability of additiona l capacity. Southwes t
Group sta1t5es that Western agreed to look at these issues and respond to comments
rece ived.

17. Second, Southwest Group states that Applicants ' representatives stated that they
had not yet contacted the  Sta te  Land Departments  of Arizona and New Mexico, had no
arrangements  with the  owners  of exis ting substa tions necessary for the  Proj e t, and had
not initia ted s iring protocols  required under Arizona law. 16

18. Third, Southwest Group sta tes that the environmental impact s ta tement process
has  been delayed for the  Southline  Project. According to Southwest Group, the  Bureau
of Land Management, Western's  co-lead in the  process , unila tera lly proposed rerouting a
segment of the  new build portion of the  Southline  Proj e t. Southwest Group s ta tes  tha t
this  proposal has  engendered s ignificant opposition to the  Southline  Project with this
re routing included, and it is  not known how the  agencies  will proceed."

19. Fina lly, Southwest Group s ta tes  tha t while  Applicants  may not have  captive
customers, Western does. Southwest Group states that any costs that Western absorbs

15 Southwest Group Comments at 4.

16M

17Id  a t 5.
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will have  to be  recouped from its  ra tepayers , and therefore  Applicants ' proposal impacts
captive customers.18

20. In their protest, the  Cooperatives mainta in that the  Petition does not answer
numerous factual questions that would substantia te  the basis  for the issuance of a
declara tory order by the  Commission. The Cooperatives argue that the  Petition presents  a
new type  of transmiss ion project, in tha t the  Southline  Proj e t will include  both a  new
build portion and an upgrade  of the  exis ting Western 115 kV transmiss ion lines . The
Cooperatives s ta te  that while  the  Petition references Western's  continued ownership of its
portion of the  Southline  Project, the  de linea tion of ownership rights  and ass igned
capacity in the  upgrade are  not well defined. The Cooperatives s ta te  that they are
concerned that many of the  needed deta ils  regarding Western's  participation in the
Southline  Proj e t a re  miss ing from the  Pe tition, and tha t the  Pe tition fa ils  to provide
necessary assurances that existing Western transmission customers would not bear the
financia l risk for the  additiona l inves tment in the  upgrade  facilitie s ."

21. The Cooperatives assert that the Petition raises important questions regarding the
effect of issuing a  declara tory order while  Western is  s till in the  decis ion-making phase
regarding its  participa tion. They s ta te  tha t Applicants  have  requested a  far-reaching
decla ra tory order ins tead of s imply reques ting a  discla imer ofjurisdiction over Southline
Transmission, and have included a  request for authorization to sell transmission service  a t
negotiated rates, and have also included a request for approval of a  proposed capacity
allocation process. The Cooperatives s ta te  that the  precedent that Applicants  have re lied
upon involves  a  narrowly ta ilored applica tion for negotia ted ra te  authority and approval
of a  capacity a llocation process  and re levant waivers  and not a  petition for a  declara tory
order.

22. The Cooperatives assert that there  is  a  potentia l for far-reaching effects  if the
Commiss ion grants  the  Pe tition as  submitted. They argue  tha t if a  Commiss ion
declaratory order is  construed in a  larger context to mandate  a  decision and action by
Western, the  Commission will have  usurped the  jurisdictional prerogative  of Western and
its  s ta tutory requirements . The Coopera tives  assert tha t de lineation of responsibilities
between the parties  and between the Commission and Western remains unsettled. They
sta te  tha t while  Applicants  admit tha t Western's  portion of the  Southline  Project is  not
subj e t to Commission jurisdiction, other s ta tements  by Applicants  suggest tha t the

18Id.

19 Cooperatives' Protest at 4-5 .

z0 [cl at 6 (citingPlains and Eastern Clean Line, LLC, 148 FERC 1161,122 (2014),
Grain Belt Express Clean Line LLC, 147 FERC 1161,098 (2014) (Grain Belt)).
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Commiss ion will exe rcise  jurisdiction over a  portion of the  upgrade  section. According
to the  Cooperatives, this  presents  a  question of firs t impression regarding whether, or a t
what point, Western's  jurisdiction over a  transmiss ion line  it has  built, owns, and
maintains, cedes to the Commission because the transmission line has increased capacity
tha t may a fford capacity rights  to a  third pa rty deve loper."

23. The Coopera tives  argue  tha t while  Applicants  s ta te  tha t they will assume a ll
market risks  associa ted with the  Southline  Proj e t, the ir s ta tement fa ils  to ackrlowledge
that Western has current customers who would shoulder the expense and cost of the
upgrade portion of the  Southline Project if the  developer is  unable  to secure  a  purchaser
for capacity over tha t portion of the  line . The  Coopera tives  mainta in tha t the  Pe tition is
a lso unclear regarding whether, or to what extent, Western will provide  debt financing for
the  Southline  Proj e t. They asse rt tha t if Applicants  decline  to re ly on Weste rn's
Transmission Infrastructure  Program (TIP) as  a  source  of debt financing, then
Applicants ' representa tion of marke t risk is  fully credible . However, the  Coopera tives
argue  tha t if Applicants  de tennine  tha t the  federa l government should provide  some or a ll
of the  debt funding, it is  unclear whether Commiss ion policy supports  Applicants '
reques t in the  Pe tition."

24. The Coopera tives  mainta in tha t numerous questions involved in interconnection,
design, and cost responsibility have not been answered, in part because Western's
participation is  not defined. Therefore , the  Cooperatives  s ta te  that any order addressing
the  Petition should not pre judice  the  impact of any subsequent detenninations on
interconnection and cost responsibilities,.23

25. The Cooperatives  argue that the  Commission should deny the  Petition without
pre judice  due  to insufficient information. They argue  tha t once  Western de termines
whether or not it will participa te  in the  upgrade  portion of the  Southline  Project and the
full de ta ils  of tha t participa tion have  been fully ve tted, Applicants  could re -file  a  reques t
with the  Commission for the  necessary approvals  and waivers  that are  appropria te  for the
upgrade portion of the  Southline  Project.2

26. In response, Applicants  s ta te  that the  Cooperatives are  incorrect in asserting that
they have submitted a  broad based petition that seeks a  far-reaching declaratory order.

21 14. at 6-7.

2214 at 8.

23141. at 9.

24 Id. at 9-10.
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Applicants  s ta te  that the  petition for declara tory order is  the  appropria te  vehicle , as  the
Commission has previously approved negotia ted ra te  authority and capacity a llocation
mechanisms in declaratory orders,25 as well as in FPA section 205 proceedings.

27. Applicants  s ta te  that the  Southline  Proj act is  conceptually consis tent with other
merchant projects  tha t the  Commission has  approved. Applicants  s ta te  tha t in Lucky
Corridor, LLC," the  Commission granted negotia ted ra te  authority and waivers  of certa in
Commiss ion regula tions  in connection with a  project tha t would upgrade  a  93-mile  Tri-
Sta te  Genera tion and Transmission Associa tion, Inc. (Tri-Sta te) transmiss ion line  from
115 kV to 230 kg. Applicants  s ta te  tha t, like  the  upgrade  portion of the  Southline
Project, the  applicant in Lucky Corridor would have capacity rights  on the  upgraded
portion of the  line , but Tri-Sta te  would re ta in ownership of the  right-of-way and
transmiss ion facilitie s . Applicants s ta te  tha t, a s  in Lucky Corridor, where the prob et
costs  would not be  included in the  ra tes  under the  Tri-Sta te  OATT, Southline
Transmission costs  would not be  included in ra tes  under the  Western OATT.2"

28. Applicants  a lso s ta te  that the  Cooperatives are  incorrect in suggesting that granting
the  Pe tition could have  jurisdictiona l consequences  for Western. Applicants  mainta in
that the  Cooperatives have not shown how granting the Petition could be construed as
mandating a  decis ion by Western tha t would result in usurping Western's  jurisdictional
pre roga tive .

29. Applicants  s ta te  tha t the  Petition does not suggest Commission jurisdiction over
Western as  a  public utility. Rather, the  Pe tition expla ins  tha t the  Commiss ion would have
full jurisdiction over SU FERC, Weste rn and Southline  Transmiss ion would mainta in
separate  ownership interests  in the  Southline Project, and Western would maintain
ownership of its  exis ting upgraded transmiss ion facilities . Applicants  note  tha t the
Petition explains that Western would operate  and mainta in the  upgrade section, SU FERC
would operate  and mainta in the  new build section, and SU FERC and Western would
each have  the ir own OATT. Applicants  s ta te  tha t to the  extent tha t the  Coopera tives
argument is  based on the  fact that Southline  Transmission would have capacity rights  on

z5 Applicants ' Answer a t 3 (citing Sur Zia  Transmiss ion, LLC, 135 FERC 1161,169
(2011) (Sur Zia ); Zephyr Power Transmiss ion, LLC, 139 FERC 1]61,020 (2012))

26 141 FERC 1] 61,002 (2012) (Lucky Corridor).

27 Applicants ' Answer a t 4.

28 Id.
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facilities that Western owns, the Commission has found that structure acceptable in Lucky
Corridor."

30. Applica nts  a s s e rt tha t the  informa tion the  Coope ra tive s  s e e k is  not re le va nt to the
P e tition a nd e vide nce s  a  mis unde rs ta nding of the  Commis s ion's  policy re ga rding
me rcha nt tra ns mis s ion proje cts . Applica nts  s ta te  tha t the  Commis s ion ha s  pre vious ly
re cognize d tha t re gula tory ce rta inty is  e s s e ntia l for the  de ve lopme nt of s uch prob e cts  a nd
ha s  a uthorize d ne gotia te d ra te s  a nd a pprove d ca pa city a lloca tion me cha nis ms  prior to
fina l de te rmina tions  re ga rding me rcha nt tra ns mis s ion prob e t route s , comme rcia l
a gre e me nts , te chnica l s pe cifica tions , a nd the  comple tion of e nvironme nta l s tudie s  a nd
s ta te  s iring a uthoriza tions .30 Applica nts  a rgue  tha t the  a bs e nce  of Commis s ion a ction
would cre a te  a  s itua tion whe re  me rcha nt proje cts  could not fina lize  the ir comme rcia l
a rra nge me nts  a nd obta in fina ncing without re gula tory ce rta inty, but could not obta in
re gula tory ce rta inty without fina lizing the ir comme rcia l a rra nge me nts . Applica nts  s ta te
tha t th is  would conflict with  the  Commis s ion 's  policy of e ncoura ging me rcha nt
tra ns mis s ion proje cts .31

31. Applicants argue that a final decision by Western on participation in the Southline
Project is not necessary for the Commission to grant the Petition. Applicants state that
the Commission can act based on the circumstances that the Petition contemplates, and if
the final arrangements between Applicants and Western materially differ from those
outlined in the Petition, Applicants could not rely upon the resulting declaratory order."
Applicants also argue that the Cooperatives' argument that the Petition fails to ensure that
Western customers would not bear the financial risk for the additional investment in the
upgrade facilities is irrelevant. Applicants state that Western's portion of the Southline
Proj et is not a merchant line. According to Applicants, Wester would utilize rates
under its existing tariffs, not negotiated rates, and Western's rates are not at issue in this
proceeding."

z9Id . a t 5 .

30 Id. at 6 (citing Plains and Eastern, 148 FERC 1161,122 at P 4, Grain Belt, 147
FERC 1161,098 at P 3; Lucky Corridor, 141 FERC 'I 61,002 at PP 5, 12, Sur Zia, 135
FERC 1161,169 at P 7).

31 Id. at 7 (citing Morongo Transmission LLC, 148 FERC 1i61,139, at P 17 (2014)
(recognizing that the proposed project's success was dependent upon receiving regulatory
approvals)) .

32 Id. a t 8.

33 Id. a t 8-9.
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32. Applicants  deny tha t Western customers  could be  exposed to cost shifting if
Applicants are  unable to secure a  purchaser for transmission capacity over the upgrade
portion of the  Southline  Project. Applicants  s ta te  Weste rn's  recovery of project cos ts  in
its  ra tes  is  a  ma tte r for a  diffe rent forum. Additiona lly, Applicants  a rgue  tha t they
assume a ll market risk associa ted with the  Southline  Project, and as  a  practica l matter, if
Applicants  are  unable  to secure  customers for their capacity, they would be  unable  to
finance and construct the  Southline  Project, making any cost shifting impossible .34

33. In response, the Cooperatives disagree that Western's rates are not at issue here.
They s ta te  tha t Western has  expla ined tha t the  new build portion of the  Southline  Proj e t
may become part of Western's  Parker Davis  transmission system. The Cooperatives  s ta te
that opera tion and maintenance of the  new build section by SU FERC has financia l
implica tions  for cus tomers  tha t re ly on Weste r's  transmiss ion asse ts , many of which
must re ly on the  Parker-Davis  transmiss ion system. According to the  Coopera tives , there
is  a  captive  customer base  within the  Parker-Davis  transmission system. The
Cooperatives state  that this has a  factual bearing on the Petition and should encourage
denial of the  Petition until the  question of Western's  participation has been detennined.35

34. Applicants  s ta te  in response  that Western's  potentia l acquis ition of capacity rights
on the  new build segment is  consis tent with SU FERC's  opera tion and maintenance  of
tha t segment. Applicants  a lso mainta in tha t Western's  cost recovery methodology and its
assessment of capacity rights  that it may acquire  on the  new build segment are  irre levant
to Applicants ' reques ted re lie f Applicants  s ta te  tha t granting the  Pe tition would not
allow SU FERC to recover costs  from Western customers.36

35. Finally, Applicants  s ta te  tha t they do not object to the  Coopera tives ' request tha t
the Commission sta te  in its  declaratory order that the  order does not resolve any
interconnection matte rs .

A. Pro ced ura l Ma tte rs

36. Pursuant to Rule  214 of the  Commission's  Rules  of Practice  and Procedure ,

the  entities  tha t filed them parties  to this  proceeding.

34 Id. at 9.

35 Cooperatives ' Answer a t 3-4.

36 Applicants ' Answer to Answer a t 3-4.

37 Applicants ' Answer a t 10.

-
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37. Rule  2l3(a)(2) of the  Commiss ion's  Rules  of Practice  and Procedure , 18 C.F.R.

ordered by the  decis iona l authority. We will accept the  answers  tiled in this  proceeding
because they have provided information that assis ted us in our decision-making process.

B. Negotia ted  Ra te  Authoritv

38. In addressing requests  for negotia ted ra te  authority from merchant transmission
providers , the  Commiss ion is  committed to fos te ring the  development of such projects ,
but it requires that reasonable  and meaningful protections be in place to preserve open
access principles and to ensure that the resulting rates for transmission service are  just
and reasonable .38 The Commission's  analysis  for evaluating negotia ted rate  applications
focuses on four areas of concern: (1) the justness and reasonableness of the rates, (2) the
potentia l for undue  discrimina tion, (3) the  potentia l for undue  preference , including
affilia te  pre fe rence , and (4) regiona l re liability and opera tiona l e fficiency requirements ."

1 . Policy Sta tement

39. On January 17, 2013, the  Commission issued the  Policy Sta tement to clarify and
refine  its  policies  governing the  a lloca tion of capacity for new merchant transmiss ion
projects and new nonincumbent, cost-based, participant-fUnded transmission projects.40
The Commission a llows the  developer of a  new merchant transmission project to se lect a
subset of customers , based on not unduly discriminatory or preferentia l criteria , and
negotia te  directly with those  customers  to reach agreement for procuring up to
100 percent of transmission capacity when the  developer (1) broadly solicits  interest in

38 See, e.g., Hudson Transmission, 135 FERC i 61,104, a t Ordering Paragraph (A)
(2011) (authorizing Hudson Transmission to charge negotia ted ra tes  for transmission
se rvice ), Mounta in Sta tes  Transmiss ion Inte rtie , LLC, 127 FERC 1161,270, at PP 57, 59
(2009) (denying a  request to charge negotiated rates on a  merchant transmission project
because, among other things, sufficient protections did not exist to ensure  that ra tes  for
service  would be just and reasonable), Tra ns Ene rgie  US ., Ltd, 91 FERC 1161,230, at
61,838-39 (2000) (accepting a request to charge negotiated rates on a merchant
transmission project, subject to conditions addressing, among other things, the
merchant's  open season proposal).

39 Chinook Power Transmission, LLC, 126 FERC 'H 61,134,at P 37, order on
ten 'g, 128 FERC 61,074 (2009) (Chinook).

40 Allocation of Capacity on New Merchant Transmission Projects and New Cost-
Based, Partiennant-Funded Transmission Projects; Priority Rights to New Particqaant-
Funded Transmission, 142 FERC 1 61,038, at P 1 (2013) (Policy Statement).
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the prob act from potential customers and (2) demonstrates to the Commission that the
developer has satisfied the solicita tion, se lection, and negotia tion process set forth in the
Policy Statement.41 To the  extent the  developer complies  with these  requirements , the
Commission will find tha t the  developer has  sa tis fied the  second (undue  discrimination)
and third (undue  prefe rence) factors  of the  four-factor ana lys is ."

40. Under the Policy Statement, once a  developer has identified a  subset of customers
through the  open solicita tion process , the  Commission will a llow the  developer to engage
in bila te ra l negotia tions  with each potentia l customer. In these  negotia tions , the
Commiss ion will a llow for dis tinctions  among prospective  cus tomers  based on
transparent and not unduly discrimina tory or preferentia l crite ria , with the  potentia l result
that a  s ingle  customer, including an affilia te , may be  awarded up to 100 percent of the
transmission capacity.43

2. Four-Fac to r Analys is

a. Factor One: Just and Reasonable Rates

41. To approve negotia ted ra tes  for a  transmission project, the  Commission must find
that the rates are  just and reasonable.44 To do this , the Commission must determine that
the  merchant transmission owner has  assumed the  full market risk for the  cost of
cons tructing its  proposed transmiss ion prob e t. Additiona lly, the  Commiss ion must
de te rmine  whether the  project is  be ing built within the  footprint of the  merchant
transmiss ion owner's  (or an a ffilia te 's ) traditiona lly regula ted transmiss ion sys tem, if so,
the  Commission must determine that there  are  no captive  customers who would be
required to pay the  costs  of the  project. The Commission a lso considers  whether the
merchant transmiss ion owner or an affilia te  a lready owns transmiss ion facilities  in the
particular region where  the  project is  to be  located, what a lternatives  customers  have,
whether the  merchant transmission owner is  capable  of erecting any barriers  to entry
among competitors , and whether the  merchant transmission owner would have any
incentive  to withhold capacity.

41 Id. P  16.

4z Id. P  15.

4314. p  28.

44 See Champlain Hudson Power Express, Inc. , 132 FERC 1161,006, at P 17
(2010) (Champla in Hudson).
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i. Applicants ' Propos a l

42. Applicants  s ta te  that they assume all market risks associa ted with the  Southline
Project. They s ta te  tha t SU FERC is  a  new market entrant tha t has  no exis ting facilities
in the  region and no a ffilia tes  tha t own transmiss ion facilitie s  in the  region. Applicants
sta te  that Southline  Transmission does not have an ownership interest in facilities  other
than the Southline Project, and they therefore  do not have any captive customers, and
neither SU FERC nor any affilia te  owns or controls  any barrie rs  to market entry or has
any incentive  to withhold capacity from the  Southline  Project.45

43. Applicants state  that because potential customers can pursue alternative
transmission service  from incumbent transmission owners  a t cost-of-service  ra tes ,
customers  will purchase  transmiss ion service  from SU FERC only to the  extent tha t it is
cost-e ffective  to do so. Applicants  a lso s ta te  tha t the  Commiss ion has  previously found
that the  negotia ted ra tes  that merchant transmission customers are  willing to pay are
effective ly capped by the  difference  in the  market price  for power a t e ither end of the
line .

44. Finally with respect to just and reasonable  ra tes , Applicants  s ta te  that the
Southline  Proj e t is  not located in an area  that is  served by a  regional transmission
organiza tion (RTO) or independent sys tem opera tor (ISO), but SU FERC commits  tha t it
will file  and obta in Commiss ion approva l of an OATT prior to commencing se rvice . In
addition, should the  Commiss ion approve  an RTO or ISO for the  region in which the
Southline  Project will opera te , SU FERC commits  to join such an organiza tion if it is
reasonable to do so.

Commis s ion Determination

45. Based upon the  information provided in the  Petition, we conclude  tha t Applicants  '
request for authority for SU FERC to charge  negotia ted ra tes  for service  on the  Southline
Project mee ts  the  firs t ofthe  Chinook factors , that is , the  ra tes will be  just and reasonable .
Applicants  a re  assuming full financia l risk for the  Southline  Project, have  no captive
customers , and neither SU FERC nor any affilia te  owns or opera tes  transmission facilities
in the  region sewed by the  Southline  Project. Additiona lly, no entity is  required to
purchase  transmission service  from SU FERC, and customers have the  a lternative  of
purchas ing transmiss ion from incumbent transmiss ion owners  in the  region. Further, SU
FERC and its  affilia tes  cannot erect any barriers  to entry or exercise  market power on the
Southline Project because, as  noted above, they do not own or control any transmission
facilitie s  in the  region. In addition, SU FERC commits  tha t it will file  and obta in
Commiss ion approva l of an OATT prior to commencing se rvice , and commits  to join and

45 Petition at 20.

ii.
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RTO or ISO should the  Commission approve  such an organiza tion for the  region in
which the  Southline  Project will opera te . Accordingly, based upon these  representa tions ,
we conclude that the  requested negotia ted ra te  authority will result in just and reasonable
ra tes  for service  on the  Southline  Project.

46. The interveners ' comments ra ise  a  number of issues which appear to be related to
the  question of captive  cus tomers , specifica lly, Western's  captive  cus tomers . However,
as discussed below, the question of whether or not Western has captive customers is  not
gennane to the  Commission's  analysis  to determine  whether or not Applicants  should be
granted the negotia ted rate  authority they request.

47. Under the  Policy Sta tement, if a  project is  be ing cons tructed within the  footprint of
the  merchant transmiss ion owner's  (or an a ffilia te 's ) traditiona lly regula ted transmiss ion
system, the  Commission must determine that there  are  no captive  customers who would
be  required to pay the  costs  of the  prob e t. According to the  Petition, the  Southline
Proj e t is  not be ing built within a  traditiona lly regula ted transmiss ion sys tem of
Applicants  or any affilia te  of Applicants . The  inte rveners  a re , of course , concerned about
Western's  captive customers, but Western, an agency of the federal government, is  not an
a ffilia te  of Applica nts .

48. The  proforma OATT provides  tha t an "a ffilia te" of an entity is  an entity tha t it
controls  or tha t controls  it.46 Affilia tion for purposes  of Commiss ion regula tion most
commonly arises  through the  acquis ition of certa in classes  of securities  of an entity that
represent a  controlling interes t in it.47 Western is  a  power marketing adminis tra tion
within the  Department of Energy and is  thus  an agency of the  federa l government.
Private  parties  such as Applicants  do not hold ownership interests  in Western, and there
is  no bas is  to conclude  tha t Applicants  could otherwise  control Western. For its  part,
Western has no ownership interests  in e ither Southline  Transmission or SU FERC and
does  not otherwise  control Applicants . In addition, as  Applicants  expla in, Weste rn and
Southline  Transmission would mainta in separate  ownership interests  in the  Southline

46 The definitions section ofthe  proforma OATT de fines  the  te rm "a ffilia te " a s
follows :

1.1  Affilia te

With respect to a  corporation, partnership or other entity, each such other
corpora tion, partnership or other entity tha t directly or indirectly, through
one  or more  intermediaries , controls , is  controlled by, or is  under common
control with, such corpora tion, partnership or other entity.

47 See 18 c.F.R. § 35.43(a) (2015).
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Proj act. The  fact tha t Southline  Transmission would have  capacity rights  on Western
facilities , and tha t Western would acquire  capacity rights  on the  transmission facilities
tha t Applicants  will own, does  not es tablish an affilia te  re la tion be tween them, and they
remain fully independent of each other. In brie f, no a ffilia te  re la tions  exis t be tween
Applicants  and Western.

49. While  Western may have captive  customers, and SU FERC will operate  and
mainta in the  new build section of the  Southline  Proj e t tha t will se rve  Weste rn
customers, as  Applicants  point out those customers will be  served at cost-of-service  ra tes
under Weste rn's  OATT. SU FERC will have  ne ithe r authority over Weste rn nor an
ability to control Weste rn tha t would a llow SU FERC to recover cos ts  from Weste rn
customers . Moreover, Applicants  have  s ta ted tha t they will assume a ll marke t risk
associa ted with the  Southline  Project. Applicants  have a lso s ta ted that, as  a  practica l
matter, if they were  unable  to secure  customers  for the ir capacity they would be  unable  to
finance  and construct the  Southline  Proj e t, which would make  any cos t shifting
imposs ible .

50. With regard to the  other concerns that the  interveners  have ra ised, we clarify that
nothing in this  order should be construed to mandate  any decision and action by Western,
thus  nothing in this  order usurps  Western's  jurisdictional prerogative  or its  s ta tutory
duties . Contrary to the  Coopera tives ' concern, granting the  requested pe tition for
decla ra tory order will not transfe r to the  Commiss ion Weste rn's  jurisdiction over a
transmission line  it owns, opera tes , and mainta ins . The  fact tha t a  third-party developer
acquires  capacity rights  on Western facilities  from Western will not a ffect Western's
authority over those  facilities  any more  than Western's  acquis ition of capacity rights  on
the  new build section of the  Southline  Proj e t will a ffect the  Commiss ion's  jurisdiction
over those  facilities .

48 Given Western's independence, we do not agree that Applicants are able to
determine  tha t the  federa l government should provide  some or a ll of the  debt funding
through TIP funding. See  Coopera tives ' Protes t a t 8. As  Applicants  note , Weste rn's  TIP
implements  section 402 of the  American Recovery and Reinvestment Act of 2009, Pub.
L. No. 111-5, I 402, 123 Sta t. 115, 141-143 (2009) (Recovery Act), for the  purpose  of
cons tructing, financing, facilita ting, planning, opera ting, mainta ining, or s tudying
construction of new or upgraded e lectric power transmission lines  and re la ted facilities
with a t leas t one  tenninus  within Weste rn's  se rvice  te rritory, to de liver or facilita te  the
delivery of power generated by renewable energy resources constructed, or reasonably
expected to be  constructed, after the  date  the  Recovery Act was enacted. Petition a t 2,
n.l. Under the  Recovery Act, Weste rn is  the  borrower of TIP funds  and is  thus

(20 l2) .
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51. Furthermore, because  Western will mainta in its  independence and authority, we do
not see any basis  to conclude that Applicants  are  seeking a  far-reaching declaratory order
that could affect Western and its  customers and that additional factual support is  required
before  the  Commission can act on the  Petition. Applicants ' Pe tition seeks  negotia ted ra te
authority and approval of a  capacity a llocation mechanism for SU FERC, and they have
provided a  sufficient basis  to conclude that their proposal sa tisfies  the  requirements  of the
Policy Sta tement and Commission precedent as  to whether the ir ra tes  will be  just and
reasonable . As Applicants  have  pointed out, the  Commission has  on a  number of
occasions authorized negotiated rates and approved capacity allocation mechanisms for
merchant transmiss ion projects  prior to fina liza tion ofproj e t route s , fina liza tion of
commercia l agreements , de termination of technica l specifica tions , and comple tion of
environmenta l s tudies  and s ta te  s iring authoriza tions ." Given the  importance  of
regula tory certa inty regarding negotia ted ra te  authority for securing prob e t financing and
comple tion of other commercia l a rrangements , it is  appropria te  for the  Commission to act
on the  Pe tition a t this  time .

52. Finally, in response  to the  Coopera tives ' request, we clarify tha t this  order does
not address or resolve any interconnection matters .

b. Fa c to r Two : Und ue  Dis c rimina tio n

53. The Policy Sta tement a llows a  developer to demonstra te  that approval of its
applica tion will not result in any undue  discrimina tion or preference  by conducting an
open solicita tion tha t broadly solicits  inte res t in the  project from potentia l cus tomers  and,
following the  solicita tion process , demonstra ting to the  Commission tha t it has  sa tis fied
the  solicita tion, se lection, and negotia tion process  crite ria  se t forth in the  Policy
Statement.50

54. In addition, applicants  must issue  broad notice  of the  project in a  way that ensures
that a ll potential and interested customers are  informed of the proposed prob et, such as
by placing notice  in trade  magazines or regional energy publica tions.51 The notice  should
include developer points  of contact, pertinent prob e t dates , and sufficient technical
specifica tions  and contract information to inform interes ted customers  of the  na ture  of the
project, including the  following: (1) project s ize /capacity; (2) end points  of the  line , (3)

49 Plains and Eastern, 148 FERC 'll 61,122 at P 4, Grain Belt, 147 FERC 1161,098
at P 3; Lucky Corridor, 141 FERC 'H 61,002 at PP 5, 12; Sur Zia, 135 FERC 1161,169 at
P 7.

50 Policy Statement, 142 FERC 'H 61,038 at P 16.

51Id. P 23.
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prob ected construction and/or in-service dates, (4) type of line, (5) precedent agreement
(if developed), and (6) other capacity a lloca tion arrangements  (including how the
developer will address  potentia l oversubscription of capacity).52 The developer should
also specify in the  notice  the  criteria  it plans to use  to se lect transmission customers . The
developer may a lso adopt a  specific se t of objective  crite ria  tha t it will use  to rank
prospective  cus tomers , provided it can jus tify why such crite ria  a re  appropria te . Fina lly,
the  Commission expects  the  developer to update  its  notice  if there  are  any materia l
changes to the nature  of the  project or the  sta tus of the  capacity a llocation process, in
particular to ensure  that interested entities  are  informed of any remaining available
capacity.53

55. The  Commis s ion s ta te d in the  P olicy S ta te me nt tha t me rcha nt de ve lope rs  mus t
dis clos e  the  re s ults  of the ir ca pa city a lloca tion proce s s  for a pprova l unde r s e ction 205 of
the  FpA.54 De ve lope rs  mus t de mons tra te  tha t the  proce s s e s  tha t le d to ide ntifying
tra ns mis s ion cus tome rs  a nd e xe cuting the  re le va nt contra ctua l a rra nge me nts  a re
cons is te nt with the  P olicy S ta te me nt a nd the  Commis s ion's  ope n a cce s s  principle s .
S pe cifica lly, the  de ve lope r s hould de s cribe  the  crite ria  tha t we re  us e d to s e le ct cus tome rs ,
a ny price  te rms , a nd a ny ris k-s ha ring te rns  a nd conditions  tha t s e rve d a s  the  ba s is  for
ide ntifying tra ns mis s ion cus tome rs  s e le cte d ve rs us  thos e  tha t we re  not, a s  we ll a s  provide
ce rta in informa tion lis te d in the  P olicy S ta te me nt in orde r to provide  tra ns pa re ncy to the
Commis s ion a nd inte re s te d pa rtie s .55 The  Commis s ion e mpha s ize d in the  P olicy
S ta te me nt tha t the  infonna tion in the  pos t-s e le ction de mons tra tion is  a n e s s e ntia l pa rt of a
me rcha nt de ve lope r's  re que s t for a pprova l of a  ca pa city a lloca tion proce s s , a nd tha t the
de ve lope r will ha ve  the  burde n to de mons tra te  tha t its  proce s s  wa s  in fa ct not unduly
dis crimina tory or pre fe re ntia l, a nd re s ulte d in ra te s , te rms , a nd conditions  tha t a re  jus t a nd
re a s ona ble .56 The  Commis s ion a llows  de ve lope rs  dis cre tion in the  timing of re que s ts  for
a pprova l of ca pa city a lloca tion proce s s e s . The  P olicy S ta te me nt provide s  two e xa mple s .
Firs t, a  de ve lope r ca n s e e k a pprova l of its  ca pa city a lloca tion a pproa ch a fte r ha ving
comple te d the  proce s s  of s e le cting cus tome rs  in a ccorda nce  with Commis s ion policie s .
Alte rna tive ly, a  de ve lope r ca n firs t s e e k a pprova l of its  ca pa city a lloca tion a pproa ch, a nd
the n ca n de mons tra te  in a  complia nce  filing file d in re s pons e  to the  Commis s ion's  orde r

52 Id. P  20.

53 Id. PP  24-27.

55 P olicy S ta te me nt, 142 FERC 'H61,038 a t P  30.

56 Id. P  32.
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approving that approach that the  developer's  se lection of customers was consis tent with
the approved selection process.57

i. Applicants ' Propos a l

56. SU FERC requests  approval to a llocate  up to 100 percent of its  initia l capacity
rights  on the  Southline  Proj e t to anchor cus tomers . Applicants  s ta te  tha t they will use  an
open solicita tion process  in which they will issue  a  broad notice  to ensure  tha t a ll
potentia l and inte res ted cus tomers  a re  informed of the  Southline  Project. At a  minimum,
Applicants  s ta te , the  notice  will be  posted on the  Southline  Project's  website , wide ly
distributed through industry and s takeholder outle ts  and published in regional news
outle ts  and energy publica tions . Applicants  s ta te  tha t the  notice  will include  the  types  of
information identified in the  Policy Sta tement, the  appropria te  points  of contact, pertinent
Southline  Project da tes , sufficient technica l specifica tions , and contract information to
inform interes ted parties  of the  na ture  of the  Southline  Project and SU FERC's  customer
se lection screening factors  and ranking crite ria .58 Applicants  s ta te  tha t the  notice  will
a lso provide  interested parties  with the  option to request a  meeting with SU FERC
representa tives and other s takeholders  to discuss bid considerations and will commit SU
FERC to host a  conference to address questions from interested parties . Applicants  s ta te
tha t SU FERC will a lso provide  a  password-protected website  to provide  additiona l
information requested by potentia l customers . Applicants  s ta te  tha t any materia l changes
to the  nature  of the  Southline  Project or the  s ta tus  of the  capacity a llocation process  will
be  reflected in an updated notice  and prominently displayed on the  Southline  Project's
webs ite  in a  timely maie r to ensure  tha t inte res ted parties  a re  informed of any remaining
available capacity.59

57. Applicants  s ta te  that they have developed objective  criteria  to se lect and rank
potentia l customers seeking Southline Project capacity through negotia ted agreements.
Applicants  s ta te  tha t SU FERC will utilize  initia l cus tomer screening crite ria  tha t
establish preferred minimum standards  for potentia l customers  tha t are  identified through
the  open se lection process . SU FERC intends  to use  the  following screening crite ria : (l)
firs t mover s ta tus , (2) investment-grade  credit ra ting or a lte rna tive  evidence  of
creditworthiness , (3) firm transmission service  reservation request for a t least 10 years ,
and (4) Finn transmission service  reservation request for a t least 50 MW of capacity.

57 14 P  31.

5 g . .
Petltlon at 23 -24.

59 rd. at 24-25.
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Applicants state  that these screening criteria  are designed to ensure that the Southline
Project is  economically viable .60

58. According to Applicants , firs t mover s ta tus  would give  potentia l cus tomers  the
incentive  to submit timely proposa ls  and thus  to a llow the  Southline  Project to move
forward. Applicants  s ta te  tha t creditworthiness  is  a  typica l cus tomer screening crite ria
and is  needed to secure  financing for Southline  Proj e t construction, potentia l customers
would be  a llowed to demonstra te  creditworthiness  with an investment-grade  credit ra ting,
or a lte rna tive ly through other commercia lly reasonable  means. Applicants  s ta te  tha t
requirements  for minimum terms and minimum capacity reservations are  necessary as  a
practical matter to reduce costs  and increase efficiency and would also help to reduce the
overa ll risk of the  Southline  Proj e t and thus  support cons truction financing. Applicants
state  that it may be necessary to refine these criteria  based on market circumstances, and
SU FERC would provide  public notice  of any changes  and apply them equally to a ll
potential customers.61

59. Applicants  s ta te  that SU FERC proposes to rank potentia l customers based on the
following crite ria : (1) price  te rms  conta ined in the  potentia l cus tomer's  offe r, (2) leve l of
creditworthiness , (3) ea rly commitment in the  Southline  Project's  deve lopment cycle , (4)
risk-sharing through phased deposits  or financia l commitments  during the  Southline
Project's  deve lopment cycle , (5) ability of the  potentia l cus tomer to ass is t with the
Southline  Project's  development needs, including obtaining necessary s iring approvals
and governmenta l authoriza tions , (6) longer te rn of service , (7) la rger capacity
reservation, and (8) ability to access  the  Southline  Project to de liver or rece ive  power,
(e .g., proximity of genera tion resource  to the  line , transmission service  queue positions
on adj cent systems). Applicants  s ta te  tha t SU FERC may engage in severa l phases  of
negotiation with different subsets of customers to facilita te  19L1ll subscription of the
Southline  Project's  capacity. In tha t case , SU FERC would utilize  cus tomer ranking
criteria  to determine which subset of customers  may participate  in each phase  of
negotiations.62

60. Applicants  s ta te  that these  criteria  are  designed to minimize the  Southline
Project's  commercia l risk and thus  to obta in reasonable  construction financing te rms.
Applicants  s ta te  tha t minimizing these  cos ts  through appropria te ly ranking initia l
customers  would benefit not only initia l customers , but a lso la te r customers  taking
service  under SU FERC's  OATT as  well as  secondary marke t cus tomers . According to

60 14 at 25-26.

61 Id. at 26.

Hz Id. at 27-28.
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Applicants , these  crite ria  would a lso improve  the  Southline  Project's  long-te rm viability,
insofar as they give customers an incentive to share in the Southline Prob eat's  risk and
deve lopment cos ts ."

61. Applicants  s ta te  tha t SU FERC would disclose  the  results  of its  customer se lection
and ranking process and bila tera l negotia tions to the  Commission in one or more
compliance  filings  under section 205 of the  FPA. Applicants  expla in tha t if the  Southline
Project is  oversubscribed, SU FERC's  compliance  filing would describe  its  decis ion to
prora te  or not to prora te  capacity among e ligible  customers  and provide  notice  of further
processes to address requests  for more capacity than the Southline Project is  initia lly able
to accommodate . Applicants  s ta te  tha t SU FERC will consider requests  to increase  the
capacity of the  Southline  Project, but it would be  impracticable  to increase  the  capacity a t
this  point in the  development cycle , as  this  would require  res tarting the  interconnection
process, performing additional engineering and routing studies, and likely Reengineering
portions  of the  Southline  Project. Applicants  s ta te  tha t this  would s ignificantly increase
the  anticipa ted cos t of subscribing to capacity on the  Southline  Proj e t, making it more
difficult to secure  customers  and financia l support for the  Southline  Project.64

62. Applicants  s ta te  that as  an additional protective  measure , SU FERC commits  to
the  following conditions  cus tomarily imposed on merchant transmiss ion owners
following commercia l ope ra tion of the  Southline  Project: (1) SU FERC's  books  and
records  will comply with the  Commiss ion's  Uniform Sys tem of Accounts  and will be
subj e t to examina tion as  required by Part 41 of the  Commiss ion's  regula tions , (2) SU
FERC will file  reports  in accordance  with sections  141.14 and 141.15 of the
Commission's  regula tions , to the  extent applicable , and (3) SU FERC's  books and
records  will be  audited by independent auditors . Applicants  s ta te  tha t these  commitments
ensure  tha t the  Commiss ion may e ffective ly exercise  overs ight over SU FERC."

Commis s ion Determination

63. We find Applicants ' description of how they plan to solicit inte res t broadly from
potentia l cus tomers  to be  sa tis factory. In addition to committing to engage  in an open
solicita tion process  to ensure  broad notice  to potentia l customers , Applicants  commit tha t
SU FERC will tile  one  or more  de ta iled pos t-a lloca tion reports  with the  Commiss ion
pursuant to FPA section 205 disclosing the  results  of the  capacity a llocation process and
describing the  process  in sufficient deta il to demonstra te  that its  capacity a llocation was

63161. at 28.

64 14. at 28-29.

"Man.

ii.
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consis tent with its  Commission-approved process  and the  Policy Sta tement. As described
above, a  developer has discre tion as  to the  timing of its  request for approval of the
selection process. In this  case, Applicants  have proposed a  detailed process that SU
FERC intends to use  to se lect customers and a llocate  capacity. We find the  proposed
crite ria  will a llow SU FERC to dis tinguish among potentia l cus tomers  in a  not unduly
discrimina tory or pre fe rentia l manner, and we  will a llow SU FERC to se lect and rank its
customers  according to these  criteria , subj act to Applicant's  compliance  with the
commitments  made in the  Petition. We note  that SU FERC must make a  subsequent
compliance  filing providing the  de ta ils  necessary to provide  full transparency as  to how
SU FERC applied the screening and ranking factors , as  well as  the  weight applied to each
factor, to detennine  whether SU FERC has followed the  process  approved here . Thus,
we direct SU FERC to make a  compliance  filing disclos ing the  results  of the  capacity
a lloca tion process  within 30 days  afte r the  close  of the  open solicita tion process . In
addition, SU FERC must obta in Commiss ion approva l of an OATT and expla in any
devia tions  from the p ro fo rm a OATT prior to commencing se rvice  on the  Southline
P roj e t.

64. We find SU FERC's  commitment that once the  Proj act has commenced operation,
it will ensure  it mainta ins  books  and records  for die  Southline  Project tha t comply with
the  Uniform System of Accounts  found in Part 101 of the  Commission's  regula tions ,66
subject to examination as required in Part 41 of the Colnmission's  regu1ations,67 and that
its  books and records are  audited by an independent auditor, to be consistent with
Commission precedent.68 These  commitments  will ass is t the  Commission in carrying out
its  overs ight role .

c. Fac to r Three : Undue  Pre fe rence  and  Affilia te  Concerns

65. In the  context of merchant transmission, Commission concerns  regarding the
potentia l for a ffilia te  abuse  a rise  when the  merchant transmiss ion owner is  a ffilia ted with
the anchor customer, participants  in the open season or solicita tion, and/or customers that
subsequently take service  on the  merchant transmission line . The Commission expects
an affirmative  showing that the  affilia te  is  not afforded an undue preference , and the
developer bears a  high burden to demonstrate  that the assignment of capacity to its

66 18 c.F.R. pt. 101 (2015).

67 18 c.F.R. pt. 41 (2015).

68 Chinook, 126 FERC 'I 61,134 at P 62, Champlain Hudson, 132 FERC 1161,006
at P 48; Ties Amigos LLC, 130 FERC 1161,207, at P 90 (2010) (Ties Amigos).
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a ffilia te  a nd the  corre s ponding tre a tme nt of nona ffilia te d pote ntia l cus tome rs  is  jus t,
re a s ona ble , a nd not unduly dis crimina tory or pre fe re ntia l.69

i. Ap p lic a n ts '  P ro p s

66. With re s pe ct to undue  pre fe re nce  a nd a ffilia te  conce rns , Applica nts  s ta te  tha t no
a ffilia te s  pla n to pa rticipa te  in the  ope n s olicita tion proce s s  for tra ns mis s ion s e rvice  on
the  S outhline  P roj e t. Applica nts  a rgue  tha t for this  re a s on, the re  is  no pos s ibility of
undue  pre fe re nce  or a ffilia te  conce rns . Applica nts  a ls o note  tha t the  Commis s ion a llows
a  me rcha nt tra ns mis s ion de ve lope r to de mons tra te  no undue  pre fe re nce  by conducting a
s olicita tion, s e le ction, a nd ne gotia tion proce s s  tha t complie s  with the  re quire me nts  of the
P olicy S ta te me nt. Applica nts  s ta te  tha t S U FERC's  ope n s olicita tion a nd ca pa city
a lloca tion proce s s e s  comply with the  P olicy S ta te me nt a nd Commis s ion pre ce de nt a nd
the re fore  S U FERC's  propos a l to a lloca te  up to 100 pe rce nt of the  S outhline  P roje ct's
tra ns mis s ion ca pa city through bila te ra l ne gotia tions  would not le a d to undue  pre fe re nce .70

Commission Determination

67. Applica nts  s ta te  tha t no a ffilia te  of the  Applica nts  pla ns  to pa rticipa te  in the  ope n
s olicita tion proce s s  for tra ns mis s ion s e rvice  on the  S outhline  P roj e t. Ba s e d on this
re pre s e nta tion, we  find tha t the  a bs e nce  of a ffilia te  pa rticipa tion s a tis fie s  the  re quire me nt
tha t the re  be  no undue  pre fe re nce  or a ffilia te  conce rns . In a ddition, a  me rcha nt
tra ns mis s ion de ve lope r ma y de mons tra te  tha t the re  is  no undue  pre fe re nce  by conducting
a  s olicita tion, s e le ction, a nd ne gotia tion proce s s  tha t complie s  with the  re quire me nts  of
the  P olicy S ta te me nt. We  find tha t S U FERC's  ope n s olicita tion a nd ca pa city a lloca tion
proce s s e s , a s  de s cribe d in the  P e tition, comply with the  P olicy S ta te me nt a nd
Commis s ion pre ce de nt. If, in  the  future , a n a ffilia te  of Applica nts  s hould ta ke  s e rvice  on
the  S outhline  P roje ct, S U FERC mus t, in  a ddition to  complying with  a pplica ble  re porting
re quire me nts  a nd a ny a pplica ble  a ffilia te  rule s , a s  we ll a s  a biding by the  Commis s ion's
S ta nda rds  of Conduct, ma ke  a  complia nce  filing de mons tra ting tha t the  a s s ignme nt of
ca pa city to a ny a ffilia te  a nd the  corre s ponding tre a tme nt of nona ffilia te d cus tome rs  or
pote ntia l cus tome rs  is  jus t, re a s ona ble , a nd not unduly dis crimina tory or pre fe re ntia l.

69 P olicy S ta te me nt, 142 FERC 1]61,038 a t P  34.

70 Petition at 22-23 _

ii.
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d. Fac to r Fo ur: Reg io na l Re liab ility and  Op e ra tio na l
Effic iency

68. Merchant transmission projects, like cost-based transmission prob ects, are  subj et
to manda tory re liability requirements ." Merchant transmiss ion deve lopers  a re  required
to comport with a ll applicable  NERC requirements  and those  of any regiona l re liability
council in which they a re  loca ted.

i. Applicants ' Propos a l

69. With respect to regional re liability and opera tiona l e fficiency, Applicants  s ta te  tha t
they commit to comply with a ll applicable  NERC and WECC re liability requirements ,
and to participa te  in regional transmission planning to develop coordinated and efficient
opera tions . Applicants  s ta te  tha t Southline  Transmiss ion initia ted regiona l planning with
WestConnect area  utilities  in 2009 and the  WECC Project Coordination and Path Rating
Process  in 2010. Applicants  s ta te  tha t prior to energiza tion, SU FERC would assume
transmission planning responsibility for the  new build section of the  Southline  Project.72

Commis s ion Determination

70. We acknowledge  Applicants ' commitment to comply with a ll applicable  re liability
requirements  and the ir commitment to participa te  in the  regional transmiss ion planning
process , a s  well a s  the ir pa rticipa tion in tha t process  to this  point. Accordingly, we  find
tha t Applicants  have  met the  regiona l re liability and opera tiona l e fficiency requirement,
subject to Applicants ' continued participa tion in the  necessary regional planning
processes.

c. Dis cla imers  of J uris d ic tion

1 . Pe titio n

71. Applicants  reques t discla imers  of jurisdiction over Southline  Transmiss ion. Firs t,
Applicants  a rgue  tha t the  Commiss ion should find tha t, consis tent with exis ting
Commission precedent, Southline Transmission should not be  considered to be a  public
utility unde r section 20l(e ) of the  FPA. Applicants  note  tha t section 20l(e ) of the  FPA

71 See, eg., Rules Concerning Certification of the Electric Reliability
Organization; and Procedures for the Establishment, Approval, and Enforcement of
Electric Reliability Standards, Order No. 672, FERC Stats. & Rags. 31,204, order on
rely 'g,Order No. 672-A, FERC Stats. & Reps. 1] 31,212 (2006).

72 Petition at 23 .

ii.

-



Docke t No. EL15-65-000 _25_

de fine s  a  "public utility" a s  "a ny pe rs on who owns  or ope ra te s  fa cilitie s  s ubj e t to  the
juris diction of the  Commis s ion."73 Applica nts  s ta te  tha t S outhline  Tra ns mis s ion would
function a s  a  de ve lope r a nd pa s s ive  inve s tor, would ha ve  no ope ra tiona l control ove r the
S outhline  P roje ct, a nd would not othe rwis e  e nga ge  in the  tra ns mis s ion or s a le  of e le ctric
e ne rgy. Applica nts  s ta te  tha t S outhline  Tra ns mis s ion 's  REIT s tructure  is  s imply a n
inve s tme nt ve hicle  tha t would a llow S outhline  Tra ns mis s ion to a cce s s  e fficie nt s ource s  of
ca pita l while  re s e wing full ope ra tiona l control of the  S outhline  P roj e t to  S U FERC a nd
We s te rn.

72. Applicants  s ta te  tha t Southline  Transmiss ion would e ither hold lega l title  to certa in
Southline  Project land rights  and facilities  or have a  long-term lease  for those  land rights
and facilities  and would hold capacity rights  commensura te  with its  contributions  to the
Southline  Proj act. Applicants  s ta te  tha t Southline  Transmission would execute  a  long-
term lease  tha t would give  SU FERC the  exclusive  right to opera te , mainta in, and control
a ll of Southline  Transmiss ion's  inte res t in the  Southline  Project land rights  and facilities ,
and SU FERC would have sole  operational control over the  day-to-day management and
a ll opera ting activities  of the  new build section, SU FERC would hold a ll Southline
Transmiss ion capacity rights  in the  Southline  Proj e t. Applicants  s ta te  tha t the  s tructure
they describe  would involve  a  pass ive  financing entity, i.e ., Southline  Transmiss ion, tha t
leases  its  asse ts  to a  jurisdictional entity tha t would have exclusive  opera tional control
over them, i.e ., SU FERC. Applicants  a rgue  tha t because  Southline  Transmiss ion would
function as a  developer and passive investor, would have no operational control over the
Southline  Proj e t, and would not otherwise  engage in the  transmission or sa le  of e lectric
energy, the  Commiss ion should find tha t Southline  Transmiss ion is  not a  public utility
under the  FPA and discla im jurisdiction over Southline  Transmission under that s ta tute .75

73. Furthe r, Applica nts  s ta te  tha t the s e  fa cts  a ls o jus tify a  dis cla ime r of juris diction
ove r S outhline  Tra ns mis s ion a s  a n e le ctric utility compa ny a nd a  public-utility compa ny
unde r P UHCA 2005 . Applica nts  s ta te  tha t s e ction 1262(5) of P UHCA 2005 de fine s  a n
e le ctric utility compa ny a s  "a ny compa ny tha t owns  or ope ra te s  fa cilitie s  us e d for the
ge ne ra tion, tra ns mis s ion, or dis tribution of e le ctric e ne rgy for s a le ."76 Applica nts  s ta te
tha t the  de finition of a n e le ctric utility compa ny Tums  on whe the r a n e ntity owns  or
ope ra te s  e le ctric fa cilitie s , a nd the  me a ning of "own or ope ra te " focus e s  on whe the r a n
e ntity controls  e le ctric fa cilitie s . Applica nts  s ta te  tha t the  Commis s ion ha s  de te nnine d

74 Pe tition a t 15.

75 14. at 17.
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tha t a  pa s s ive  owne r/le s s or of s uch a s s e ts  will not be  cons ide re d s uch a n owne r or
ope ra tor. Applica nts  s ta te  tha t, unde r the  Commis s ion 's  ru le s , the  te rn  "public-utility
compa ny," which include s  a n  "e le ctric  u tility compa ny," s pe cifica lly e xclude s  from the
de finition of public-utility compa ny pa s s ive  owne rs /le s s ors  in  le a s e  fina ncing
tra ns a ctions  involving utility a s s e ts .77 Thus , Applica nts  a rgue  tha t S outhline
Tra ns mis s ion 's  s ta tus  a s  a  pa s s ive  owne r jus tifie s  a  dis cla ime r ofjuris diction ove r
S outhline  Tra ns mis s ion unde r P UHCA 2005.78

2. Commission Determination

74. We discla im jurisdiction over Southline  Transmiss ion under section 20l(e ) of the
FPA and under PUHCA 2005. Southline  Transmiss ion sa tis fies  the  requirements  for
such a  discla imer. As  indica ted, section 20l(e ) of the  FPA defines  a  "public utility" a s
"any person who owns or opera tes  facilities  subject to the  jurisdiction of the
Commiss ion." In cases  involving pass ive  inves tors , the  Commiss ion firs t de te rmines
whether the  pass ive  investor will opera te  the  facilities . The  Commission then de termines
whether the  passive  investor is  otherwise  in the  business  of producing or se lling e lectric
p o we r. " In Paey9c Power & Light C0.,80 a case involving a passive lease financing
transaction, the  Commission sta ted that the  threshold question was whether the  interest of
the lessor and other participants in the lease financing constitutes ownership as
contempla ted by section 20l(e ). As in Pa cyie  Powe r & Light Co., Southline
Transmiss ion will hold "mere  equitable  or lega l title " to the  jurisdictiona l facilitie s
included in the  Southline  Project, and will ne ither opera te  nor control the  opera tion of
such facilities .81 Moreover, Southline  Transmiss ion's  principa l business  activity is  other
than tha t of a  public utility, i.e ., it is  not otherwise  engaged in the  business  of
transmitting, se lling, or producing e lectric energy.82 As a  consequence, Southline
Transmission's  ownership interest in the  Southline  Project is  passive  and Southline

lessors  and owner participants  in lease  financing transactions involving utility asse ts  shall
not be  trea ted a s  'public-utility colnpanies ."').

78 Id.

79 Neptune Regional Transmission System, LLC, 111 FERC 1161,306, at P 24
(2005).

80 3 FERC 1161,119 (1978) (Pa e nic Powe r & Light Co.).

81 rd. a t 61,331

82 Pe tition a t 15.
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Transmiss ion will therefore  not be  deemed to be  a  public utility under section 201 of the
FPA."

75. Section l262(5) of PUHCA 2005 defines  an e lectric utility company as  "any
company that owns or operates  facilities  used for the  generation, transmission, or
dis tribution of e lectric energy for sa le ,"84 which is  s imila r (a lbe it not identica l) to the
de finition of a  public utility found in section 20l(e ) of the  FPA. In addition, the
Commiss ion's  regula tions  under PUHCA 2005 provide  tha t "the  owner-lessors  and
owner participants  in lease  financing transactions  involving utility asse ts  shall not be
trea ted a s  'public-utility companies ," a  te rm tha t includes  any "e lectric utility
company,85 which likewise  is  s imilar to the  Commission's  precedent as  to passive
ownership under the  FPA. Applicants  s ta te  tha t Southline  Transmiss ion's  REIT s tructure
is  an investment vehicle  tha t a llows Southline  Transmiss ion to efficiently access  capita l
needed to finance  the  Southline  Proj e t, while  rese rving full opera tiona l control of
otherwise-jurisdictiona l se rvices  and facilities  to SU FERC and Western. Applicants  a lso
sta te  tha t, under the  REIT s tructure , Southline  Transmission will execute  a  long-term
lease  of a ll of its  ownership interests  and associa ted capacity rights  in the  Southline
Proj e t to SU FERC. Based on these  representa tions , we conclude  tha t Southline
Transmission qualifies  under the  Commission's  regulations as  an owner-lessor in a  lease
financing transaction involving utility asse ts . Southline  Transmiss ion thus  should not,
sole ly by reason of its  interes t in the  Southline  Project, be  considered an e lectric-utility
company under section l262(5) of PUHCA 2005.

D. Waiver Reques ts

1 . Applicants ' Propos a l

76. Applicants  request certa in waivers  tha t would become effective  when SU FERC
becomes  a  public utility under the  FPA. Specifica lly, Applicants  reques t tha t the
Commiss ion waive  (1) the  full reporting requirements  of Subparts  B and C of Part 35,
except for sections  35.12(a), 35.13(b), 35.15 and 35.16, (2) Part 141, re la ting to fonts

83 See, e.g., Edison Mission Huntington Beach, LLC, 136 FERC 1161,127, at
PP 11-12 (2011), MGE Energy, Inc., 109 FERC 1161,175, at PP 14-15 (2004).

84 42 U.s.c. § 16451(5) (2012).

regula tions  de fines  the  te rn "utility a sse ts ," the  de finition of tha t te rm in section 2(a )(l8)
of the  ea rlie r Public Utility Holding Company Act of 1935 included the  facilitie s  of
any e lectric utility company used for the  transmiss ion of e lectric energy. See  15 U.S.C.
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and reports , with the  exception of sections 141.14 and 141.15, and (3) the  Form No. 1,
Annua l Report of Maj or Electric Utilitie s , Licenses  and Others  filing requirement. SU
FERC sta tes  that it requests  waiver of these  requirements  because it would not se ll
transmission service at cost-based rates and does not have captive customers. Applicants
sta te  that the  Commission typically has  granted s imilar waiver requests  to merchant
transmission projects seeking negotiated rate  authority.86

2. Commis s ion Determination

77. Because Applicants  are  proposing a  merchant transmission prob e t in which they
would bear a ll the  financia l risks  associa ted with the  Southline  Proj e t, would not have
any captive customers, and would be charging negotia ted ra tes , the  regulations requiring
the  filing of cos t-based da ta  a re  not applicable . Accordingly, cons is tent with our prior
orders , we  will grant waiver of the  filing requirements  of Subparts  B and C of Part 35 of
the  Commission's  regula tions  except for sections  35.l2(a), 35.l3(b), 35.15, and 35.16.87

78. We a lso grant Applicants ' reques t for wa iver of the  Form No. 1 filing requirement
and Part 141 re la ting to forms and reports , except sections 141.14 and 141.15. The
Commiss ion previous ly granted wa ive r of the  Form No. l filing requirement to othe r

The Commission orders:

(A) SU FERC is  hereby granted authority to se ll transmission rights  a t
negotia ted ra tes , subj e t to conditions, as  discussed in the  body of this  order.

(B) SU FERC is  hereby directed to make a  filing disclosing the  results  of the
capacity a llocation process  within 30 days after the  close  of the  open solicita tion process ,
as  discussed in the  body of this  order.

86 Petition at 29-30.

87 Hudson Transmission Partners, LLC, 135 FERC {[61,104, at P 42 (2011),
Ties Animas, 130 FERC 1161,207 at P 103, Wyoming Colorado Intertie,LLC, 127 FERC
1161,125, at P 62 (2009) (Wyoming), Linden VFT, LLC, 119 FERC 1161,066, at P 42
(2007) (Linden).

88 Neptune Regional Transmission System, LLC, 139 FERC 1161,110, at P 12
(2012); Wyoming, 127 FERC 1161,125 at P 65; Linden, 119 FERC 1161,066 at P 44;
Monta na Albe rta  Tie  Lid, 116 FERC 1161,071, at P 66 (2006).
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(C) SU FERC is  hereby directed to obta in Commiss ion approval of an OATT
prior to commencing service  on the  Southline  Proj e t, as  discussed in the  body of this
order.

(D) If an a ffilia te  of Applicants  should take  se rvice  on the  Southline  Project,
SU FERC must, in addition to complying with applicable  reporting requirements  and any
applicable  affilia te  rules , as  well as  abiding by the  Commission's  Standards  of Conduct,
make  a  compliance  tiling demonstra ting tha t the  ass ignment of capacity to any affilia te
and the  corresponding trea tment of nonaffilia ted customers  or potentia l customers  is  just,
reasonable , and not unduly preferentia l or discriminatory.

(E) Applicants ' reques t for discla imer of jurisdiction over Southline
Transmission is  hereby granted, as discussed in the body of this  order.

(F) Applicants ' reques t for waiver of the  provis ions  of Subparts  B and C of
Part 35 of the  Commission's  regula tions , with the  exception of sections  35.12(a),
35.13(b), 35.15, and 35.16, is  hereby granted, as  discussed in the body of this  order.

(G) Applicants ' reques t for waiver of Part 141 of the  Commiss ion's  regula tions ,
with the  exception of sections 141 . 14 and 141.15, and Applicants ' request for waiver of
the  FERC Form No. 1 filing requirement is  hereby granted, as  discussed in the  body of
this  orde r.

By the  Commiss ion.

(SEAL)

Nathanie l J . Davis , Sr.,
Deputy Secre ta ry.
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Pursua nt to the  Octobe r 24, 2016 Proce dura l Orde r, Applica nt Southline  Tra nsmiss ion,
LLC. provide s  the  following e xhibit.

S outhline  Transmiss ion, LLC.
Southline  Transmission Project

Exhibit STL-19
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DEPARTMENT OF ENERGY

Western Area Power Administration

[DOE/EIS-0474]

Southline Transmission Line Project
Environmental Impact Statement

AGENCY:Western Area  Power
Adminis tra tion, DOE.
ACTION:Record of decision.

Title  V of the  Fede ra l Land Policy and
Management Act of 1976, as amended,
proposing to construct, opera te ,
ma inta in, and eventua lly decommission
a  high-voltage  e lectric transmission line
on land managed by the  BLM. The  BLM
initia ted its  own NEPA process  to
address whether to grant a  ROW permit.
Because both agencies had NEPA
decisions to consider, Western and the
BLM agreed to be  joint lead agencies in
accordance  with NEPA, 40 CFR
1501.5[b], for the  purpose  of preparing
the ElS for the  Project. The agencies
issued the  Fina l ElS for the  Project on
November e , 2015. Each agency will
issue  its  own RoD[s] addressing the
overa ll Project and the  specific matte rs
within its  jurisdiction a nd a uthority.
This ROD constitutes Weste rn's
decision with re spect to the  a lte rna tives
conside red in the  Fina l ElS .

Project Des cription

1

•

•

SUMMARY:The Western Area  Power
Adminis tra tion (Weste rn) and the  U.S .
Bureau of Land Management (BLM),
acting as joint lead agencies, issued the
Proposed Southline  Transmission Line
Project (Project) Fina l Environmenta l
Impact S ta tement (ElS) (DoE/EIs-0474)
on November 6, 2015. The  Agency
Pre fe rred Alte rna tive  deve loped by
Weste rn and the  BLM through the
Na tiona l Environme nta l Policy Act
(NEPA) process and described in the
Fina l ElS  is  summarized in this  Record
of Decision (ROD). This a lte rna tive  is
a lso the  Environmenta lly Pre fe rred
Alte rna tive  for most of the  Project. One
segment in the  New Build Section and
some loca l a lte rna tives in the  Upgrade
Section were  se lected tha t reduce
substantia l existing re source  conflicts
while  cre a ting only minor ne w impa cts .
All practicable  means to avoid or
minimize  e nvironme nta l ha rm ha ve
been ado Ted.

Since  the  BLM and Western were
joint lead agencies in the  prepara tion of
the  ElS, each agency will issue  its  own
ROD(s] addressing the  overa ll Project
a nd the  spe cific ma tte rs  within its
jurisdiction a nd a uthority. This  ROD
constitute s  Weste rn's  decis ion with
respect to the  a lte rna tives conside red in
the  Fina l ElS .

Western has selected the Agency
Pre fe rre d Alte rna tive  ide ntifie d in the
Fina l ElS as the  route  for the  Project.
This  decis ion on the  route  will enable
design and engineering activitie s to
proceed. This ROD a lso commits
Weste rn and Southline  Transmission,
LLC [Southline ] to imple me nt the
propone nt-committe d e nvironme nta l
measures (PCEMs) identified in table  2-
8, Project PCEMs by Resource, of the
Fina l ElS . Se lection of the  Agency
Pre fe rre d Alte rna tive  will a lso a llow
deta iled Project costs to be  developed,
which a re  necessary for future
pa rticipa tion a nd fina ncing de cis ions .
This ROD does not make  decisions
about Weste rn's  pa rticipa tion in the
Project or financing. Those  decisions a re
contingent on the  successful
de ve lopme nt of pa rticipa tion
agreements  and financia l unde rwriting,
and would be  recorded in a  second
ROD.

FOR FURTHER INFORMATION conTAcT:For
informa tion on We ste rn's  pa rticipa tion
in the  Project contact Stacey Harris ,
Public Utilitie s  Spe cia lis t, Tra nsmiss ion
Infrastructure  Program (TIP) Office
A0700, Headquarters Office , Western
Area  Power Administra tion, P .O. Box
281213, Lakewood, co 80228-8213,
te lephone  (720) 962-7714, facsimile
(720) 962-7083, ema il ha rris@
wapa.gov. For informa tion about the
Project ElS process or to request a  CD
of the  document, contact Mark I.
Wieringa , NEPA Document Manager,
Natura l Resources Office  A7400,
Headquarters Office , Western Area
Power Administra tion, P .O. Box 281213,
Lakewood, CO 80228-8213, te lephone
(720) 962-7448, facsimile  (720) 062-
7263, email wieringa@wapa.gov. The
Fina l ElS, this  ROD, and other Project
documents are  a lso available  on the
Project Web site a t http://www.blm.gov/
nm/s outhline .

For genera l information on the
Department of Energy [DOE] NEPA
process, please  contact Carol M.
Borgstrom, Director, Office  of NEPA
Policy and Compliance  (GC-54), U.S.
Department of Energy, 1000
Independence  Avenue  SW.,
Washington, DC 20585, te lephone (202)
586-4600 or (800) 472-2756.
SUPPLEMENTARY INFORMATION!S outhline ,
a  subsidia ry of Hunt Power, LP, is  the
Project proponent. Black Forest
Partners, LP, is the  manager for the
Project. In March 2011, Southline
submitted a  Sta tement of Interest to
Weste rn for considera tion of its  Project.
As pa rt of the ir Project, Southline
proposed the  upgrade  of approximate ly
120 miles of Western's existing Saguaro-
Tucson and Tucson-Apache  115-
kilovolt (kV) s ingle -circuit tra nsmiss ion
line s  to a  double -circuit 230-kV
transmission line  (Upgrade  Section]
using existing rights-of-way (ROWs).
The  New Build Section of the  Project
would include  240 mile s  of new 345-kV
double -circuit transmission line  on new
ROWs be tween Afton Substa tion in New
Mexico and Apache  Substa tion in
Arizona . In a ddition, Southline
requested tha t Western consider
providing financing for the  Project us ing
the  borrowing a uthority provide d to
Western under the  American Recovery
and Reinvestment Act of 2009
amendment of the  Hoover Power Plant
Act of 1984. Southline 's  proposa l
prompted Weste rn to initia te  an ElS
process to de te rmine  the  environmenta l
impacts of the  Project and a lte rna tives
to inform Weste rn's  decisions rega rding
the  Project.

Southline  a lso filed a  ROW
a pplica tion with the  BLM pursua nt to

The  Project includes:
The  Ne w Build Se ction (Afton-

Apa che ), which include s  construction
and ope ra tion of:

Approxima te ly 205 mile s  of 345-kV
double -circuit e le ctric tra nsmiss ion line
in Ne w Me xico a nd Arizona  with a
pla nne d bidire ctiona l ca pa city of up to
1,000 MW. This  section is  de fined by
e ndpoints  a t the  e xis ting Afton
Substa tion, south of Las Cruces in DoNa
Ana  County, New Mexico, and the
existing Apache  Substa tion, south of
Willcox in Cochise  County, Arizona ;

s ingle -circuit e le ctric tra nsmiss ion line
be tween the  exis ting Afton Substa tion
and the  existing Luna-Diablo 345~kV
transmission line . This segment of the
Project is  included in the  ana lysis , but
deve lopment of this segment would be
de termined a t a  la te r da te ;

Approxima te ly 30 mile s  of 345-kV
double -circuit e le ctric tra nsmiss ion line
between New Mexico Sta te  Route  9 and
Inte rsta te  10 east of Deming in Luna
County, New Mexico, to provide  access
for potentia l renewable  energy
genera tion sources in southern New
Mexico. This segment of the  Project is
include d in the  a na lys is , but
deve lopment of this segment would be
determined a t a  la te r da te ;

A new substa tion in Luna  County,
Ne w Me xico (propose d Midpoint
Substa tion], to provide  an inte rmedia te
conne ction point for future
inte rconnection requests , and

Substa tion expansion for
ins ta lla tion of ne w communica tions
equipment a t, and connection to, two
exis ting substa tions  in New Mexico and
one  in Arizona .

The Upgrade  Section (Apache-
Saguaro), which would replace  and

•
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upgrade  a  portion of Weste rn's
transmission system and includes:

existing Saguaro-Tucson and Tucson-
Apache  115-kV single -circuit wood-pole
H-fra me  e le ctric tra nsmiss ion line s  with
a  230-kV double -circuit e lectric s tee l-
pole  transmission line . This  section is
de fined by endpoints  a t the  exis ting
Apa che  Substa tion, south of Willcox in
Cochise  County, Arizona , to the  existing
Saguaro Substa tion, northwest of
Tucson in P ima  County, Arizona ;

build double -circuit 230-kV e le ctric
tra nsmiss ion line  to inte rconne ct with
the  existing Tucson Electric Power
Company Va il Substa tion loca ted
southeast of Tucson and just north of
the  existing 115-kV Tucson-Apache
line ; a nd

modifica tion, and expansion of 12
exis ting substa tions  in southe rn
Arizona , including ins ta lla tion of ne w
bays, transformers, breakers, switches,
communica tions equipment, and re la ted
facilitie s  a ssocia ted with the  voltage
incre a se  a nd compa tibility with e xis ting
substa tions. Depending on design and
engineering considera tions, some
substa tion expansions may require
separate  yards.

Alternatives

both of the  Southline  proponent
a lte rna tive s  and the  No Action
Alte rna tive , and used the  NEPA process
to identify othe r potentia lly rea sonable ,
viable  a lte rna tives. Due  to Southline 's
thorough routing process, extensive
stakeholder outreach, and early route
screening with Weste rn and the  BLM,
agency a lte rna tives deve loped through
the  NEPA process re sulted in only sma ll
route  va ria tions  which could pote ntia lly
reduce  or avoid loca l re source  conflicts .

The  360-mile -long Project was
divide d into four 'route  groups ', two in
the  New Build Section and two in the
Upgrade  Section, with Apache
Substa tion in Arizona  be ing the  point
separa ting the  two sections and route
groups 1 and 2 from route  groups 3 and
4. Within the  four route  groups va rious
sub-routes including segments of the
Proponent Preferred and Proponent
Alte rna tive  were  identified. Some  of the
sub-routes a lso include  loca l
a lte rna tives tha t were  departures from
the  proponent a lte rna tives due  to
potentia l re source  conflicts  or
opportunitie s  ide ntifie d during the
NEPA process. The agencies'
a lte rna tives  ana lyses  did not re sult in
ma jor ne w a lte rna tive s  but did ide ntify
loca l a lte rna tives and route  va ria tions
tha t avoided or reduced loca lized
re source  conflicts . The  divis ion of the
Project into sma lle r sections provided a
framework for a  more  meaningful and
loca lized comparison of resource
impacts  and provided the  agencie s  with
the  a bility to 'mix a nd ma tch' route
segments  to crea te  multiple  full-length
a lte rna tive s .

constructe d, the  re ma ining line  would
trave rse  previously undeve loped land
and crea te  a  new utility corridor of its
own, precise ly the  s itua tion the  BLM is
trying to pre ve nt by consolida ting
deve lopment. Accordingly, the  Agency
Pre fe rred Alte rna tive  in the  Fina l ElS
was shifted south to another route
segment tha t pa ra lle ls  an existing
na tura l a s  pipe line  ROW.

Both 'gee Department of Defense and
the  Arizona  Game and Fish Department
(AZGFD] expressed concerns about
a lte rna tives in the  a rea  nea r Willcox
Playa  and north and east of Apache
Substa tion. The  route  se lected in the
Dra ft ElS  tha t runs pa ra lle l to an
existing transmission line  east of the
pla ya  pre se nte d conflicts  with winte ring
sandhill cranes and wa te rfowl, and
routes to Apache  Substa tion on the  west
s ide  of the  pla ya  conflicte d with
activitie s  on the  Buffa lo Soldie r
Electronic Testing Range . Options east
of deve loped agricultura l a reas near the
playa  tha t turned directly west to ente r
Apache  Substa tion were  prepared and
ana lyzed, but were  found to conflict
with a gricultura l inte re s ts . Ultima te ly,
mitiga tion of potentia l e ffects  on
sandhill cranes and wa te rfowl
acceptable  to the AZGFD was agreed
upon and the  route  on the  east side  of
the  Willcox P la ya  tha t wa s  origina lly
included as part of the  Agency Pre fe rred
Alte rna tive  was re ta ined.

The  Agency Pre fe rred Alte rna tive  for
the  Upgrade  Section consists of a
combina tion of the  Proponent Pre fe rred,
a  route  va ria tion south of the  Tucson
Inte rna tiona l Airport, a nd loca l
a lte rna tives a t Tumamoc Hill and nea r
the  Mara  fa  Airport. The  Agency
Pre fe rred Alte rna tive  maximizes the  use
of existing Weste rn ROWs for the
Saguaro-Tucson and Tucson-Apache
transmission lines while  a lso addressing
exis ting impacts  and opportunitie s
where  appropria te . The  route  skirts  the
e dge  of the  cultura lly a nd visua lly
se ns itive  Tuma moc Hill prope rty a nd
a llows the  remova l of the  section of
existing line  tha t crosses through the
middle  of the  property, re loca tes a
portion of the  e xis ting line  to fa cilita te
Pima  County future  deve lopment plans
south of Tucson Inte rna tiona l Airport,
re loca tes a  segment of existing line  out
of the  Summit community whe re
deve lopment is  encroaching on the
ROW, and relocates a  segment of
exis ting line  nea r the  Mara  fa  Airport to
re duce  conflicts  with milita ry tra ining
ope ra tions.

Environmenta lly P re fe rre d Alte rna tive

Based on a  series of public meetings,
routing workshops and mee tings  with
local, Sta te , and other Federal agencies
prior to de ve loping the ir P roje ct,
Southline  published a  Project routing
study (April 2012). Ma ny diffe re nt route
segments were  identified and ana lyzed
during this process. The  route  segments
were  designed to maximize  the
pa ra lle ling of e xis ting line a r
infra s tructure , maximize  use  of exis ting
access roads, and identify and re ject
route  segments  with substantia l
environmenta l conflicts . This  process
resulted in a  'Proponent Pre fe rred' or
northe rn route , and a  'Proponent
Alte rna tive ' or southe rn route , for the
Ne w Build Se ction. Although othe r
options were  conside red, rebuilding the
existing Weste rn lines was the  only
option tha t pre se rve d conne ctivity with
the  12 existing substa tions in southe rn
Arizona , an important fea ture  of the
Proje ct.

Southline  presented the  Proponent
Pre fe rred and Proponent Alte rna tive
route s  to the  BLM with the ir a pplica tion
for a  ROW grant and these  a lternatives
were  ana lyzed in the  NEPA process.
Because  Western and BLM participa ted
in Southline 's  routing s tudy a nd public
outreach, they each understood why
various route  segments were  se lected
and re jected. Both agencies analyzed

Agency Preferred Alte rna tive
The  Agency Pre fe rred Alte rna tive

deve loped in the  Fina l ElS  va ries
somewhat from the  one  described in the
Dra ft ElS  due  to conside ra tion and
incorpora tion of comments  from the
public, inte re sted pa rtie s  and the
agencies. In the  New Build Section, the
Agency Pre fe rred Alte rna tive  consists  of
a  combina tion of the  Proponent
Pre fe rred, Proponent Alte rna tive , and
loca l a lte rna tive  segments. Draft ElS
loca l a lte rna tive  LDS would have
included the  sha red use  of
a pproxima te ly 50 mile s  of ROW with
the  proposed Sur Zia  Project to
consolida te  line a r fa cility impa cts  into
one  utility corridor, a n importa nt BLM
management objective . However, a
Weste rn Electricity Coordina ting
Council Regional Business Practice
standard requires separa tion be tween
la rge , ma in system transmission lines,
which could la rge ly nega te  the
environmenta l bene fits  of constructing
transmission lines in adjacent ROWs.
Additiona lly, if one  line  we re  not

Except for one  segment the
Environme nta lly P re fe rre d Alte rna tive
for the  New Build Section is  the  same
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to the  Plan of Development) a re  be ing
deve loped tha t include  specific best
management practices and resource
protection measures tha t condition the
ROW grant. The  Plan of Development
only a pplie s  to a ctivitie s  on BLM-
managed public lands. Western may
imple me nt a pplica ble  provis ions  of the
Plan of Deve lopment and its  a ttached
framework plans on Sta te  and priva te
lands as appropria te .

Changes to Fina l ElS

re ta ined the  lead role  for Section 7 and
Section 106 consulta tion. Consulta tion
with the  U.S . Fish and Wildlife  Se rvice
resulted in the  issuance  of a  fina l
Biologica l Opinion on November 10,
2015. The  requirements of the  Biologica l
Opinion will a pply to the  e ntire  P roje ct,
whe ther on BLM managed land or not.
The  Biologica l Opinion is  provided a s
Appendix M of the  Fina l ElS  and can
also be  found on the  Project Web site .
Weste rn a lso pa rticipa ted as an invited
signa tory in the  Section 106 process,
which led to a  Programmatic Agreement
tha t will govern Section 106 actions as
they apply to the  Project. The
Programmatic Agreement, Appendix L
of the  Fina l ElS, is  a lso posted on the
Project Web site .

Wes tern's  Decis ion

Informed by the  ana lyses and
environmenta l impacts  documented in
the Final ElS, Western has selected 1 the
Age ncy Pre fe rre d Alte rna tive  ide ntifie d
in the  Fina l ElS as the  route  for the
Project. The  Agency Preferred
Alte rna tive  route  will be  the  ba sis  for
design and engineering activitie s tha t
will fina lize  the  cente rline , ROW, and
access road loca tions, pa rticula rly in the
Ne w Build S e ction. Additiona lly, this
ROD commits Weste rn and Southline  to
implement the  PCEMs identified in the
Fina l ElS  in ta ble  2-8 to minimize
environmenta l impacts . Se lection of the
Agency Pre fe rred Alte rna tive  will a lso
a llow de ta iled Project costs to be
developed, which are  necessary for
future  pa rticipa tion a nd fina ncing
decisions. These  decisions are
contingent on the  successful
de ve lopme nt of pa rticipa tion
agreements  and financia l unde rwriting,
and would be  recorded in a  second
ROD. Pa rticipa tion and financing
agreements will address Project de ta ils
such as inte rconnections, ownership,
opera tions, maintenance , marke ting,
financing, and land acquis ition.

This ROD was prepared in accordance
with the  requirements  of the  Council on
Environme nta l Qua lity re gula tions  for
implementing NEPA (40 CFR parts 1500
through 1508) and U.S. Department of
Energy NEPA regula tions (10 CFR part
1021).

Da te d : April 5 ,  2016 .

Mark A. Gabriel,
Administra tor.
[FR Doc. 2016-08620 Filed 4-13-16; 8145 am]

The  Town of Ma rina , Arizona , in
consulta tion with the  AZGFD, requested
tha t a  cla rifica tion be  made  to PCEM in
table  2-8 concerning a  ba t colony under
the Ina Road bridge. The agencies are
incorpora ting the  requested cla rifica tion
in the  BLM Plan of Deve lopment and
table  2-8. The  revised language  will
re a d a s  follows: "To a void impa cting
roosting ba ts a t the  Ina  Road bridge ,
bla s ting a ctivitie s  will be  re s tricte d to
less than 130 decibe ls (dB) a t the  project
s ite  if possible , and if tha t is  not
poss ible , the n bla s ting a ctivitie s  will
occur a t night a fte r most ba ts have  le ft
the ir roos t. No bla s ting will occur in
April or Ma y whe n the  ma te rnity colony
is  pre se nt."

The  Benson/San Pedro Valley
Chamber of Commerce and J -6/Mescal
Community Deve lopment Organiza tion
a lso ra ised questions a fte r the  Fina l ElS
was published. Both pa rtie s  indica ted a
pre fe rence  for Loca l Alte rna tive  H, a
route  deve loped for ana lysis based on
public comme nt. Loca l Alte rna tive  H
departs  from the  existing a lignment and
bypasses Benson and the Mescal
re s ide ntia l de ve lopme nt on the  north
be fore  re joining the  exis ting a lignment
east of Benson and the Mescal
re sidentia l deve lopment. The  pa rtie s
ra ised concerns about visua l impacts,
EMF, and future  deve lopment in the
a rea , which were  a ll ana lyzed in the
ElS . Loca l Alte rna tive  H was not
se lected as part of the  Agency Preferred
Alte rna tive . The  e xis ting tra nsmiss ion
line  has been in place  since  the  ea rly
1950s, and development has been
planned a round the  exis ting ROW.
Moving to Loca l Alte rna tive  H would
only shift impacts  from one  se t of
landowners to a  new se t of landowners.
Additiona lly, s ta ying on the  e xis ting
ROW would use  the  existing crossing of
the  San Pedro River, a  sensitive
environmenta l resource . The  issues
expressed by the  parties do not present
any significant new circumstances or
informa tion re le va nt to e nvironme nta l BILLING CODE 6450-01-P

concerns.

as the  Agency Pre fe rred Alte rna tive .
This is  due  to the  emphasis  placed on
routing the  Project to pa ra lle l exis ting
line a r infra s tructure  a nd consolida ting
deve lopment to the  maximum extent
possible . Consolida tion a lso maximizes
the  opportunity to use  existing access
roads for the  Project. This approach
minimize s  ne w dis turba nce  a nd, in
turn, e nvironme nta l impa cts .

The  Environmenta lly Pre fe rred
Alte rna tive  for the  Upgrade  Section
involves an upgrade  of the  exis ting
single -circuit 115-kV wood pole  line s
and use  of the  existing Western ROWs
for the  entire  length of the  section ham
Apache Substa tion to Saguaro
Substa tion. The  existing lines have  been
opera ted and mainta ined for over 60
years and have well-established access
roads. New construction disturbance
would be  minima l a nd little  or no ne w
impacts to environmenta l re sources
would occur except tha t new monopole
stee l structures would be  ta lle r and have
an incrementa lly la rge r visua l impact.
Any e xis ting impa cts  on the  huma n
environment a re  a lready included in the
ba se line  condition.

Responsible  transmission planning
a lso looks for opportunitie s  to reduce
existing impacts or address changing
a ttitudes about the  va lues and weights
of impacts. Each of the  three  loca l
a lte rna tive s  included in the  Agency
Pre fe rred Alte rna tive  would have
associa ted new environmenta l impacts,
but in each case  it was de te rmined tha t
the  reduction in pre sent or future
conflicts  more  than offse t the  new
impacts.

Minimiza tion of e nvironme nta l
impacts was an integra l part of Project
routing a nd pla nning, a nd a ll
practicable  means have been adopted to
a void or minimize  e nvironme nta l ha rm.
Table  2-8 in section 2.4.6, Typica l
Design Fea tures and Agency Mitiga tion
Measures, of the  Fina l ElS is a
compila tion of PCEMs tha t would be
imple me nte d to minimize  impa cts . If
the  Project moves into the  construction
phase , this  table  will be  incorpora ted
into the  construction contract to ensure
the  PCEMs are  an integra l part of the
construction process. The  PCEMs
include  design fea ture s  tha t minimize
impacts, agency identified best
management practices, known
regula tory and pe rmit requirements , and
other project-specific measures
developed during the  ElS process. As
described in section 2.4.1 of the  Fina l
ElS, Site  Prepara tion and
Pre cons truction Activitie s , Southline
and the  BLM have  deve loped an
extensive  Plan of Deve lopment
(Appe ndix N to the  Fina l ElS).
Numerous framework plans (appendices

Section 7 and Section 106 Consultation
1 On November 16, 2011, DOE's Acting General

Counsel restated the delegation to Western's
Administrator all the authorities of the General
Counsel respecting environmental impact
statements.

The BLM, as the  main affected
Federal land management agency,
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EXHIBIT STL-20

Southline

- Memorandum of Agreement Between AGFD &

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southline  Transmission, L.L.C.
Southline  Transmission Project

Exhibit STL-20



MEMORANDUM OF AGREEMENT
BETWEEN THE ARIZONA GAME AND FIS H COMMIS S ION

AND S OUTHLINE TRANS MIS S ION LLC.

This  Me mora ndum of Agre e me nt (MOA) is  e nte re d into be twe e n the  Arizona  Ga me  a nd Fish
Commis s ion ("Commis s ion") a nd S outhline  Tra ns mis s ion, L.L.C. ("S outhline ") (colle ctive ly
"P a rtie s " a nd s ingula rly "P a rty").

23 l(B)(7);

WHEREAS, the  Commiss ion has  s ta tewide  re spons ibility for wildlife  management,

WHEREAS, the  Arizona  Game  and Fish Depa rtment ("Depa rtment") acts  unde r the  authority of
the  Commiss ion,

WHEREAS , S o u th lin e  is  d e ve lo p in g  th e  S o u th lin e  Tra n s mis s io n  P ro je c t,  a  p ro p o s e d
tra nsmiss ion line  de s igne d to colle ct a nd tra nsmit e le ctricity a cross  southe rn Ne w Me xico a nd
southern Arizona  which would enable  the  bidirectiona l use  of power both west and eas t a long its
route , re lie ve  conge s tion, s tre ngthe n the  e xis ting e le ctrica l sys te m, a nd improve  tra nsmis s ion
access for local renewable  and other energy sources,

WHEREAS , the  Commis s ion owns  the  Willcox P la ya  Wildlife  Are a  (WP WA) a s  ide ntifie d in
Exhibit A through specia l warranty deed recorded December 18, 1969, Land Pa tent docke ted as
Pa tent No. 02-72-0039 on December 15, 1971 pursuant to the  Recrea tion and Public Purposes
("R&P P ") Act of J une  14, 1926 ("R&P P  P a te nt"), a nd a  Right of Wa y Le a s e  No. 16-26101
issued by the  Sta te  Land Department July 26, 1977,

WHEREAS , S outhline , propos e s  to ins ta ll a  s e ction of the  345-kilovolt (kV) double -circuit
e le ctric tra ns mis s ion line s  on a  s ingle  s e t of s tructure s  ("S outhline  Tra ns mis s ion P roje ct" or
"Project") across  the  R&PP pa tented portion of the  WPWA M the  vicinity of Crane  Lake  ,

WHEREAS, the  Commission be lieves  the  placement of the  Project will cause  adverse  impacts  to
wildlife  a nd ha bita t in Arizona ;

WHEREAS, mitiga tion measures  to be  implemented by Southline  for federa lly-protected species
a nd ha bita t a re  ide ntifie d within the  Bure a u of La nd Ma na ge me nt a nd We s te r Are a  P owe r
Adminis tra tion S outhline  Tra ns mis s ion P roje ct Fina l Environme nta l Impa ct S ta te me nt (FEIS )
and Record of Decis ion (ROD),

WHEREAS, the  Pa rtie s  commit to imple me nting the  pla ns , de live ra ble s , a ctivitie s  a nd funding
ide ntifie d in the  a tta che d work pla n, a tta che d a s  Exhibit B to this  MOA (the  "Work P la n") to
furthe r e nha nce  s ta te  trus t wildlife  spe cie s  a nd ha bita t a s  compe nsa tion for ide ntifie d impa cts
from the  Southline  Transmiss ion Line  Project.

NOW THEREFORE, THE P ARTIES  AGREE AS  FOLLOWS  :

1 . The Commission agrees to:



A. S e cure  the  writte n cons e nt of the  S e cre ta ry of the  Inte rior or his  de le ga te  to the
Commiss ion's  gra nt of a  lice nse  to S outhline  to cons tnlct a nd ma inta in a  portion of the
Project on and across  the  R&PP Patent portion of the  WPWA.

B. Gra nt to S outhline , s ubje ct to a ll e xis ting e a s e me nts , rights -of-wa y, re s trictions ,
conditions , covenants  and liabilitie s  a s  may appea r of re cord, a  non-exclus ive  Right-of-
Wa y Lice nse , with Te rns  a nd Conditions  to be  se t forth in a  Work P la n a s  a n e xhibit to
the  License , and a  License  to construct and mainta in the  Project on and across  the  R&PP
Patent portion of the  WPWA for a  te rm of not less  than 50 years .

C. Authorize  Southline  to conduct limite d ve ge ta tion ma na ge me nt on the  R&PP Pa te nt
portion of the  WP WA cons is te nt with good utility pra ctice  a nd a ll a pplica ble  Fe de ra l
Ene rgy Re gula tory Commis s ion, We s te rn Ele ctric Coordina ting Council, a nd North
American Electric Re liability Corpora tion requirements .

D. Secure  any necessa ry specia l land use  pe rmits  or othe r authoriza tions  from the  S ta te
Land Department as  necessary to implement the  Work Plan.

E. Work coopera tive ly with Southline  in deve loping and implementing the  Work P lan.

F. Coordina te  any media  inquirie s  or pre ss  s ta tements  rega rding the  activitie s  conta ined
in the  Work P lan with Southline .

II. Southline agrees to :

A. Work with the  Depa rtment to deve lop a  fina l Work P lan. The  fina l Work P lan sha ll be
attached as an exhibit to the  license  issued by the  Cornrnission to Southline .

B. Fully fund and implement the  Work P lan in accordance  with its  te rms  and conditions ,
including the  cons truction of a  compa ra ble  re pla ce me nt la ke  for migra tory cra ne s , a nd
othe r e le me nts  de scribe d in the  a tta che d Work P la n. Comple tion of cons truction of the
replacement lake  will take  place  prior to the  decommiss ioning of the  exis ting lake , and as
a  condition precedent to commencement of cons truction of transmiss ion line  facilitie s  on
the  R&PP portion of the  WPWA.

C. Fund projected opera tion and maintenance  of a ll constructed improvements  for the  50-
year te rm of the  license  as  se t forth M the  fina l Work Plan.

D. Comply with a ll Arizona  la ws  prote cting a rche ologica l, pa le ontologica l, a nd cultura l
re sources  a s  directed by the  Department's  Cultura l Resources  Compliance  Manage r. All
re a s ona bly a nd ne ce s s a ry cos ts  of cultura l complia nce , including cos ts  of s urve ying,
ide ntifica tion a nd prote ction of cultura l re s ource s , including the  De pa ltme nt's  cos ts  of
review and ove rs ight, sha ll be  the  re spons ibility of Southline  a s  de fined in the  fina l Work
P la n.

E. Se e k re vie w of a ll pla ns , spe cifica tions  a nd on-s ite  cons truction by the  De pa rtme nt's
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De ve lopme nt Bra nch Engine e ring S e ction. Re vie w s ha ll be  conducte d to de te rmine
complia nce  with s ta te  la ws , s ta nda rd s pe cifica tions , a pplica ble  building code s , loca l
ordina nce s  a nd fe de ra l guide line s  s uch a s  the  Ame rica ns  with Dis a bilitie s  Act. The
De p a rtme n t's  re vie w s h a ll n o t s u p e rs e d e  o r c o n flic t with federa lly-mandated
re quire me nts  a pplica ble  to the  cons truction or ope ra tion of inte rs ta te  tra nsmis s ion line
fa cilitie s . With the  e xce ption of the  P roje ct fa cilitie s  (including towe r, conductors  a nd
a ny re la te d e quipme nt), which sha ll re ma in the  prope rty of Southline , a ll improve me nts
placed or a ffixed upon the  Specia l Warranty deed portion of the  WPWA sha ll become the
prope rty of the  Commiss ion.

F. Comply with a ll applicable  fede ra l, s ta te , and loca l environmenta l laws  during the  te rm
of the  license .

G. Obta in the  prior writte n pe rmis s ion of the  Arizona  Commis s ion of Agriculture  a nd
Horticulture  for the  remova l of any plants  protected by the  Arizona  Na tive  P lant Law.

H. Assume  lia bility for a ll injury, los s , or da ma ge , including fire  suppre ss ion, pre ve ntion
and control of invas ive  species , re leases  or threa tened re leases  of haza rdous  ma te ria ls ,
polluta nts  or conta mina nts  or othe r cos ts  a ris ing dire ctly out of the  cons truction a nd
opera tion of the  Project on the  WPWA, during the  te rm of the  license .

I. P rocure  and ma inta in in full force  and e ffect for the  dura tion of the  license  commercia l
ge ne ra l lia b ility, bus ine s s  a u tomobile  lia b ility, a nd  Worke rs ' Compe ns a tion  a nd
Employe rs ' lia bility ins ura nce  for the  cons truction a nd ope ra tion of the  P roje ct a s
re a s ona bly dire cte d by the  Arizona  De pa rtme nt of Adminis tra tion, Ris k Ma na ge me nt
Divis ion.

J . Indemnify, save  and hold harmless  the  Sta te  of Arizona , and its  departments , agencies ,
boa rds , commiss ions , unive rs itie s , office rs , officia ls , agents , and employees  (he re ina fte r
re fe rre d to a s  "Inde lnnite e ") from a nd a ga ins t a ny a nd a ll cla ims , a ctions , lia bilitie s ,
da ma ge s , los se s , or e xpe nse s  for bodily injury or pe rsona l injury or los s  or da ma ge  to
tangible  or intangible  property of the  Commission caused, or a lleged to be  caused directly
by the  ne glige nt or willful a cts  or omis s ions  of S outhline  or a ny of its  owne rs , office rs ,
directors, agents, employees, contractors subcontractors, heirs, successors and assigns.

K. Furnish a  sure ty bond or othe r form of financia l a ssurance  in a  form acceptable  to the
De pa rtme nt to  e ns ure  pe rforma nce  of a ny long-te rm obliga tion of the  S outhline  a s
ide ntifie d by the  De pa rtme nt. The  na ture  of the  s ure ty bond or othe r form of fina ncia l
assurance  will be  defined in the  ana l Work Plan.

L. The  re quire me nts  de scribe d in this  S e ction II sha ll be  more  iillly de scribe d a s  Te rms
and Conditions  in the  Right-of-Way license  issued to Southline .

III. The  P a rtie s  mutua lly a gre e :

3



A. The  License  sha ll be  binding and enforceable  upon Southline  and its  he irs , successors ,
a nd a s s igns . Any cha nge  in owne rs hip or corpora te  or othe r le ga l s ta tus  of S outhline
including, but not limited to, any transfe r of a sse ts  or rea l or pe rsona l property sha ll in no
way a lte r Southline 's  re spons ibilitie s  under the  License . The  laws of the  S ta te  of Arizona
will gove rn its  enforcement and inte rpre ta tion. Venue  sha ll be  Maricopa  County, S ta te  of
Arizona .

B. The  Work P la n  in  dra ft o r fina l fo rm s ha ll be  s ubmitte d  to  the  Bure a u  of La nd
Ma na ge me nt a s  de te rmine d ne ce ssa ry to fa cilita te  the  S outhline  Tra nsmiss ion P roje ct
Re cord of De cis ion (ROD), a nd ma de  a  te rm a nd condition of BLM's  Right-of-Wa y
grant to Southline  Transmiss ion, LLC.

C. The  Work P la n sha ll be  submitte d to the  Arizona  Line  S iting Committe e  a s  the  joint
re comme nda tion  o f the  P a rtie s  a s  cond itions  to  a  Ce rtifica te  o f Environme n ta l
Compa tibility to be  is sue d by the  Arizona  Corpora tion Commiss ion, a s  re quire d. In the
e ve nt the  De pa rtme nt is  re quire d to inte rve ne  a s  a  pa rty to the  proce e dings  be fore  the
Arizona  Line  S iting Committe e , the  De pa rtme nt's  le ga l cos ts , not to e xce e d the  sum of
$5000 shall be  assumed by Southline .

D. To coopera te  with each othe r to ensure  the  successful implementa tion of the  agreed-
upon re spons ibilitie s  a s  se t forth in this  MOA.

E. Effe ctive  Da te  a nd Dura tion. This  MOA is  e ffe ctive  a s  of the  la s t s igna ture  da te  a nd
e xpire s  upon the  da te  of is s ua nce  of a  Right-of-Wa y lice ns e e  to S outhline  or unle s s
mutua lly agreed to te rmina te  in writing by both pa rtie s ..

F. All te rns  of this  MOA a re  continge nt upon S outhline  obta ining a ll ne ce s sa ry fe de ra l,
s ta te  a nd loca l pe rmits , lice ns e s , a gre e me nts  for the  cons truction of the  P roje ct a nd
actua lly constructing the  Project on the  WPWA.

G. Te nnina tion for Conflict of Inte re s t. This  MOA is  s ubje ct to te rmina tion purs ua nt to

H. Notice s . All writte n notice s  conce rning this  MOA sha ll be  de live re d in pe rson or se nt
by certified mail, re turn rece ipt requested, to the  Parties  as  follows :

1. For the  Commission:
Joyce Francis
5000 W Care free  Highway
Phoenix, Arizona  85086
jfia ncis@a zgfd.gov

2. For Southline  :
Enrique  J . Ma rroquin
1900 North Award Stree t
Da lla s , TX 75201
ema1*roquin@huntpower.com
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IN WITNES S  WHEREOF, the  P a rtie s  he re to ha ve  e xe cute d this  Agre e me nt a s  of the  da te

be low:

S OUTHLINE TRANS MIS S ION, L.L.C.

Enrique  J . Ma rroquin
Sr. Vice  P re s ide nt, Southline  Tra nsmiss ion, LLC.

Date

ARIZONA GAME AND FIS H COMMIS S ION

La rry D. Voile s
Secre ta ry to the  Commission
Director, Arizona  Game and Fish Department

Date
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EXHIBIT STL-21 - Proposed Certificate of Environmental Compatibility

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides  the  following exhibit.

Southline Transmission, LLC.
Southline Transmission Project

Exhibit S TL-21



BEFORE THE ARIZONA POWER PLANT

AND TRANSMISSION LINE SITING COMMITTEE

Docket No.
L-00000AAA-16-0370-000173

In the matter of the Application of Southline
Transmission, L.L.C., in conformance with
the requirements of Arizona Revised
Statutes 40-360, et seq., for a Certificate of
Environmental Compatibility authorizing
construction of the non-WAPA-owned
Arizona portions of the Southline
Transmission Project, including a new
approximately 66-mile 345-kV transmission
line in Cochise County from the Arizona-New
Mexico border to the proposed Southline
Apache Substation, the associated facilities
to connect the Southline Apache Substation
to the adjacent AEPCO Apache Substation,
and approximately 5 miles of new 138-kV
and 230-kV transmission lines and
associated facilities to connect the existing
Pantano, Vail, DeMoss Petrie, and Tortolita
substations to the upgraded WAPA-owned
230-kV Apache-Tucson and Tucson-Saguaro
transmission lines in Pima and Pinal counties

Case No. 173
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A.

hER_TI_Ej_CATE OF ENVIRONMENTAL CQMPATIBILIW

Introduction

Pursuant to notice  given as  provided by law, the  Arizona  Power Plant and

Tra ns mis s ion Line  S iting Committe e  ("Committe e ") he ld public he a rings  on

November 29 - December 2, 2016 in Tucson, Arizona and December 5 - December 9,

2016 in Willcox, Arizona , in conformance  with the  requirements  of the  Arizona

et seq. for the purpose of receiving evidence and

delibera ting on the  October 14, 2016 Applica tion of Southline  Transmission, LLC.

("Applicant") for a  Certifica te  of Environmenta l Compatibility ("Certifica te") in the

above-captioned case.

384348483



The following members  and designees  of members  of the  Committee  were

present at one of the hearings for evidentiary presentations and/ or the deliberations:

Thomas Cheval Chairman, Designee for Arizona
Attorney General

Ia n Bingha m Designee for Director, Arizona
Department of Environmental Quality

Lis a  Willia ms De s igne e  for Dire ctor, Arizona
De pa rtme nt of Wa te r Re s ource s

La urie  A. Wooda ll De s igne e  of the  Cha irma n, Arizona
Corpora tion Commis s ion
("Commis s ion")

Dave Everhart

Jack I-Iaenichen

P a tricia  A. Nola nd

Ma ry Ha n  wa y

James A. Pa lmer
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Je ff McGuire

Appointed Member

Appointed Member

Appointed Member

Appointed Member

Appointed Member

Appointed Member

The  Applica nt wa s  re pre s e nte d  by J a me s  M. Bus he r, J a me s  E. Guy, a nd

Ma rtha  Hopkins , S uthe rla nd, As bill & Bre nna n, LLP  a nd Me gha n H. Gra be l, Os born

40-360.05:

At the  conclus ion  o f the  he a rings , the  Committe e , a fte r cons ide ring  the

(i) Applica tion, (ii) e vide nce , te s timony, a nd e xhibits  pre se nte d by the  Applica nt a nd

in te rve n e rs ,  a n d  (iii) co mme n ts  o f th e  p u b lic ,  a n d  b e in g  a d vis e d  o f th e  le g a l

se conde d, vote d to to gra nt the  Applica nt, its  s ucce s s ors  a nd a s s igns , this

Certifica te  for cons truction of the  P roject (Case  173).
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B. Overview Project Description1
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The  S outhline  Tra ns mis s ion P roje ct ("P roje ct") include s  the  cons truction a nd

ope ra tion of a n a pproxima te ly 370-mile  e le ctric tra ns mis s ion line  a nd a s s ocia te d

fa cilitie s  M s outhe rn Ne w Me xico a nd Arizona . It include s  two s e ctions : (i) a  ne w

a pproxima te ly 249-mile  double -c ircu it 345-kilovolt ("kV") tra ns mis s ion  line  a nd

a s socia te d fa cilitie s  be ginning in DoNa  Ana  County, Ne w Me xico a nd tra ve ling we s t

in to  Cochis e  County, Arizona  (the  "Ne w Build  S e ction"); a nd  (ii) the  upgra de  of

a p p ro xima te ly 1 2 1  mile s  o f h o  e xis tin g  We s te rn  Are a  P o we r Ad min is tra tio n

("WAP A") 115-kV line  s e gme nts  to double -circuit 230-kV line  s e gme nts  loca te d in

Cochis e , P ima , a nd  P ina l countie s , a nd  the  City of Tucs on , Arizona , a nd  s hort

se gme nts  of ne w tra nsmis s ion line s  a nd a s socia te d fa cilitie s  ne e de d to inte rconne ct

the  upgra de d WAP A line s  to e xis ting subs ta tions  (the  "Upgra de  S e ction").

The  Arizona  portion of the  P roje ct include s  (i) a pproxima te ly 67 mile s  of the

Ne w Build S e ction (including le s s  tha n 1 mile  of a s s ocia te d fa cilitie s ) a nd (ii) the

e ntire  Upgra de  S e ction  (includ ing  the  121  mile s  of WAP A-owne d fa cilitie s  a nd

a pproxima te ly 5  mile s  of a s s ocia te d  non-WAP A-owne d fa cilitie s  to  conne ct the

upgra de d  WAP A line s  to  e xis ting  s ubs ta tions ). This  Ce rtifica te  a pprove s  the

cons truction of the  Ne w Build Se ction a nd the  5 mile s  of Upgra de  Se ction not owne d

by WAP A within the  s ta te  of Arizona . Be ca us e  the  portions  of the  Upgra de  S e ction

tha t a re  owne d a nd ope ra te d by WAP A will be  cons tructe d, owne d, a nd ope ra te d

by a  fe de ra l a ge ncy, a  Ce rtifica te  is  not re quire d  for thos e  fa cilitie s . The re fore ,

a pproxima te ly 72  mile s  of the  Arizona  portion  of the  P roje ct-de s cribe d  in  de ta il

be low-we re  be fore  the  Committe e  in this  Applica tion (the  "CEC P ropos e d Route ").

Typica l P roje ct de s ign  fe a ture s  a nd de ta ils , including s tructure  d ia gra ms

a nticipa te d for the  P roje ct, a re  provide d in Exhibit G to the  Applica tion.
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c. Approved Route Description

The  rou te  fo r which  the  Applica n t s ough t Committe e  a pprova l (the  CEC

P ropos e d Route ) cons is ts  of a pproxima te ly 67 mile s  of the  Ne w Build S e ction (the

"CEC Ne w Build  Route ") a nd a pproxima te ly 5  mile s  of the  Upgra de  S e ction (the

"CEC Upgra de  Route "). Furthe r, five  e xis ting s ubs ta tions  a s s ocia te d with the  CEC

P ropos e d  Route  would  be  e xpa nde d  in te rna lly o r with  a d ja ce n t ne w S outh line

fa cilitie s  to  a ccommoda te  the  ne w inte rconne ctions : the  Arizona  Ele ctric  P owe r

Coope ra tive s  ("AEP CO") Apa che  S ubs ta tion , AEP CO P a nta no  S ubs ta tion , the

Tucs on Ele ctric P owe r Compa ny ("TEP ") Va il S ubs ta tion, the  TEP  De Mos s  P e trie

Subs ta tion, a nd the  TEP  Tortolita  Subs ta tion (colle ctive ly, the  "CEC Subs ta tions").

The  route  he re in a pprove d ("Route ") is  a pproxima te ly 72 mile s  a nd cros s e s

la nd owne d by the  U.S . Bure a u of La nd Ma na ge me nt ("BLM"), the  De pa rtme nt of

De fe ns e  ("DOD"), the  Arizona  S ta te  La nd De pa rtme nt, a nd priva te  la nd owne rs .

The  a pprove d  righ t-of wa y ("ROW") for the  Ce rtifica te  is  a  200  foot wide  ROW

within the  s tudy corridor ide ntifie d in  the  Environme nta l Impa ct S tudy ("ElS ") for

the  CEC Ne w Build  Rou te  a nd  a  150  foo t wide  ROW with in  the  s tudy corridor

ide ntifie d in the  ElS  for the  CEC Upgra de  Route .

a. CEC New Build Route
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Th e  CE C Ne w Bu ild  Ro u te  is  a p p ro xima te ly 6 7  mile s  in  le n g th  with in

Arizona  a nd  pa ra lle ls  a pp roxima te ly 43  mile s  o f e xis ting  o r de s igna te d  u tility

corridors . The  CEC Ne w Build  Route  cros s e s  the  Ne w Me xico-Arizona  s ta te  line

from DoNa  Ana  County, Ne w Me xico into Cochis e  County, Arizona . The  CEC Ne w

Build  Route  cons is ts  of: (i) a pproxima te ly 66 mile s  of ne w double -circuit 345-kV

tra ns mis s ion line  M a  ne w 200-foot-wide  ROW, te rmina ting a t a  ne w s ubs ta tion to

be  owne d by S outhline , ne a r the  e xis ting AEP CO Apa che  S ubs ta tion; a nd (ii) le s s

tha n 1 mile  of 115-kV or 230-kV tra nsmiss ion line  a nd a ssocia te d fa cilitie s  ne e de d to
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conne ct the  propos e d  S outh line  Apa che  S ubs ta l-ion  to  the  AEP CO Apa che

Substa tion.

The  CEC Ne w Build  Rou te  e n te rs  Arizona  a t the  Ne w Me xico  borde r

approxima te ly five  mile s  north of Inte rs ta te -10. The  CEC New Build Route  pa ra lle ls

a n e xis ting El P a s o na tura l ga s  pipe line  for a pproxima te ly 43 mile s  in a  we s te rly

dire ction until he a ding s outh to pa ra lle l a n e xis ting AEP CO 230-kV tra ns mis s ion

line  to the  propose d ne w Southline  Apa che  Subs ta tion, a nd the n he a ds  we s t a nd

no rthwe s t fo r le s s  tha n  1  mile , te rmina ting  a t the  e xis ting  AEP CO Apa che

Subs ta tion. Virtua lly a ll of the  CEC New Build Route  pa ra lle ls  exis ting transmiss ion

lines , pipe lines , or roads .

b. CEC Upgrade Route

The  CEC Upgra de  Route  cons is ts  of a pproxima te ly 5 mile s  of

WAPA owne d 138-kV a nd 230-kV tra nsmiss ion line s  a nd a s socia te d fa cilitie s  tha t

will inte rconnect the  upgraded WAPA 230-kV Apache-Tucson and Tucson-Saguaro

transmiss ion lines  to four exis ting subs ta tions  owned and opera ted by othe r Arizona

loa d-s e rving utilitie s : (a ) a pproxima te ly 1 mile  of 230-kV tra ns mis s ion line  a nd

a s s ocia te d fa cilitie s  to  inte rconne ct the  e xis ting AEP CO P a nta no S ubs ta tion;

(b) a pproxima te ly 2 mile s  of 230-kV tra ns mis s ion line  a nd a s s ocia te d fa cilitie s  to

inte rconnect the  TEP Vail Substa tion; (c) less  than 1 mile  of 138-kV transmiss ion line

a nd a s s ocia te d fa cilitie s  to inte rconne ct the  TEP  De Mos s  P e trie  S ubs ta tion; a nd

(d) a pproxima te ly 1.5 mile s  of 230-kV tra nsmiss ion line  a nd a s socia te d fa cilitie s  to

inte rconnect the  TEP Tortolita  Substa tion.

n e w  n o n -

CONDITIONS
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This  Ce rtifica te  is  granted upon the  following conditions :

1 . The  Applica n t s ha ll comply with  a ll e xis ting  a pp lica b le  s ta tu te s ,

ordina nce s , ma s te r pla ns , a nd re gula tions  of a ny gove rnme nta l e ntity ha ving
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jurisdiction during the  cons truction of the  Project, including the  United S ta te  of

Ame rica , the  Countie s  of Cochis e , P ima , a nd P ina l, a nd the  City of Tucs on. [CEC

Siting Cases  168, 169, 170, 171]

2. Applica nt s ha ll comply with  the  notice  a nd s a lva ge  re quire me nts  of

seq.) and s ha ll, to  the  e xte n t

fe a s ible , minimize  the  de s truction of na tive  pla nts  during P roje ct cons truction. [CEC

S iring Cases 168, 169, 170, 171]

3. Applica nt s ha ll comply with the  Arizona  Ga me  a nd Fis h De pa rtme nt

("AG F D") g u id e lin e s  fo r h a n d lin g  p ro te c te d  a n ima l s p e c ie s ,  s h o u ld  a n y b e

encounte red during cons truction. [CEC S iting Cases  168, 171]

4. Th e  Ap p lic a n t  s h a ll d e s ig n  t ra n s m is s io n  lin e s  to  in c o rp o ra te

re a s ona ble  me a s ure s  to  minimize  impa cts  to  ra ptors . S uch de s ign  will like ly be

a ccomplis he d through Applica nt's  complia nce  with its  Avia n P rote ction P la n

("APP"), which will be  de ve lope d pursua nt to the  Re cord of De cis ion ("ROD")

is sue d by the  BLM on April 21, 2016. Once  comple te d, the  AP P  will be come  pa rt of,

and be  incorpora ted into, this  Certifica te . [CEC Siting Cases  168, 169, 170, 171]

5. Applicant will comply with a ll terms, conditions, and requirements  se t

forth in the final decision by the BLM granting Applicant's  Application for ROW.

6. The ROD issued by BLM requires  the  Applicant to prepare  a  Plan of

De ve lopme nt ("P OD") outlining a nd de ta iling the  re le va nt cons truction, mitiga tion,

a nd re s tora tion re quire me nts  for the  P roje ct prior to comme ncing cons truction on

a ny portion the re of. Whe re  pra ctica ble , the  P OD s ha ll s pe cify tha t the  Applica nt

(a ) us e  e xis ting roa ds  for cons truction and access , (b) minimize  impa cts  to  wild life ,

(c) minimize  ve ge ta tion dis turba nce  outs ide  of the  P roje ct ROW, a nd (d) re -ve ge ta te ,

u n le s s  re -ve g e ta t io n  is  wa ive d  b y th e  la n d o wn e r,  n a t ive  a re a s  fo llo win g

cons truction dis turbance . [CEC S iting Cases  170, 171]
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7. The  P OD s ha ll s pe c ify the  Applica nt's  p la ns  for coordina tion with

AGFD and the  S ta te  His toric Pres e rva tion Office  ("SHPO"). The  Applicant s ha ll us e

e xis ting roa ds  for cons truction a nd a cce s s  whe re  pra ctica ble , cons is te nt with the

re quire me nts  of the  ROD, on a ny la nds  tra ve rs e d within the  Arizona  portion of the

Project. [CEC Siting Cases  165, 171]

8. If a ny a rcha e ologica l s ite , pa le ontologica l s ite , his torica l s ite  or a n

object tha t is  a t le a s t 50 yea rs  old is  dis cove red on s ta te , county, or municipa l land

during the  cons truction of the  P roje ct, the  Applica nt or its  re pre s e nta tive  in cha rge

s ha ll promptly re port the  dis cove ry to the  Dire ctor of the  Arizona  S ta te  Mus e um

("AS M"),  a n d ,  in  c o n s u lta tio n  with  th e  Dire c to r,  s h a ll imme d ia te ly ta ke  a ll

reas onable  s teps  to s ecure  and mainta in the  pres e rva tion of the  dis covery, purs uant

the  His toric P rope rtie s  Tre a tme nt P la n ("HP TP ") for a rcha e ologica l a nd his torica l

s ites , a nd the Pa leontologica l Resources Monitoring P la n ("P RMP ") for

pa le ontologica l s ite s , both of which will be  de ve lope d purs ua nt to the  ROD. Once

comple ted, the  HPTP and the  PRMP will become  pa rt of, and be  incorpora ted into,

this  certificate . [CEC Siting Cases  170, 171]

9. If huma n re ma ins  a nd/or fune ra ry obje cts  a re  e ncounte re d on priva te

la n d  d u rin g  th e  c o u rs e  o f a n y g ro u n d -d is tu rb in g  a c tiv itie s  re la te d  to  th e

cons truction of the  P roje ct, Applica nt s ha ll ce a s e  work on the  a ffe cte d a re a  of the

Siting Case No. 168, 169, 170, 171]

10. Applica n t will comply with  a ny HP TP  de ve lope d  purs ua nt to  a ny

Progra mma tic Agre e me n t ("P A") ente red to ensure tha t pre -cons truc tion

a rc ha e o log ic a l te s ting  a nd  mon ito ring  o f a ll g round  c le a ring  a nd  d is tu rb ing

cons truction a ctivitie s  tha t ma y a ffe ct his torica l or cultura l s ite s  tha t a re  lis te d, or

e lig ible  for lis ting, on the  Arizona  Re gis te r of His toric  P la ce s  ("Re gis te r") a re

7



conducte d in full complia nce  with Arizona  a nd fe de ra l la w. In the  e ve nt a  lis te d or

lis ting-e ligible  s ite  is  dis cove re d, the  Applica nt will e ns ure  tha t a pprove d mitiga tion

me a sure s  a re  imple me nte d a ccording to the  P A. Applica nt sha ll sha re  re sults  of a ny

a rcha e ologica l work a nd findings  with the  a ppropria te  Tribe s . [CEC S iting Ca s e s

169, 171]

11. W ith in  1 2 0  d a ys  o f th e  C o m m is s io n  d e c is io n  a p p ro vin g  th is

Ce rtifica te , the  Applica nt will pos t s igns  in or ne a r public ROWs  giving notice  of the

P roje ct corridor to  the  e xte nt a u thorize d  by la w. The  Applica nt s ha ll p la ce  s uch

s igns  in  promine nt loca tions  a t re a s ona ble  inte rva ls  s o tha t the  public is  notifie d

a long the  full le ngth of the  P roje ct until the  tra ns mis s ion s tructure s  a re  cons tructe d.

To the  e xte nt pra ctica ble , within 45 da ys  of s e curing e a s e me nts  or ROWs  for the

P roje ct, the  Applica nt s ha ll e re ct a nd ma inta in s igns  providing public notice  tha t the

prope rty is  the  s ite  of a  future  tra nsmiss ion line  or subs ta tion. S uch S igna ge  sha ll be

no sma lle r tha n a  roa dwa y s ign. The  s igns  sha ll a dvise :

a . Tha t the  s ite  ha s  be e n  a pprove d  for the  cons truction  of P ro je ct

fa c ilitie s ;

b .  The  e xpe c te d da te  of com ple tion of the  P roje c t fa c ilitie s ;

A phone  num be r fo r pub lic  in fo rm a tion re ga rd ing the  P roje ct;c.

d.
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The  name  of the  Project;

e . The  na me  of the  Applica nt; a nd

f. The  website  for the  Project. [CEC Sitting Cases  168, 170, 170]

12. Th e  Ap p lic a n t will fo llo w th e  m o s t c u rre n t W e s te rn  E le c tric ity

Coord ina ting  Council/North  Ame rica n  E le c tric  Re lia b ility Corpora tion  p la nn ing

s ta n d a rd s ,  a s  a p p ro ve d  b y th e  Fe d e ra l En e rg y Re g u la to ry Co mmis s io n ,  a n d

Na tiona l Ele ctrica l S a fe ty Code  cons truction s ta nda rds . [CEC S iting Ca se s  168, 169,

170, 171]
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With re spe ct to the  P roje ct, the  Applica nt sha ll pa rticipa te  in good fa ith

in  s ta te  a n d  re g io n a l tra n s mis s io n  s tu d y fo ru ms  to  c o o rd in a te  tra n s mis s io n

13.

e xpa ns ion pla ns  re la te d to the  P roje ct a nd to re s olve  tra ns mis s ion cons tra ints  in a

time ly manne r. [CEC S iting Case  170, 171]

14. Whe n P roje ct fa cilitie s  a re  loca te d pa ra lle l to a nd within 100 fe e t of a ny

e xis ting na tura l ga s  or ha za rdous  pipe line , the  Applica nt sha ll:

a .  En s u re  g ro u n d in g  a n d  ca th o d ic  p ro te c tio n  me a s u re me n ts  a re

pe rforme d to s how tha t the  P roje ct's  loca tion pa ra lle l to a nd within

100 fe e t of s uch pipe line  re s ults  in no ma te ria l a dve rs e  impa cts  to

the  p ipe line  o r to  pub lic  s a fe ty whe n  bo th  the  p ipe line  a nd  the

P roje ct a re  in ope ra tion. The  Applica nt sha ll ta ke  a ppropria te  s te ps
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to  e ns ure  tha t a ny ma te ria l a dve rs e  impa cts  a re  mitiga te d. The

App lica n t s ha ll p rovide  to  the  Commis s ion S ta ff a nd file  with

Do c ke t C o n tro l p a rt  o f Ap p lic a n t ' s  a n n u a l c o m p lia n c e -

ce rtifica tion  le tte r a  copy o f the  me a s ure me nts  pe rfo rme d  a nd

a dditiona l mitiga tion me a sure s , if a ny, tha t we re  imple me nte d; a nd

b. Ens ure  tha t me a s ure me nts  a re  ta ke n during a n outa ge  s imula tion

of the  P roje ct tha t ma y be  ca us e d by the  colloca tion of the  P roje ct

p a ra lle l to  a n d  with in  1 0 0  fe e t o f th e  e xis tin g  n a tu ra l g a s  o r

ha za rdous  liqu id  p ipe line . The  me a s ure me nts  s hould  e ithe r: (i)

s how tha t s uch  s imu la te d  ou ta ge  doe s  no t re s u lt in  cus tome r

outa ge s ; or (ii) include  ope ra ting pla ns  to  minimize  a ny re s ulting

cu s to me r o u ta g e s .  Th e  Ap p lica n t s h a ll p ro vid e  a  co p y o f th e

me a s ure me nt re s u lts  to  the  Commis s ion S ta ff a nd file  it  with

Do c ke t  C o n tro l a s  p a rt  o f Ap p lic a n t ' s  a n n u a l c o m p lia n c e -

ce rtifica tion le tte r. [CEC Siring Case  170, 171]

as

9



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

15. The  Applica nt s ha ll s ubmit a  complia nce  ce rtifica tion le tte r a nnua lly,

id e n tifyin g  p ro g re s s  ma d e  with  re s p e c t to  e a c h  c o n d itio n  c o n ta in e d  in  th is

Ce rtifica te , including which conditions  ha ve  be e n me t. Ea ch le tte r sha ll be  submitte d

to Commis s ion's  Docke t Control comme ncing on Ma rch 1, 2018. Atta che d to e a ch

ce rtifica tion  le tte r s ha ll be  docume nta tion  e xpla in ing how complia nce  with  e a ch

condition  wa s  a chie ve d. Cop ie s  o f e a ch  le tte r,  a long  with  the  co rre s pond ing

d o cu me n ta tio n ,  s h a ll b e  s u b mitte d  to  th e  Arizo n a  Atto rn e y G e n e ra l a n d  th e

G o ve rn o r's  O ffic e  o f E n e rg y P o lic y. Th e  re q u ire me n t fo r th e  c o mp lia n c e

ce rtifica tion  le tte r s ha ll e xp ire  on  the  da te  the  P ro je ct is  p la ce d  in to  ope ra tion .

Notifica tion  of s uch  filing  with  Docke t Contro l s ha ll be  ma de  to  the  countie s  o f

P ima , P ina l, a nd  Cochis e , the  City o f Tucs on , S HP O, AGFD, a ll pa rtie s  to  th is

Docke t, a nd a ll pa rtie s  tha t ma de  limite d a ppe a ra nce s  in this  Docke t. [CEC S iting

Cases 170, 171]

16. The  Applica nt sha ll provide  copie s  of this  Ce rtifica te  to the  Countie s  of

Cochis e , P ima  a nd P e na l, the  Citie s  of Tucs on a nd Willcox, the  Arizona  S ta te  La nd

De pa rtme nt ("ASLD"), SHPO, a nd AGFD. [CEC S iring Ca se s  170, 171]

17. This  a uthoriza tion to cons truct the  P roje ct s ha ll e xpire  10 ye a rs  from

th e  d a te  th is  C e rt ific a te  is  a p p ro ve d  b y th e  C o m m is s io n ,  with  o r with o u t

modifica tion . Cons truction  of the  line  s ha ll be  comple te , s uch  tha t the  line  is  in

s e rvice  with in  the  a pplica ble  time fra me . Howe ve r, p rior to  the  e xpira tion  of the

time  p e rio d ,  th e  Ap p lica n t ma y re q u e s t th a t th e  Co mmis s io n  e xte n d  th e  time

limita tion(s ). [CEC S iting Ca se s  No. 168]

18. In the  e ve nt tha t the  P roje ct re quire s  a n e xte ns ion of the  te rm(s ) of this

Ce rtifica te  prior to comple tion of cons truction, the  Applica nt s ha ll us e  re a s ona ble

me a ns  to notify a ll la ndowne rs  a nd re s ide nts  within a  ha lf-mile  ra dius  of the  a re a  of

the  P roje ct, a ll pe rs ons  who ma de  public comme nt a t this  proce e ding who provide d

a  ma iling a ddre s s , a nd a ll pa rtie s  to  this  proce e ding of the  re que s t a nd the  da te ,

1 0



time , a nd pla ce  of the  he a ring or Ope n Me e ting during which the  Commis s ion will

consider the  request for extension. [CEC Siting Cases  170, 171] .

19. Any tra ns fe r or a s s ignme nt of this  Ce rtifica te  sha ll re quire  the  a s s igne e

or s ucce s s or to a s s ume  in writing a ll re s pons ibilitie s  of the  Applica nt lis te d in this

of the  Arizona  Adminis tra tive  Code . [CEC S iting Cases  169, 170, 171]

20. In the  e ve n the  Applica nt, its  a s s igne e , or s ucce s s or, s e e ks  to modify

the  Ce rtifica te  te rms  a t the  Commiss ion, it sha ll provide  copie s  of such re que s t to the

countie s  of Cochis e , P ima , a nd  P ina l, the  Citie s  of Tucs on  a nd  Willcox, AS LD,

S HP O , AG E D, a ll p a rtie s  to  th is  Do cke t,  a n d  a ll p a rtie s  th a t ma d e  a  limite d

appearance  in this  Docket. [CEC Siding Case  171]

FINDINGS OF FACT AND CONCLUSIONS OF LAW

This  Ce rtifica te  incorpora te s  the  following  Findings  of Fa ct a nd Conclus ions
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of La w:

1. The  Project a ide  the  s ta te  and the  southwes t region in mee ting the  need

for a n a de qua te , e conomica l, a nd re lia ble  s upply of e le ctric powe r. [CEC S iting

Cases 168, 171]

2. The  P roje ct a ide  the  s ta te  in  pre s e rving a  s a fe  a nd re lia ble  e le ctric

transmiss ion sys tem. [CEC Siting Cases  168, 171]

3. The  P roje ct a nd the  conditions  pla ce d on the  P roje ct in this  Ce rtifica te

e ffe ctive ly minimize  the  P roje ct's  impa ct on the  e nvironme nt a nd e cology of the

sta te . [CEC Siting Cases 168, 170, 171]

4. The  conditions  pla ce d on the  P roje ct in this  Ce rtifica te  re solve  ma tte rs

conce rning ba la ncing the  ne e d for the  P roje ct with its  impa ct on the  e nvironme nt

a nd e cology of the  s ta te  a ris ing during the  course  of the  proce e dings , a nd, a s  such,

se rve  as  findings  and conclus ions  on such matte rs . [CEC Siting Cases . 168, 171]

1 1



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

5. The  P roject is  in the  public inte re s t because  the  P roject's  contribution to

me e ting the  ne e d for a n a de qua te , e conomica l, a nd re lia ble  supply of e le ctric powe r

outwe ighs  the  minimize d impa ct of the  P roje ct on the  e nvironme nt a nd e cology of

the  s ta te . [CEC Siting Cases. 170, 171]
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EXHIBIT STL-22 - WECC Accepted Path Rating Phase 2 Study Report

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides the following exhibit.
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Page 1 of 415
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Final

WECC Accepted Path Rating
Phase 2 Study Report

March 19 2015

Prepared by:

Utility System Efficiencies, Inc.

This 415 page document will be
provided in full to the parties attending

the pre-hearing conference on
November 16, 2016, and to all other

participants at the hearing on
November 29, 2016.
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EXHIBIT STL-23 - Final Southeast Arizona Transmission Study Report

Pursuant to the October 24, 2016 Procedural Order, Applicant Southline Transmission,
LLC. provides  the  following exhibit.

Southline Transmission, LLC.
Southline Transmission Project
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EXHIBIT STF 1.6
Page 1 of 202

FINAL

Southeas t Arizona
Transmiss ion Study Report

De c e m b e r 5, 2008

This  200 page document will be
provided in full to the  pa rtie s  a ttending

the  pre -hearing confe rence  on
November 16, 2016, and to a ll other

pa rticipa nts  a t the  he a ring on
November 29, 2016.
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EXHIBIT STL-24 - Southline Customer Answers

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
LLC. provide s  the  following e xhibit.

Southdine  Transmission, LLC.
Southline Transmission Project

Exhibit STL-24



Southline Transmission Project
Parker-Davis Project Customer Outreach Meeting May 28, 2015
Questions/Comments and Responses

1. Question/concern over Del Bac being an option. Would appreciate if it was not an option but
rather a part of the Project.

Response: The Del Bac addition is currently an option and we appreciate the input as to P-DP
stakeholder interests.

2. Are you aware that the ElS is being delayed? There is congressional interest and speaker of the
house interest in the wine grower interests in the area.

Response: Western is aware of broad interest in the ElS and is working in collaboration with
stakeholders to find amenable solutions to the issues raised in the ElS process.

What's the breakdown of state land between New Mexico and Arizona? Have the ROW
applications been filed with the state land departments?

Response: Land ownership across the project is approximately 1/3rd each state, private, and
Federal. State lands are predominately located in New Mexico. ROW applications have not yet
been filed with state land departments; however, Southline has been in communication with
the state land departments to keep them apprised as the project develops.

On what basis are the participation strawman and principles documents being held confidential?

Response: Elements within the documents are considered confidential commercial or financial
information and therefore are exempt from FOIA disclosure under 5 U.S. C. 552(b)(4). Concepts
contained in the document were presented at the customer meeting. In the event a FOIA
request is received, the project developer will be consulted as to what information is considered
confidential before the document is evaluated for release under FOIA.

Can you provide an example of a new facility on the Upgrade Segment that would be owned by
Southline?

Response: Connection into the Vail Substation would be an example of a new facility within the
Upgrade Segment that is currently not part of the existing infrastructure. These facilities would
be owned by Southline on lands acquired by Southline. All facilities currently owned by Western
on the Upgrade Segment would continue to be owned by Western.

Would Southline acquire land with utilities and federal agencies?

Response: Yes, Southline would acquire land rights associated with Southline owned new
facilities within the Upgrade Segment that are controlled by an electric utility, and New Build
Segment lands owned by electric utilities and Federal agencies such as the Bureau of Land
Management.

7. Would Western apply to the state land agencies?

Response: It is assumed on the Upgrade Segment that Western would take the lead, which may
entail applications with state land agencies. Further discussion is needed on who would work
with state land agencies on the New Build Segment.

4.

3.

5.

6.

8. What is the authority for Western to acquire lands beyond Apache Substation?



Response: Western believes it has authority under Section 402 of the Recovery Act to acquire
lands beyond Apache Substation in the Southline project.

9. Would the New Build Segment be made part of the P-DP?

Response: This has not yet been decided. Western is seeking input from P-DP stakeholders as
to their desire to incorporate Western acquired New Build Segment capacity into the P-DP. In
the event it is not, P-DP will not be responsible for the associated O&M costs. If New Build
Segment capacity is incorporated into P-DP it is assumed that the associated O&M costs will be
incurred by P-DP in the same proportion as the Western capacity share.

10. Can Western provide further analysis of estimated O&M costs associated to the New Build
Segment if adopted by P-DP assuming no additional transmission sales?

Response: Yes, please see Attachment #1 to this document for requested information.

11. Does O&M include future capital expenditures?

Response: Yes, but only within the duration of the lease term.

12. Does the O&M at Del Bac get assigned to CAP?

Response: No. Assets and associated costs related to this project are within the P-DP system.
In the event direct benefits to CAP are identified, pro-rata portions of the Del Bac facilities may
be assigned to cAp.

13. What is the term of the arrangement (long-term arrangement between Southline & Western)?

Response: The term is not yet determined. It is anticipated to be long-term. The term and any
renewal provisions shall be determined within the contracting process.

14. Do you anticipate marketing ahead of time to get off-takers on the New Build Segment?

Response: Western has not anticipated an open season process for its share of New Build
Segment capacity, however, would be open to soliciting interest from potential off-takers on the
New Build Segment.

15. Would the Project owners (SL & Western) be competing for transmission sales?

Response: In some facets, yes, as each would have similar transmission capacity in the area.
However, as the capacity is incorporated into area transmission systems, the nature of the
overall transmission that is marketed will inevitably lead to distinct differences in the
transmission available to the marketplace, which will limit the direct competition of capacity
that is made available.

16. Is Western going to intervene in Southline's FERC filing?

Response: Western does not anticipate intervening in Southline's FERC filing.

17. Is there a decision to be made on Apache to Afton as a stand-alone and whether it would be a p-
DP rate or a stand-alone rate?

Response: The project as defined encompasses both New Build and Upgrade Segments. There
is still a decision to be made as to Western's capacity interest and disposition of New Build
Segment capacity. Options may include:

i) Acquire proposed New Build Segment capacity and either:
a. Incorporate into P-DP, or



ii)
b. Establish it as a stand-alone system

Acquire a reduced quantity of New Build Segment capacity and either:
a. Incorporate into P-DP, or
b. Establish it as a stand-alone system

18. Would there be capital cost incurred by Western on the New Build Segment?

Response: No.

19. What are the current reservations on Apache to Saguaro?

Response: The Apache to Saguaro line is fully subscribed.

20. Does the anticipated 250 MW of capacity include the existing 120 MW or is it incremental?

Response: The 250 MW is inclusive of the 120 MW. Western would acquire approximately
130 MW of additional capacity on the Upgrade Segment.

21. Are there any requests for capacity for the existing Saguaro-Apache line in the queue? This
includes capacity requests impacted by or associated to the Saguaro-Apache segments.

Response: Yes. A customer request of 40 MW is currently processing and is in the facility study
phase.

22. Suggest Western to review the 120 MW of existing Upgrade Segment capacity and verify that
amount.

Response: Western has confirmed that existing capacity between Apache and Saguaro is
120 MW. There is additional capacity available between Saguaro and Tucson when factoring in
the redundancy through Oracle Substation.

23. Where does the 40 percent on the capacity allocations come from?

Response: The 40 percent is the percentage share of the Saguaro to Apache upgraded capacity
Western would need to acquire, based on current rated capacity estimates, to acquire the
approximate amount of upgraded P-DP capacity that would result from constructing the
Upgrade Segment elements within Western's 10-year Plan.

24. Are Hidalgo and Afton within the current P-DP marketing area?

Response: No.

25. What is the relationship between Southline and su FERC?

Response: Southline Transmission, L.L.C. is an indirect wholly-owned subsidiary of Hunt Power,
LP, which in turn is a subsidiary of Hunt Consolidated, Inc., a diversified holding company for a
privately-owned group of entities based in Dallas, Texas. Hunt Power, LP develops and invests in
entrepreneurial electric and gas opportunities, and is part of a larger privately-owned group of
companies managed by the Ray L. Hunt family that engages in oil and gas exploration, refining,
power, real estate, ranching and private equity investments. Southline Transmission, L.L.C. will
own the non-western assets and lease them to SU FERC, which will administer the non-western
capacity rights.
su FERC, L.L.C. is a wholly-owned subsidiary of Sharyland Utilities, LP. Shary Holdings, LLC is a
1 percent owner and the general partner of Sharyland Utilities, LP and su Investment Partners,
LP owns the remaining 99 percent. Both Shary Holdings and su Investment Partners are owned
by members of the Hunt family.



26. How critical is the success of the whole Project on the New Build segment?

Response: The Project is defined to include the New Build and Upgrade Segments. All previous
studies, ratings, Els, Row, technical, and commercial work has been accomplished with the
Project as defined. The viability of the project in a segregated platform has not been studied
and speculating on the success of one segment without the other would be premature.

27. Is the $3.10/kW-year savings over the 40-year period?

Response: Yes.

28. Do the $3.10/kW-year savings include additional capacity sales?

Response: No. Capacity sales were assumed constant at today's levels when calculating the
$3.10/kW-year estimated rate savings.

29. Please provide a worksheet showing how Western got to these savings figures.

Response: Please see Attachment #2 to this document for a worksheet depiction of how
Western calculated the $3.10/kW-year figure.

30. When would Western conduct an Open Season?

Response: Western has not currently established an open season for anticipated capacity it may
acquire. However, Western will consider either an open season or other means of gauging
potential transmission sales associated with project capacity it may acquire.

31. There is concern that if Western obtained capacity in the New Build Segment that it would have
increased costs without the benefit of additional revenue from capacity sales.

Response: Western appreciates this input and recognizes the need for a sufficient recovery
mechanism.

32. What is the timeline for in-service?

Response: It is preferred to be in-service in 2017; however, 2018 is more likely. It is anticipated
to be at least partially in service during this timeframe.

33. Is it anticipated that it would be a 2-year construction window?

Response: Yes.

34. When does Southline anticipate going to the Arizona Corporation Commission?

Response: That has not yet been determined.

35. Please provide a list of segments where the expansion of the Upgrade Segment ROW is planned.

Response: For the Saguaro-Tucson and Tucson-Apache transmission line segment, the existing
100-foot ROW would be utilized, with an expansion of 50 feet of adjacent ROW where possible.
No expansion of ROW would be required through Bar v Ranch (a local conservation area east of
Tucson) or in congested suburban areas such as from the Del Bac Substation through Tucson to
the Rattlesnake Substation, or near J-6 Ranch and Mescal.
There would be approximately two miles of new ROW to accommodate the construction of the
new transmission line that will interconnect with the existing Tucson Electric Power
Company (TEP) Vail Substation, located southeast of Tucson and just north of the existing 115-
kV Tucson-Apache line, and U3aPC is a variation of the proposed Project in the Upgrade
Segment and was developed to shift segment U3a of the Proponent's Preferred Alternative



away from potential conflicts with Pima County economic development efforts. U3aPC was also
developed to minimize ROW encroachment conflicts and dense development around the
existing Western line in the Summit area. Realigning the existing Western line along U3aPC
would allow for safer and easier maintenance of the line in this area.

36. Please provide a more detailed timeline of the Project.

Response: The milestones provided in the presentation (listed below) will be expanded, and a
more detailed schedule provided, following the conclusion of the NEPA process as much of the
subsequent schedule is contingent upon the NEPA process.

May 2015 .- Provide Project proposal and seek customer input
June 30, 2015 .- Comment and input due
QS 2015 .- Record of Decision published (ElS)
QS 2015 .- Southline open solicitation initiated
QS 2015 - Customer update and feedback
Q4 2015 .- Western evaluation to continue pursuing Project
Q4 2015 - Contract negotiations
2016 - Initiate design and construction.



New Build O&M Costs
$5,500,000

15.000%

$825,000

New Build O&M Estimate

Western % Share

Western.$ Share

Costs to Rate

Annual Costs to Rate $825,000

Rate Impact
$825,000

2,750,000

$0.30

$0.025

Annual Cost to Rate

Typical Project-Wide Sales (kW)

Rate Impact - S/kw Year

Rate Impact - S/kW-Month

ATTACHMENT #1

Parker-Davis Project
New Build O&M Rate Estimate

(For Southline Project)



Construction Costs

Facility

Es timated

IDC Rate Year 1 Year 2 Year 3 Year 4

Close Out

Year 5

Saguaro Tucson 115kV Rebuild

Apache-Tucson 115 kV Rebuild Phase 1

Apache-Tucson 115kV Rebuild Phase 2

Apache Tucson 115kV Rebuild Phase 3

4.875%

4.875%

4.875%

4.875%

20,000,000

39,597,000

32,588,000

34,308,000

Interest During Construction (Inc)

Estimated

IDC Rate Year 1 Year 2 Year 3 Year 4

Close Out

Year 5

Saguaro-Tucson 115 kV Rebuild

Apache-Tucson 115kV Rebuild Phase 1

Apache~Tucson 115kV Rebuild Phase 2

Apache~Tucson 115kV Rebuild Phase 3

4.875%

4.875%

4.875%

4.875%

487,500

965,177

998,766

1,977,406

1,047,455

794,333

2,073,805

1,098,519

1,627,389

836,258

2,174,903

1,152,072

1,706,724

1,713,283

Construction Costs w/IDC

Es timated

IDC Rate Year 1 Year 2 Year 3 Year 4

Close-Out

Year 5

Saguaro Tucson 115kV Rebuild

Apache~Tucson 115kV Rebuild Phase 1

Apache Tucson 115kV Rebuild Phase 2

Apache~Tucson 115kV Rebuild Phase 3

4.875%

4.875%

4.875%

4.875%

20,487,500

40,562,177

998,766

1,977,406

1,047,455

33,382,333

2,073,805

1,098,519

1,627,389

35,144,258

2,174,903

1,152,072

1,706,724

1,713,283

Principal & Interest

Construction Costs (w/IDC)

Projected Interest Rate

Repayment Period (yrs)

Resultant Annual P&l

$145,146,590

4.875%

40

$8,314,583

Costs to Rate

Resultant Annual P&l

Additional O&M

Annual Costs to Rate

$8,314,583

$220,408

$8,534,991

Rate Impact

$8,534,991

2,750,000

$3.10

$0.258

Annual Cost to Rate

Typical Project Wide Sales (kW)

Rate impact S/kw Year

Rate impact S/kw Month

ATTACHMENT #2

Parker-Davis Project

Saguaro-Apache Incremental Rate Estimate
(For Southline Project)

$20,000,000 $39,597,000 $32,588,000 $34,308,000

Estimated Construction Costs: $126,493,000

$481,500 $1,963,943 $3,819,194 5,635,971 s 6,746,982

$0

Estimated IDC: $18,653,590

$20,487,500 $41,560,943 $36,407,194 $39,943,971 $6,746,982

Estimated Construction Costs (wIIDC): $145, 146,590
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EXHIBIT STL-25 - Southline Customer Update

Pursuant to the  Octobe r 24, 2016 Procedura l Orde r, Applicant Southline  Transmiss ion,
L.L.C. provide s  the  following e xhibit.

S outhline  Transmiss ion, LLC.
Southline Transmission Project

Exhibit STL-25
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COPY OF VIRTUAL TOUR PROVIDED TO COMMITTEE MEMBERS VIATHUMB DRIVE

Southline Docket No. L-00000AAA- 16-0370-00173
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ARIZONA CORPORATION COMMISSION
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