PUBLIC COPY

ATLANTIC SHORES OFFSHORE WIND
PROJECT 2, LLC

Response to New York State Energy Research and Development
Authority Request for Proposals ORECRFP18-1

PROPOSAL NARRATIVE

REQUIRED BASE PROPOSAL

I VEGAWATT TOTAL INSTALLED
CAPACITY

.
e
renewables

February 14, 2019

{180110-003/P0099946 - 13}



Table of Contents

Table of Contents
Table of Tables and Figures
Table of Attachments

1. Executive Summary
1.1.  Eligibility

1.1.1. ORECs Offered — RFP, Section 2.1.1
1.1.2, Required and Alternate Proposals - RFP, Section 2.1.2
1.1.3. Pricing - RFP, Section 2.1.3
1.1.4, Site Control - RFP, Section 2.1.4
1.1.5. Interconnection and Delivery - RFP, Section 2.1.5
1.1.6. Conformance with NYGATS Operating Rules - RFP, Section 2.1.5.1
1.1.7. Contract Delivery Term - RFP, Section 2.1.6
1.2. Proposed Contract Tenor

1.3. Overall Project Schedule, Including Expected Commercial Operation Date
1.4. Contingencies Specific to the Proposal or to the other Proposals

15. Other Factors Proposers Deem to be Important.

2. Proposer Experience
2.1. Organization Chart - RFP, Section 6.4.2

2.2. Proposer Experience and Project Participants - RFP, Section 6.4.2

2.3. List and Resumes of Key Personnel - RFP, Section 6.4.2

24. List of Developed Projects - RFP, Section 6.4.2

2.5. Project Team - RFP, Section 6.4.2

2.6. Details of Proposer’s experience in NYISO markets - RFP, Section 6.4.2

3. Project Description and Site Control
3.1. BOEM Wind Energy Area — RFP, Section 6.4.3

3.2 Lease or Irrevocable Lease Option — RFP, Section 6.4.3

3.3. Site Plan(s) — RFP, Section 6.4.3

3.4. Interconnection Point/Right of Way Rights — RFP, Section 6.4.3

3.5. Plan and Timeline — RFP, Section 6.4.3

3.6. Site Layout Plan — RFP, Section 6.4.3

3.7. Miles to Shoreline — RFP, Section 6.4.3

4. Energy Resource Assessment and Plan
4.1. Summary of Wind Data — RFP, Section 6.4.4

4.2.  Wind Resource Assessment Report — RFP, Section 6.4.4

5. Operational Parameters
5.1. Planned Outage — RFP, Section 6.4.5

5.2. Overhaul Cycles — RFP, Section 6.4.5

5.3. Operating Constraints and Operational Restriction — RFP, Section 6.4.5

6. Business Entity and Financing Plan
6.1. Prospective Financing — RFP, Section 6.4.6

6.2. Business Entity Structure — RFP, Section 6.4.6

6.2.1. Organization Chart — RFP, Section 6.4.6
6.2.2. Joint Ventures — RFP, Section 6.4.6
6.3. Financing Plan — RFP, Section 6.4.6

{180110-003/P0099946 - 13} i

11
12
12
12

13
13
14
27
43
43
48

o1
51
51
52
52
52
53
53

53
53
57

58
58
59
60

61
61
62
64
65
65



6.4. Experience in Securing Financing — RFP, Section 6.4.6 74
6.5. Evidence of Financial Strength — RFP, Section 6.4.6 74
6.6. Federal PTC or ITC — RFP, Section 6.4.6 77
6.7.  Audited Financial Statements and Annual Reports — RFP, Section 6.4.6 77
6.8. Credit Ratings — RFP, Section 6.4.6 78
6.9. Board of Directors, Officers and Trustees — RFP, Section 6.4.6 78
6.10.  Ability to Provide Security — RFP, Section 6.4.6 80
6.11. Recent Credit Issues — RFP, Section 6.4.6 81
6.12. Litigation or Disputes Relating to Projects — RFP, Section 6.4.6 81
6.13. Expected Operating Life — RFP, Section 6.4.6 82
6.14.  Affiliated Entities and Joint Ventures — RFP, Section 6.4.6 82
6.15. Litigation or Disputes Relating to Energy — RFP, Section 6.4.6 82
6.16. Investigation by Governmental Agency — RFP, Section 6.4.6 83
7. Interconnection and Deliverability 83
7.1. Interconnection Request — RFP, Section 6.4.7 83
7.1.1. Proposals where Capacity is to be Delivered to NYCA — RFP, Section 6.4.7 83
7.1.2. Status of Planned Interconnection — RFP, Section 6.4.7 84
7.1.3. Interconnection Studies — RFP, Section 6.4.7 85
7.2. Diagram of Interconnection Facilities — RFP, Section 6.4.7 85
7.3. Cost Estimate of Interconnection and Transmission Upgrades — RFP, Section 6.4.7 85
7.3.1. Measures to Identify and Control Risks — RFP, Section 6.4.7 86
7.4.  Ability to Delivery Energy to NYCA — RFP, Section 6.4.7 86
7.4.1. Offshore Wind Generation Facility Interconnecting in an Adjacent Control Area — RFP,
Section 6.4.7 86
7.5.  Available Capacity — RFP, Section 6.4.7 86
8. Environmental Assessment and Permit Acquisition Plan 87
8.1. List of Permits, Licenses, and Environmental Assessments/Impact Statements — RFP, Section
6.48 87
8.1.1 Responsible Government Agencies — RFP, Section 6.4.8 87
8.1.2. Secured Permits — RFP, Section 6.4.8 87
8.2. Timeline for Seeking and Receiving Permits, Etc. — RFP, Section 6.4.8 87
8.3.  SAP and COP - RFP, Section 6.4.8 89
9. Engineering and Technology 89
9.1. Technology or Equipment Viability — RFP, Section 6.4.9 89
9.2 Engineering Plan — RFP, Section 6.4.9 92
9.3. Lighting Controls — RFP, Section 6.4.9 103
10. Project Schedule 103
10.1.  Acquisition of Financing — RFP, Section 6.4.10 103
10.2.  Critical Path Schedule — RFP, Section 6.4.10 106
11. Construction and Logistics 111
11.1.  Construction and Logistics Plan — RFP, Section 6.4.11 111
12. Fisheries Mitigation Plan 127
12.1.  Fisheries Mitigation Plan — RFP, Section 6.4.12 128
13. Environmental Mitigation Plan 128
13.1.  Environmental Mitigation Plan — RFP, Section 6.4.13 128
14. Community Outreach Plan 128
14.1. Community Outreach Plan — RFP, Section 6.4.14 128
14.2.  Agreements with Communities or Constituencies — RFP, Section 6.4.14 128
14.3.  Status of Implementation — RFP, Section 6.4.14 128
14.4. Documentation of Public Support — RFP, Section 6.4.14 128

{180110-003/P0099946 - 13} i



15. Visibility and Viewshed Impacts
15.1.  Project Visibility — RFP, Section 6.4.15

15.1.1.  Project Proposed to Include Turbines Less than 20 Miles from the Nearest Shoreline —

RFP, Section 6.4.15

15.1.2.  Visibility Study — RFP, Section 6.4.15

16. New York Economic Benefits

16.1. Economic Benefits Plan — RFP, Section 6.4.16.1

{180110-003/P0099946 - 13}

129
129

129
129

129
129



Table of Tables and Figures

Table 1: EDF Renewables Group Portfolio of European Offshore Wind Projects
Table 2: Shell Group Onshore and Offshore Wind Experience
Table 3: Applied Topographical Data for Mesoscale Modelling
Table 4: Properties of the Simulation Domains

Table 5: Summary of Expected Capital Structure

Table 6: Schedule Milestones

Table 7: Monopile Driving Weather Standby

Table 8: Cable Laying Weather Standby

Table 9: Wind Turbine Installation Weather Standby

Table 10: Criteria for Harbor Selection

Table 11: Vessel Overview

Table 12: Potential Vessels

Table 13: Examples of Vessel Characteristics

Table 14: List of Vessel with Sufficient Capacity

Figure 1: SLD of proposed Modifications to Gowanus Substation for 384 MW
Figure 2: Illustration of Uniformity of the Turbine

Figure 3: Example of Onshore MP Handling with SPMT

Figure 4: Illustration of Proposed Offshore Cable Loading Path

Table of Attachments

Exhibit A: Table of Attachments

{180110-003/P0099946 - 13} \Y



© 00 N o O B~ W N P

N R R DD RN NN NRNDNDRR R B B B B B R
© ® N o O B WO NP O © N o O M WM PP O

1. Executive Summary.

This proposal narrative dated February 14, 2019 (the “Proposal Narrative”) is hereby
submitted in response to Request for Proposals ORECRFP18-1 (including all relevant
appendixes, the “RFP”), to the New York State Energy and Research Development Authority
(“NYSERDA”) by Atlantic Shores Offshore Wind Project 2, LLC (“Atlantic Shores” or the
“Company”), and provides information to satisfy all requirements set forth in the RFP (this
Proposal Narrative, together with all other responsive information, including, but not limited to,
any and all Attachments submitted herewith, provided by Atlantic Shores to NYSERDA in
response to the RFP, the “RFP Response™). Atlantic Shores is a project specific, single purpose
entity whose single member is Atlantic Shores Offshore Wind, LLC (“*ASOW”). ASOW is a
joint venture entity comprised of two members: EDF-RE Offshore Development, LLC (“EDFR
Offshore”) and Shell New Energies US, LLC (“Shell New Energies”). EDFR Offshore is
indirectly owned by EDF Renewables, Inc. (“EDFR”) and supported by the EDF Renewables
Group (as hereinafter defined) and Shell New Energies is indirectly owned by Royal Dutch Shell
plc (“Royal Dutch Shell”) and supported by the Shell Group (as hereinafter defined). Atlantic
Shores is seeking an award of offshore wind renewable energy certificates (“ORECs”) from
NYSERDA pursuant to the terms set forth in the RFP and in this RFP Response. This Proposal
Narrative is provided in connection with Atlantic Shores’ Required Base Proposal, which

nctuces « | - (%)
ttrs wing o, o conist o I
_ wind turbines, and to be constructed in Bureau

of Ocean Energy Management (“BOEM?”) lease area OCS-A 0499 (the “Required Base Proposal
Project” or the “Project”).

The contents and organization of this Proposal Narrative comport with Section 6.4 of the
RFP, and include the following sections: (i) Executive Summary; (ii) Proposer Experience; (iii)
Project Description and Site Control; (iv) Energy Resource Assessment and Plan; (v) Operational
Parameters; (vi) Business Entity and Financing Plan; (vii) Interconnection and Deliverability;
(viii) Environmental Assessment and Permit Acquisition Plan; (ix) Engineering and Technology;

(x) Project Schedule; (xi) Construction and Logistics; (xii) Fisheries Mitigation Plan; (xiii)

L All capitalized terms not defined herein shall be ascribed the meaning given to such term in the RFP.

{180110-003/P0099946 - 13} 5
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Environmental Mitigation Plan; (xiv) Community Outreach Plan; (xv) Visibility and Viewshed
Impacts; and (xvi) Economic Benefits Plan.

Pursuant to the RFP, this Executive Summary shall document “the eligibility of the
proposed Offshore Wind Generation Facility, the proposed Contract Tenor, the overall Project
schedule including expected Commercial Operation Date, any contingencies specific to the
Proposal or to the other Proposals, and other factors Proposers deem to be important.” This

Executive Summary is structured to address each of these requirements in sequence.

1.1. Eligibility.

Pursuant to the RFP, the Executive Summary shall “document the eligibility of the
proposed Offshore Wind Generation Facility.” The eligibility requirements are enumerated in
Section 2.1.1 through 2.1.6 of the RFP, and this Eligibility Section of the Executive Summary is
organized in that order.

1.1.1. ORECs Offered — RFP, Section 2.1.1. NYSERDA is seeking to procure
ORECs produced from one or more Offshore Wind Generation
Facilities located in the ocean waters of the United States that become
operational on or after January 1, 2015 and with approximately 800
MW of total installed capacity. NYSERDA may award contracts for

ORECs from less than 800 MW or more than 800 MW of total
installed capacity if submitted Proposals justify the larger quantity.

The OREC production from the Offshore Wind Generation Facility
offered to NYSERDA through this RFP, up to the Annual OREC
Cap, may not be contractually committed to any other entity over the
proposed Contract Delivery Term. Awardee will retain ownership
and all rights to ORECs that exceed the Annual OREC Cap.

The Required Base Proposal Project will be located in the federal ocean waters of the
United States in BOEM lease area OCS-A 0499. It also meets the requirement that projects

become operational on or after January 1, 2015, in that its proposed Commercial Operation date

- I - ;ovoscd
installed capacity of the Required Base Proposal Project is ||| G
_ MW, consistent with NYSERDA'’s intention to award contracts for

OREC:s for approximately 800 MW of total installed capacity.
Atlantic Shores acknowledges and agrees that the OREC production from the Required
Base Proposal Project offered to NYSERDA through this RFP Response, up to the Annual

{180110-003/P0099946 - 13} 6
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OREC Cap, will not be contractually committed to any other entity over the proposed Contract

Delivery Term. Atlantic Shores further acknowledges that it shall retain ownership and all rights
to ORECs that exceed the Annual OREC Cap.

1.1.2.

{180110-003/P0099946 - 13}

Required and Alternate Proposals - RFP, Section 2.1.2. All Proposers
must submit a Required Base Proposal and a Required Transmission
Proposal but may also submit Alternate Proposals with varied
parameters as described below.

A Required Base Proposal must be for ORECs delivered from an
approximately 400 MW Offshore Wind Generation Facility for a 25-
year Contract Tenor. The Required Base Proposal must include both
Fixed OREC and Index OREC pricing expressed as a constant
nominal strike price over the Contract Tenor.

A Required Transmission Proposal must be for ORECs associated
with energy delivered through a direct marine cable interconnection
from the Offshore Wind Generation Facility to a point in NYISO
Zone J or Zone K. The Required Transmission Proposal may be
included as part of the Required Base Proposal but is not a
mandatory component of the Required Base Proposal and may
instead be submitted as a second required Proposal. If the Required
Transmission Proposal is part of the Required Base Proposal, it must
meet all the requirements of the Required Base Proposal. Otherwise, a
separate Required Transmission Proposal does not need to be for an
approximate 400 MW Offshore Wind Generation Facility but must
include both Fixed OREC and Index OREC pricing over the Contract
Tenor. A separate Required Transmission Proposal may be for either
a 20-year or 25-year Contract Tenor and may offer constant nominal
or non-decreasing nominal Fixed OREC and Index OREC Strike
Prices as described in Section 2.1.3.

Alternate Proposals may be for ORECs delivered from Offshore
Wind Generation Facilities of other technical configurations or
interconnection points, other installed capacity, or other expected
Commercial Operation Dates. However, Proposals for less than 200
MW will not be eligible. Alternate Proposals may be for either a 20-
year or 25-year Contract Tenor and may offer constant nominal or
non-decreasing nominal Fixed OREC and Index OREC Strike Prices
as described in Section 2.1.3.

A Proposer may condition the acceptance of one Proposal based on
the withdrawal or acceptance of other Proposals. Project eligibility
requirements do not preclude the option to propose multiple
interconnection points in NYCA as may be necessary to reasonably
minimize interconnection costs.
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This Proposal Narrative is submitted by Atlantic Shores to satisfy the requirement to
submit a Required Base Proposal. The Required Base Proposal Project is for ORECs to be
delivered from a _ MW project
(1.e., approximately 400 MW as required by the RFP), for a 25-year Contract Tenor. This
Required Base Proposal Project also includes both a Fixed OREC and Index OREC pricing
option, expressed as a constant nominal strike price over the Contract Tenor, all in accordance
with Section 2.1.3 of the RFP. The Fixed OREC and Index OREC pricing for the Project are
detailed n the Offer Data Form labeled
AtlanticShores ASOWRequiredBase OfferDataForm and included with the RFP

Response.

~
~
-

Pricing - RFP, Section 2.1.3. Each Proposal must include firm offer
prices in two different forms: Fixed OREC pricing and Index OREC
pricing. Offer prices for each Proposal, including for the Required
Transmission Proposal, are all- inclusive; that is, for all components of
the Project. Under Fixed OREC pricing, the OREC price is equal to
the corresponding Contract Year’s Fixed OREC Strike Price in the
offer price schedule. Under Index OREC pricing, the OREC price
varies monthly, and is equal to the corresponding Contract Year’s
Index OREC Strike Price minus the monthly Reference Energy Price
and the monthly Reference Capacity Price, as further described in
Section 4.1.2. For both forms of pricing, and consistent with the
conditions described in Section 2.1.2, only constant nominal pricing or
pricing that increases nominally by Contract Year, subject to a
maximum of 2.0% annual nominal escalation, will be accepted.

{180110-003/P0099946 - 13} 8
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The Required Base Proposal Project includes firm offer prices in both Fixed OREC
pricing and Index OREC pricing. The offer prices for the Required Base Proposal Project are all
inclusive. The Fixed OREC pricing and the Index OREC pricing are as stated in the relevant
Offer Data Form mcluded n Atlantic Shores’ RFP Response
(AtlanticShores ASOWRequiredBase OfferDataForm).

[.1.4. Site Control - RFP, Section 2.1.4. Proposer must hold an irrevocable
right or option to develop the entire Offshore Wind Generation
Facility site footprint within a federal Bureau of Ocean Energy
Management (BOEM) commercial wind energy lease area.

Proposers must identify the proposed interconnection point(s),
describe what rights Proposer has to the interconnection point(s), and
provide a detailed plan and timeline for the acquisition of any
additional rights necessary for the interconnection(s) and for the
right-of-way for transmission radial line to the interconnection
point(s). Such rights may be held by Proposer directly or indirectly
via partnership with a transmission developer. Proposers may enter
into contract arrangements with a transmission developer to support
evidence of site control, which NYSERDA may consider in its
determination of project viability.

An affiliate of Atlantic Shores (EDF Renewables Development, Inc.) has a right to
develop the entire Required Based Proposal Project within BOEM commercial wind energy lease
area OCS-A 0499. BOEM approved the assignment of the lease for OCS-A 0499 to EDF
Renewables Development, Inc. on December 4, 2018, and the Required Base Proposal Project
will be developed in this lease area. EDF Renewables Development, Inc. is in the process of
assigning this lease to ASOW. It is anticipated that this process will be completed by-
_ Furthermore, at a later date,
ASOW intends to assign the portion of the lease area applicable to the Project to Atlantic Shores.

Atlantic Shores filed for interconnection rights at the _
I - = o e kel prec

Point of Interconnection (POI). The Right of Way (ROW) to reach -

{180110-003/P0099946 - 13} 9
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1.1.5.

Interconnection and Delivery - RFP, Section 2.1.5. Proposers must
demonstrate that energy generated by the Offshore Wind Generation
Facility can be delivered into the NYCA. An Offshore Wind
Generation Facility may interconnect in an adjacent Control Area
(except in the case of the Required Transmission Proposal); such
Proposals must address how Proposers intend to fulfill the Electricity
Delivery Requirements contained in Article III of the Agreement. For
the Required Transmission Proposal or for any Proposal including a
direct interconnection to the NYCA, Proposers must have submitted a
valid Large Facility Interconnection Request with NYISO. For
Offshore Wind Generation Facility Proposals that would interconnect
in an adjacent Control Area, Proposers must have submitted a similar
interconnection request to ISO New England or PJM, as applicable.

1.1.6.

Conformance with NYGATS Operating Rules - RFP, Section 2.1.5.1. If
awarded a contract, Proposers must obtain a valid NYGATS ID for
the Offshore Wind Generation Facility and operate in conformance
with the NYGATS Operating Rules. Delivery of electricity during the
Contract Delivery Term that complies with the Electricity Delivery
Requirement contained in Article IIT of the Agreement will be
sufficient to support the creation of ORECs by NYGATS and the
implementation of the Forward Certificate Transfer of ORECs, up to
the Annual OREC Cap, into NYSERDA’s NYGATS Account.
NYSERDA will make payment for ORECs from the Offshore Wind
Generation Facility delivered to NYSERDA’s NYGATS account.

Atlantic Shores acknowledges that, if awarded a contract, it will obtain a valid NYGATS

ID for the Required Base Proposal Project and will operate in conformance with the NYGATS

Operating Rules. Atlantic Shores further acknowledges that delivery of electricity during the

Contract Delivery Term that complies with the Electricity Delivery Requirement contained in
Article IIT of the Agreement will be sufficient to support the creation of ORECs by NYGATS
and the implementation of the Forward Certificate Transfer of ORECs, up to the Annual OREC
Cap, mto NYSERDA’s NYGATS Account. Atlantic Shores further acknowledges that

{180110-003/P0099946 - 13}
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NYSERDA will make payment for ORECs from the Required Base Proposal Project delivered to
NYSDERA’s NYGATS account.

1.1.7. Contract Delivery Term - RFP, Section 2.1.6. Each Proposal must
specify an expected Commercial Operation Date. For a multi-phase
installation, the Commercial Operation Date will be the date of
operation of the first phase of installed capacity.

The Contract Delivery Term will commence on the first day of the
month after the actual Commercial Operation Date and end after the
term of the Contract Tenor or at the Outer Limit Date, whichever
occurs first. If less than twenty-five percent (25%) of the Project has
commenced Commercial Operation (as determined on an installed
capacity basis as compared to the Offer Capacity), Seller may elect to
delay the commencement of the Contract Delivery Term for a period
not to exceed one year after any portion of the Project has achieved
Commercial Operation.

The OREC production from the Offshore Wind Generation Facility
offered to NYSERDA through this RFP, up to the Annual OREC
Cap, may not be contractually committed to any other entity over the
Contract Delivery Term.

The expected Commercial Operation Date for the Required Base Proposal Project is
I ric Shores
acknowledges that the Contract Delivery term will commence on the first day of the month after
the actual Commercial Operation Date and end after the term of the Contract Tenor or at the
Outer Limit Date, whichever occurs first. Atlantic Shores acknowledges that, if selected, and if
less than twenty-five percent (25%) of the Required Base Proposal Project has commenced
Commercial Operation, it may elect to delay the commencement of the Contract Delivery Term
for a period not to exceed one year after any portion of the Project has achieved Commercial
Operation.

Atlantic Shores acknowledges that the OREC production from the Required Base
Proposal Project offered to NYSERDA through this RFP Response, up to the Annual OREC

Cap, will not be contractually committed to any other entity over the Contract delivery Term.

1.2. Proposed Contract Tenor.

The proposed Contract Tenor for the Required Base Proposal Project is twenty-five (25)

years, compliant with the RFP.

{180110-003/P0099946 - 13} 11
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1.3. Overall Project Schedule, Including Expected Commercial Operation Date.

A detailed Project schedule is provided in Section 10 of this Proposal Narrative. An
outline of the key milestones, including the expected Commercial Operations Date, is as follows:

1.4. Contingencies Specific to the Proposal or to the other Proposals.
None.

1.5. Other Factors Proposers Deem to be Important.

Atlantic Shores is founded and supported by two world-class energy businesses (the EDF
Renewables Group and Shell Group, respectively), with extensive expertise and financial
capabilities, and a demonstrated track record of financing, constructing, and operating large scale
(offshore) utility projects.

The EDF Renewables Group, consisting of EDF Renouvelables and certain of its
subsidiaries, including North American arm EDFR, is a group of entities which constitutes a
world class energy company with significant resources and extensive experience in developing
renewable energy projects both domestically and internationally (including, without limitation,
onshore and offshore wind projects). EDFR’s direct parent company, EDF Renouvelables
specifically, has more than 12 GW of installed wind and solar gross capacity in twenty-two (22)
countries, is supported by 3,500 employees, and is planning or constructing more than 3,000
MW of offshore wind projects in Europe for large national utilities. The ultimate parent of the
entities within the EDF Renewables Group is the EDF Group, a global leader in low-carbon
energy with annual revenue of nearly €70B and over 152,000 employees worldwide.
Furthermore, EDFR has been in business in North America for over thirty (30) years, employs
more than 1,200 people, and has historically developed approximately $1 billion of wind and
solar projects annually. Between 2017 and 2020, EDFR expects to bring || Jij of wind and

{180110-003/P0099946 - 13} 12
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solar in service and continues to be one of the most successful renewable energy development
companies in North America.

Shell New Energies is a subsidiary of Royal Dutch Shell, with over a decade of
experience in wind power, including involvement in nine (9) onshore and offshore wind
projects in North America and Europe, with approximately 900 MW of capacity. Royal Dutch
Shell is a major world oil and gas leader with close to 90,000 employees worldwide, a $13.4
billion annual income and $24 billion in capital investment in 2017. Royal Dutch Shell has ten
(10) decades of experience in developing, constructing, and operating large-scale offshore
energy projects in the United States. For over six (6) decades, Royal Dutch Shell has been a
leading proponent of supply chain development in the Gulf of Mexico oil and gas industry. In
2017, in the United States only, Royal Dutch Shell has spent over $9.2 billion in capital,
including $8 billion spent with close to 5,000 U.S.-based suppliers, more than 800 of them
small-women-minority business enterprises. In that same year, Royal Dutch Shell’s portfolio
has contributed $4.7 billion in taxes, royalties and other fees to the U.S. Government, and the
company has invested close to $40 million both in Education and Conservation.

Royal Dutch Shell has the financial strength, resources, and organization to support
capital and other commitments in offshore wind. Royal Dutch Shell recently announced to
shareholders that, as part of its 2050-carbon footprint reduction strategy, it would increase
capital allocated to clean technologies to 1-2 billion US dollars per year through 2020, including
new investments in renewable power from solar and wind. Shell New Energies is seeking to
leverage the Shell Group’s strengths in fast-growing and commercial parts of the energy
industry, such as offshore wind. In the U.S., Shell New Energies’ participation in Atlantic
Shores is a decisive step in Royal Dutch Shell’s abovementioned strategy.

2. Proposer Experience Proposers are required to demonstrate project experience
and management capability to successfully develop and operate the Project
proposed. NYSERDA is interested in project teams that have demonstrated
success in developing generating facilities of similar size and complexity and can

demonstrate an ability to work together effectively to bring the Project to
commercial operation in a timely fashion.

2.1. Organization Chart - RFP, Section 6.4.2. Organization Chart for the Project
that lists the Project participants and identifies the corporate structure,
including general and limited partners.

{180110-003/P0099946 - 13} 13
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An organization chart for the Project that lists the Project participants and identifies the
corporate structure is attached hereto as Attachment 1.2 All entities included in the organization
chart affiliated with EDF Renouvelables may be referred to collectively as the “EDF Renewables
Group” and all entities included in the organization chart affiliated with Royal Dutch Shell (as
hereinafter defined) may be referred to collectively as the “Shell Group.” Note that none of
Atlantic Shores nor any of its affiliates identified on the organization chart have general or
limited partners.

The relationship between EDFR and Shell New Energies is strong, as evidenced by:

2.2. Proposer Experience and Project Participants - RFP, Section 6.4.2. Statements
that list the specific experience of Proposers and each of the Project
participants (including, when applicable, Proposers, partners, and
proposed contractors), in developing, financing, owning, and operating
generating and transmission facilities, other projects of similar type, size
and technology, and any evidence that the Project participants have
worked jointly on other projects.

2 Attached hereto as Exhibit A is a Table delineating all attachments attached hereto.

{180110-003/P0099946 - 13} 14
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The Project is being developed by Atlantic Shores. Atlantic Shores is a single purpose
entity comprised of a single member: ASOW.3 ASOW is a joint venture entity comprised of two
members: EDFR Offshore* and Shell New Energies® (each of EDFR Offshore and Shell New
Energies, a “Sponsor,” and collectively the “Sponsors”) EDFR Offshore is indirectly owned by
EDFR® and supported by the EDF Renewables Group and Shell New Energies is indirectly
owned by Royal Dutch Shell” and supported by the Shell Group. As described below, the EDF
Renewables Group and the Shell Group, each of which support Atlantic Shores, as well as its
prospective contractors, have substantial experience in developing, financing, owning, and
operating generating and transmission facilities, and other projects of similar type, size, and

technology to the Project.

Project Sponsors Experience

As detailed below, the EDF Renewables Group and the Shell Group are two world-class
energy businesses, with extensive expertise and financial capabilities, with a demonstrated track
record of financing, constructing, and operating large scale utility projects. Both groups’
expertise and track records are illustrated in Attachments 2 to 5, as well as the listing of projects

of similar size and scope developed by the Sponsors attached as Attachment 6.

EDF Renewables Group

The EDF Renewables Group, consisting of EDF Renouvelables S.A., a société anonyme,
duly organized and validly existing under the laws of France (“EDF Renouvelables”)® and
certain of its subsidiaries, including its North American arm EDFR, is a group of entities which
constitutes a world class energy company with significant resources and extensive experience in
developing renewable energy projects both domestically and internationally (including, without
limitation, onshore and offshore wind projects). EDF Renouvelables specifically, has more than
12 GW of installed wind and solar gross capacity in twenty-two (22) countries, is supported by

3,500 employees, and is planning or constructing more than 3,000 MW of offshore wind projects

3 Atlantic Shores Offshore Wind, LLC

4 EDF-RE Offshore Development, LLC

5> Shell New Energies US, LLC

5 EDF Renewables, Inc.

" Royal Dutch Shell plc

8 Formerly known as EDF Energies Nouvelles, S.A.
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in Europe for large national utilities. EDF Renouvelables’ offshore portfolio includes the
recently completed Blyth 42 MW project located 5.7 km off the cost of Blyth, Northumberland
County, United Kingdom; the Neart na Gaoithe (NnG) 432 MW project situated 5km East of
Fife Ness, Scotland, planned to start construction in 2019 and start operations in 2022; the
Fécamp 498 MW project, Calvados 450 MW project and St-Nazaire 480 MW project currently
being developed 10 km off the northwest coast of France; as well as the PGL 24 MW pilot
project with floating foundations currently under development and located 17 km off the coast of
France, in the Mediterranean Sea.

The ultimate parent of the entities within the EDF Renewables Group is the EDF Group,
a global leader in low-carbon energy with annual revenue of nearly €70B and over 152,000
employees worldwide. Furthermore, EDFR has been in business in North America for over thirty
(30) years, employs more than 1,200 people, and has historically developed approximately $1
billion of wind and solar projects annually. Between 2017 and 2020, EDFR expects to bring over
_ GW of wind and solar in service
and continues to be one of the most successful renewable energy development companies in
North America.

Additionally, EDFR’s asset optimization team is the largest provider of third-party O&M
services in North America. The O&M team services over 5,230 wind turbines, 45+ different
equipment types, and almost 1,970 solar inverters, which generate over 10 GW of electricity.
EDFR’s full range of services begins prior to commissioning and goes through
decommissioning. During the warranty period, EDFR provides scheduled and unscheduled
maintenance options such as balance-of-plant management, remote monitoring, and OEM
oversight. EDFR provides critical 24/7/365 remote monitoring and diagnostics from its United
States based state-of-the-art, NERC compliant Operations Control Center (OCC), increasing
equipment availability, reducing downtime and its associated operational and maintenance costs.

The EDF Renewables Group key personnel have overseen the various stages of the
development, planning, financing, construction, and operations of over fifty (50) large scale
renewable energy projects in North America, totaling over 16 GW placed in service over thirty
(30) years, as well as a substantial offshore wind portfolio in Europe.

The EDF Renewables Group’s portfolio of North American onshore wind and solar

projects is spread across five (5) Canadian Provinces, California 1SO, Southwest Power Pool,
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Midwest ISO, Electric Reliability Council of Texas, PJM, Bonneville Power Administration, and
two (2) states in Mexico, and consists of several large wind projects which involved state and
federal permitting, complex construction plans, and incurred capital costs in excess of $200
million per project. In the State of New York, EDFR has successfully navigated the permitting
process and implemented 8 projects, including the 80 MW Copenhagen wind project in Denmark
County as well as the Lamphear Road Solar Project, Town of Ontario Solar Project, Mohawk
Valley Community College Solar Project and Eastern Long Island Solar Project. EDFR was also
recently awarded a REC contract by NYSERDA for the 170 MWA/C Mortis Ridge Solar Project

wnd is cumently exploring a portolio of
_ MW of solar, wind and storage projects in the state.

The EDF Renewables Group’s portfolio of European offshore wind projects, developed
by its French and UK subsidiaries, is detailed in Table 1 and below. EDFR is developing the
Project leveraging their expertise, particularly as it pertains to foundation and cabling

engineering, O&M and procurement.

Table 1: EDF Renewables Group Portfolio of European Offshore Wind Projects

_ Size ) ) Distance
Project COD Turbines Foundation | Depth (m)
(MW) to Shore
6 x Senvion-
30 MW 2009 GBS 20-28 27 km
5SMW
Thornton Bank 30 x Senvion-
, 185 MW 2013 Jacket 12-25 27 km
(Belgium) 6.2 MW -126
18 x Senvion-
111 MW 2013 Jacket 12-25 25 km
6.2 MW -126
) 27 x Siemens )
Teesside (UK) 62.1 MW 2013 Monopile 7-15 1.5 km
2.3 MW
5 x MHI-VOW
Blyth (UK) 40 MW 2017 GBS 35-40 6 km
3 MW
54 x Under
NnG (UK) 450 MW 2022 Jacket 45- 55 16 km
negociation
83 x GE-
Fécamp (France) 498 MW 2022 GBS 25-30 13 km
6 MW
Calvados 450 MW 2022 75 x GE- Monopile 20- 30 11 km

{180110-003/P0099946 - 13} 17




© 00 N o o B~ W N

N DN N N DN NN R P P P B P B R R
~N~ o 0B W N P O © 0 N O 00 b W N B O

(France) 6 MW
Saint-Nazaire 80 x GE- ) 12m -
480 MW 2022 Monopile 12 km
(France) 6 MW 23m
3 x Siemens - Floating - 90m -
PGL (France) 24 MW 2020 17 km
8.0 MW TLP 100m

Thornton Bank: a 326 MW project built in three phases between 2009 and 2013. The
project consisted of a 30 MW Phase 1 (5 turbines), a 185 MW Phase 2 (30 turbines) and a 111
MW Phase 3 (4 turbines) located about 30 km offshore from the Belgian Coast. The turbines,
manufactured by Repower (now Senvion) are located in a 12-27.5m water depth on a mix of
jacket and gravity-based foundations and are exporting electricity to the mainland via two
submarine cables (150 kV) buried in the sea bed over 40km. Additional information regarding
the Thornton Bank projects can be found at the following web address: http://www.c-
power.be/index.php/general-info/windfarm-layout-specifications.

Teesside: a 62 MW project completed in 2013, consisting of 27 Siemens 2.3 MW

turbines. The Teesside project provided EDF’s Operations & Maintenance group highly valuable
insights into the operational nuances of offshore wind projects. The project employed over 350
construction workers at peak activity, created 950 jobs (directly and indirectly) during
construction, of which about 35 per cent were from North East England. Twenty-two (22) local
companies were involved in the project and around 1.4 million man hours were required in total
to bring the project to commercial operation. A dedicated supply base supporting the
construction of the wind farm was established at the Port of Hartlepool. From there, specialist
vessels transported all materials and construction staff to the offshore site over an 18-month
period. The Port of Hartlepool is also the base for the dedicated team of 16 permanent employees
in charge of the ongoing operation and maintenance of the wind farm. Additional information
regarding the Teesside project can be found at the following web addresses:

https://www.edf.fr/sites/default/files/contrib/groupe-edf/espaces-dedies/espace-

medias/dp/dp edf-teesside-offshore-wind-farm.pdf and https://www.edf-re.uk/our-sites/teesside.
Blyth: a recently completed 42 MW project located 5.7 km off the cost of Blyth,

Northumberland County, United Kingdom. The facility features 5 x 8.3 MW turbines with a
turbine tip height of 191.5 meters above OD, and totals 41.5 MW. The facility is equipped with

60-meter-high concreate gravity base foundations each weighing 15,000 tons, and export
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electricity to the mainland at 66 kV. The main contractors utilized for the Blyth project were:
Balfour Beatty (construction of onshore substation and associated electrical works); MHI Vestas
Offshore Wind (supply, installation and maintenance of the offshore wind turbines); BAM
Nuttall (design, fabrication and installation of the gravity-based foundations); and VBMS
(supply and installation of offshore export and array cable; cable is produced by Nexans).
Additional information regarding the Blythe project can be found at the following web address:
https://www.edf-re.uk/our-sites/blyth.

Neart na Gaoithe (NnG): a 432 MW offshore project situated 5km East of Fife Ness,

Scotland, United Kingdom. The project is planned to start construction in 2019 and start
operations in 2022. The project is composed of 54 x 8 MW turbines with a minimum 118.5m
hub height and 3-legged jacket foundations, design to fit the complex ground conditions in deep
waters (45m to 55m). EDF Renouvelables has built a project team with a vast amount of
experience on similar projects; this includes resources from the Beatrice Offshore Wind Farm,
the Gemini Wind Farm as well as the Blyth Offshore Demonstrator project recently delivered. In
addition to addressing technical challenges, the NnG team has demonstrated its expertise and
flexibility by redesigning the project in consideration of changing regulatory requirements and
stakeholder consultation, which reduced the size of the consented area and type of foundations.
Additional information regarding the NnG project can be found at the following web address:

https://nngoffshorewind.com/.

Fécamp: a 498 MW offshore wind project currently being developed 13-22 km off the
northwest coast of France, composed of 83 x 6 MW turbines on gravity-based foundations. The
turbine, manufactured by GE, will be fabricated in the nearby port of Cherbourg of St-Nazaire.
The project is scheduled to start construction in 2020 and reach commercial operation in 2022.
Additional information regarding the Fécamp project can be found at the following web address:

http://parc-eolien-en-mer-de-fecamp.fr/ (French only).

Calvados: a 450 MW offshore wind project currently being developed 10 km off the
northwest coast of France, composed of 75 x 6 MW turbines on monopile foundations. The
turbine, manufactured by GE, will be fabricated in the nearby port of Cherbourg of St-Nazaire.
The project is scheduled to start construction in 2020 and reach commercial operation in 2022.
Additional information regarding the Calvados project can be found at the following web

address: http://www.parc-eolien-en-mer-du-calvados.fr/ (French only).
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St-Nazaire: a 480 MW offshore wind project currently being developed 12-20 km off the
northwest coast of France, composed of 80 x 6 MW turbines on monopile foundations. The
turbine, manufactured by GE, will be fabricated in the nearby port of Cherbourg of St-Nazaire.
The project is scheduled to start construction in 2020 and reach commercial operation in 2022.
Additional information regarding the St-Nazaire project can be found at the following web

address: http://parc-eolien-en-mer-de-saint-nazaire.fr/ (French only).

PGL: a 24 MW pilot project composed of 3 x 8 MW offshore wind turbines on floating
foundations located 17km off the coast of France, in the Mediterranean Sea. The project is
expected to be operational in 2020 and allows the EDF Renouvelables Group to test floating
foundations in a site with a seabed at 100m below sea level. Additional information regarding the
PGL (Provence Grand Large) project can be found at the following web address:
https://www.provencegrandlarge.fr/sites/default/files/edf_en_docp.pdf (French only).

Some of the EDF Renewables Group key personnel for the Project have also acquired
significant experience with other key players of the offshore industry, including: planning and
monitoring construction of an offshore self-installing gas platform; overseeing of engineering,
procurement and scheduling of several bids for offshore oil and gas projects; development of a 6-
year, $500M US Offshore Industry National Program, including National and International
outreach and relationship-building, recruiting and motivating a high-performing, matrixed team,
and managing a complex portfolio; leading siting and permitting, as well as environmental
review and community outreach for several offshore wind or transmission projects off the U.S.
coast (Massachusetts, Georgia, Rhode Island, Maine, Delaware, New Jersey, Florida); and
planning and implementation of several regional studies for developing offshore programs,

including in Eastern Canada, the Gulf of Mexico and West Africa.

Shell Group Experience

Shell New Energies is a subsidiary of Royal Dutch Shell, with over a decade of
experience in wind power, including involvement in nine (9) onshore and offshore wind projects
in North America and Europe, with approximately 900 MW of capacity. Royal Dutch Shell is a
major world oil & gas leader with close to 90,000 employees worldwide, including 17,900 in the
U.S. Royal Dutch Shell has ten (10) decades of experience in developing, constructing, and
operating large-scale offshore energy projects in the United States. For over six (6) decades,
Royal Dutch Shell has been a leading proponent of supply chain development in the Gulf of
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Mexico oil and gas industry. Royal Dutch Shell has the financial strength, resources, and
organization to support capital and other commitments in offshore wind. In 2017, in the United
States only, Royal Dutch Shell has spent over $9.2 billion in capital, including $8 billion spent
with close to 5,000 U.S.-based suppliers, more than 800 of them small-women-minority business
enterprises. In that same year, Royal Dutch Shell’s portfolio has contributed $4.7 billion in taxes,
royalties and other fees to the U.S. Government, and the company has invested close to $40
million both in Education and Conservation.

The Shell Group, composed of Shell New Energies and its affiliates, owns a portfolio of
wind farms including multiple joint venture interests spanning five (5) operating wind projects in
the U.S; a #BEGIN CONFIDENTIAL# 50% #END CONFIDENTIAL# interest in one (1)
offshore wind farm, NoordZee Wind, in the North Sea that has been successfully operating since
2007; and a #BEGIN CONFIDENTIAL# 20% #END CONFIDENTIAL# interest in the
Blauwwind consortium that will build and operate the Borssele 3 and 4 wind farms off the Dutch
coast. The Borssele 3 and 4 wind farms are designed to have a total installed capacity of 731.5
MW, enough to power around 825,000 Dutch households and has recently entered the
construction phase of the offshore project. In addition, Shell New Energies, as a #BEGIN
CONFIDENTIAL# 50% #END CONFIDENTIAL# partner in Mayflower Wind Energy, LLC,
was recently one (1) of three (3) provisional winners in a Federal commercial wind energy
auction on the outer continental shelf off the coast of Massachusetts.

Royal Dutch Shell aims to make electricity a significant part of its business, from
generation to buying, selling and supplying electricity directly to customers. Royal Dutch Shell
has recently announced an ambition to reduce the net footprint of their energy products
(expressed in grams of CO? equivalent per Megajoule consumed) by approximately 50% by
2050 in order to meet goals of the Paris Climate Change Agreement. As an interim goal, Royal
Dutch Shell aims to reduce its net footprint by approximately 20% by 2035, including emissions
direct from Royal Dutch Shell operations, emissions caused by third parties who supply energy
for that production, and emissions caused by the use of Royal Dutch Shell’s products by
consumers, as well as activities that reduce or offset CO? emissions. Royal Dutch Shell also
recently announced to shareholders that it would increase capital allocated to clean technologies
to 1-2 billion US dollars per year through 2020, with investments aimed at providing lower-

carbon fuels like biofuels and hydrogen to customers, in addition to generating renewable power
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from solar and wind; driving demand for battery electric vehicles by growing the number of
charging points and developing gas markets for power and transport. Shell New Energies is
seeking to leverage the Shell Group’s strengths in fast-growing and commercial parts of the
energy industry, such as offshore wind in the U.S. Shell New Energies’ participation in Atlantic
Shores is a decisive step in Royal Dutch Shell’s strategy described above.

The Shell Group key personnel for the Project have overseen the various stages of the
development, planning, financing, construction, and operations of Shell renewable energy and
offshore projects. Specific to Shell New Energies within the U.S., this includes five (5) existing
joint venture interests spanning eight operating wind projects, and future projects m U.S.
offshore (i.e. Mayflower Wind Energy, LLC). These projects have involved government
permitting and complex constructions plans in different countries. Royal Dutch Shell’s share of
the energy capacity from its U.S. projects is about 450 MW, with U.S. onshore located in Texas,
Colorado, West Virginia, California and Wyoming. Shell also maintains a -
_ interest in one offshore wind park,
NoordZee Wind, in the North Sea and was recently involved in the 730 MW Borssele 3 & 4
wind projects offshore Holland. The Shell Group’s experience in onshore and offshore wind is

summarized in Table 2 below.

Table 2: Shell Group Onshore and Offshore Wind Experience

Name Location Size (MW) COD Turbines Type
Brazos US (Texas) 160 2004 Mitsubishi Onshore
Mt Storm US (Virginia) 264 2008 Gamesa Onshore
Whitewater uUsS 61.5 2002 GE Onshore
Hill (California)

Cabazon uUsS 40.92 2002 Vestas Onshore
(California)

Rock Rover uUsS 50 2001 Mitsubishi Onshore
(Wyoming)

NoordZee North Sea 108 2007 Vestas Offshore

Wind (Holland)

Borssele 3&4 North Sea 731.5 2021 MHI Vestas Offshore
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Some of the Shell Group key personnel for the Project have also acquired significant
experience in the offshore industry, including: planning and monitoring construction of offshore
oil and gas platforms; overseeing of engineering, procurement and scheduling of several bids for
global offshore oil and gas projects; development of a National Offshore Wind Research and
Development Consortium with U.S. wind developers; and planning and implementation of
several regional studies for developing offshore energy programs, particularly in U.S. Gulf of

Mexico.

Project Participants Experience

N
w
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2.3. List and Resumes of Key Personnel - RFP, Section 6.4.2 A management chart
that lists the key personnel dedicated to this Project and resumes of the
key personnel. Key personnel of Proposer’s development team having
substantial Project management responsibilities must have: (i) successfully
developed and/or operated one or more projects of similar size or
complexity or requiring similar skill sets; and (ii) experience in financing
power generation projects (or have the financial means to finance the
Project on Proposer’s balance sheet).

List of Key Personnel

Atlantic Shores’ sole member (ASOW) is a joint venture entity whose members are each
indirectly owned by EDF Renouvelables and Royal Dutch Shell, respectively. As such, the
following key personnel listed are employees of the EDF Renewables Group and the Shell
Group, respectively. A management chart that list the key personnel dedicated to the Project is

attached hereto as Attachment 24. Information regarding the key personnel for the Project is

provided herein, demonstrating their extensive experience, including that members of Atlantic
Shores’ development team with substantial project management responsibilities have: (i)
successfully developed and/or operated one or more projects of similar size or complexity or

requiring similar skills sets; and (ii) experience in financing power generation projects.

EDF Renewables Group Key Personnel

EDF Renewables Group key personnel for the Project includes: Cliff Graham, EDFR,
Vice President, U.S. Development; Benoit Rigal, EDFR, Vice President, Engineering and
Construction, North America-Development; Christopher Hart, EDFR, Head, US Offshore Wind
Development Grid Scale Power |G Vicha!
Wheeler, EDFR, Director, Project Finance; Rick Miller, EDFR, Director, Wind Business
Development; Doug Copeland, EDFR, Senior Manager, Offshore Wind Development; Elisabeth
Duranteau, EDFR, Offshore Engineering Coordinator; Erik Hale, EDFR, Director, Wind
Assessment; Antoine Cognard, EDFR Director, Implementation; Alexis Billet, EDFR, Offshore
Wind O&M Manager; Jennifer Daniels, EDFR, Director, US Offshore Wind Permitting .
I ulia Pettit, EDFR, Senior Counsel [
I 2 Chris Burch, EDFR, Senior Manager, O&M Customer Accounts.

Cliff Graham, EDFR, Vice President, U.S. Development: Cliff Graham joined EDFR in
2015 as Vice President of the West Region, and has since been promoted to Vice President of

U.S. Development of EDFR Grid Scale Power. In this role, Mr. Graham is responsible for
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leading the company’s U.S. grid scale power development efforts across all technologies
including wind (offshore as well as onshore), solar, and storage.

Mr. Graham is an accomplished business professional with 11 plus years of experience in
the energy market, where he brings substantial expertise in the areas of business planning,
project management, competitor modeling, and in leading complex transactions. Mr. Graham
served as a Major, Chief Pilot in the United States Air Force. He holds a Bachelor of Science
degree from Ohio University and a Master of Business Administration from Touro University.

Benoit Rigal, EDFR, Vice President, Engineering and Construction, North America-
Development, EDFR Grid Scale Power: Benoit Rigal leads the engineering, construction, and
program management departments in North America for EDFR. He is responsible for managing
the implementation teams, including the coordination of project management, engineering,
transportation, construction and commissioning of all renewable energy projects, representing a
current pipeline of 1,900+ MW.

With over 15 years of experience in the management and control of major industrial EPC
(Engineering, Procurement, Construction) projects, Mr. Rigal’s international experience includes
working with Technip; British Petroleum; and other major oil and gas players. During his time at
the aforementioned oil and gas players, Mr. Rigal gained extensive experience working with
offshore platform construction and implementation, which has rendered him a natural fit for the
construction and implementation aspects of EDFR’s offshore wind program in the U.S.

Mr. Rigal joined EDFR in 2006 as Deputy Construction Manager for the French
subsidiary; and became a part of the Canadian subsidiary in 2009 to lead the implementation of
1,000 MW of wind projects for Hydro-Quebec. Responsible for monitoring the implementation
of wind and solar projects under construction, he has managed 1,300 MW over eight sites in
Canada, 300 MW over ten sites in France, and more than 400 MW in Greece, Italy and the
United Kingdom. Mr. Rigal holds a Bachelor of Engineering degree from ECAM Lyon, and a
Master’s degree in Technology and Innovation Management from EM Lyon Business School.

Christopher Hart, EDFR, Head, U.S. Offshore Wind Development, Grid Scale Power /
I Civistopher Hart joined EDFR in 2018 with a mission
to enhance the development of EDFR’s U.S. offshore business, leveraging his considerable

experience, his EDFR team’s large expertise and the offshore experience of EDF Renouvelables
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in Europe, with +1800 MW at various stages of development and operation. ||
.

Mr. Hart brings over 22 years of offshore experience ranging from service as a Special
Operations Officer in the U.S. Navy, to leading the U.S. Department of Energy’s effort to
develop and implement a 6-year, $500M National Offshore Wind Strategy, to mega-project
management in the offshore oil & gas industry, as well as independent consulting for major
European and U.S. offshore wind developers, states and universities.

Mr. Hart has a Bachelor of Science in Naval Architecture, Ocean and Marine
Engineering from the United States Naval Academy, an MSE and a PhD in Naval Architecture
and Marine Engineering as well as an MBA in Entrepreneurial Studies from the University of
Michigan.

Michael Wheeler, EDFR, Director, Project Finance: Michael Wheeler joined EDFR in
2005. Michael is responsible for EDFR’s financing activities across North America, and has
raised nearly $6 billion in debt and tax equity facilities across nearly 20 separate transactions
totaling 1.8 GW or renewable energy since 2009. Mr. Wheeler manages the full spectrum of the
financing process from sourcing investors/lenders, soliciting and evaluating bids, negotiating
term sheets and formal transaction documentation, leading internal and external due diligence
efforts, closing/funding, and post-closing transaction support for EDFR’s asset management
team.

Mr. Wheeler has completed transactions with 20+ US and European commercial banks
for tax equity and debt financing, including JP Morgan, Bank of America, GE Energy Financial
Services, MUFG Union Bank, MetLife, Allianz and others. He maintains strong relationships
with leading tax equity investors and lenders in the market, including those who financed the
very first offshore wind transaction in the United States.

Prior to EDFR, Mr. Wheeler worked for H Power, a hydrogen fuel cell company
headquartered in Belleville, New Jersey, where he managed the day-to-day relationship with its
largest client, a consortium of more than 100 rural electric cooperatives. Before H Power,
Michael managed several military R&D contracts for Analytic Power, another hydrogen fuel cell
startup. Mr. Wheeler earned his B.S. in Materials Science and Engineering at Virginia Tech, and
an MBA from the Tuck School of Business at Dartmouth.

{180110-003/P0099946 - 13} 29



© 00 N o o A W N

NN R D NN NNRNDRDRR R B B B B R R
© ® N o O B W NP O © 0 ~N 0 o b W NN B O

Rick Miller, EDFR, Director, Wind Business Development: Rick Miller joined EDFR in
September 2009, as the Permitting Manager for the Southwest Region. As Permitting Manager,
he oversaw the environmental permitting and planning activities for renewable power generation
and/or electrical power transmission and distribution projects. Mr. Miller worked on both solar
and wind project development, managed projects on both public and private lands, and worked
directly with municipal governments and resource agencies to secure permits for utility scale
renewable energy development. He holds a Bachelor of Science in Natural Resources Planning
from Humboldt State University. Mr. Miller holds a professional certification from the American
Planning Association (AICP) as well as a specialty certification as a Certified Environmental
Planner (CEP).

In December 2012, Mr. Miller was promoted to Director, Wind Business Development,
where he is directly responsible for the planning, leadership, management and oversight of all
permitting, engineering, procurement, and pre-construction activities for wind development
projects and contracts for the West Region.

Prior to joining EDFR, Mr. Miller spent ten years as a county land use planner in
Mendocino County, California. He managed the Coastal Planning and Building Department
office in Fort Bragg, California. In this role he oversaw the implementation of the County’s
Coastal Plan and was the main liaison between the County and the State Coastal Commission. In
his role as Supervising Planning, he managed Coastal Development Permits, environmental
review and implementation of County CEQA processes for the Coastal Zone and the Mendocino
Town Plan and Historical District.

Doug Copeland, EDFR, Senior Manager, Offshore Wind Development: Doug Copeland
has been a part of the US offshore wind industry since 2008. He served on the board of both the
U.S. Offshore Wind Development Coalition (now under AWEA) and the AWEA Offshore Wind
Steering Committee and was selected to participate in offshore wind market advisory groups in
NY, NJ, and MD. He has spoken at over a dozen offshore wind conferences, including
facilitating sessions at two AWEA offshore events. Mr. Copeland’s expertise includes an
extensive understanding of the Bureau of Ocean Energy Management (“BOEM”) and federal

offshore leasing regulations, processes, and development implications.
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In addition to the above, Mr. Copeland’s work in the offshore wind industry has included
giving public testimony in Maryland during multiple legislative sessions and acting as an
informal advisor to multiple public entities and officials crafting offshore wind policy.

He has worked in the renewable energy industry for 12 years, leading efforts in onshore
wind, solar, energy storage and offshore wind. Prior to his career in the renewable energy
industry, Mr. Copeland ran a nationally recognized economic development program. Mr.
Copeland earned his undergraduate degree from Villanova University and a Master’s degree
from Boston College.

Elisabeth Duranteau, EDFR, Offshore Engineering Coordinator: As Offshore
Engineering Coordinator for EDFR, Ms. Duranteau oversees the coordination of technical
activities for offshore wind, from engineering to pre-construction assessment.

Prior to joining the U.S. team in 2017, she was part of the internal research and
development department of EDF Renouvelables in Paris. Ms. Duranteau coordinated for several
years EDFR’s research and development efforts with respect to civil engineering for offshore
wind; the team included ten researchers from various research teams in France and in the United
Kingdom. Her expertise included various fields such as hydrodynamics loading, corrosion and
lifetime assessment, and geotechnical analyses. Additionally, Ms. Duranteau took an active part
in the call for tender of the floating project that EDFR won in 2017 and was also part of the
technical review of foundation designs for three (3) projects currently under development in
France. Ms. Duranteau lead the development of an innovative methodology to improve the
modelling of wave loads of gravity-based foundations.

Currently part of the U.S. team at EDFR, she has been applying her expertise/experience
gained in the European offshore wind market to the U.S. offshore wind market. Ms. Duranteau
graduated with a Master of Science and Engineering in Sustainable Energy Futures from the
Imperial college of London, UK, and an Engineering Degree from Ecole Polytechnique of Paris,
France, one of the country’s leading schools of science and engineering.

Erik Hale, EDFR, Director, Wind Assessment: Erik Hale leads a team that is responsible
for all wind energy estimates, turbine layout design, and power curve testing for projects across
North America at EDFR. Prior to joining EDFR, Mr. Hale worked as a meteorologist at AWS

Truepower where he evaluated over 100 wind projects across the world.
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While at AWS, Mr. Hale authored a study published in the Wind Energy Journal
detailing a proposed analytical correction to treat NRG #40 data affected by dry friction whip.
Mr. Hale was the program co-chair for the AWEA Wind Resource & Project Energy Assessment
Seminar in 2014 and 2015, and is a US delegate for the IEC 61400-15 working group on Wind
Resource Assessment. In 2017, AWEA awarded him the Outstanding Industry Contribution
award for his work on reducing uncertainty and error in energy production estimates.

Antoine Cognard, EDFR, Director, Implementation: Antoine Cognard joined EDFR in
2012 as Program Manager, to lead the implementation of the Massif du Sud wind farm (150
MW) in Quebec, Canada. Following that, he took charge of the largest onshore wind farm in
Western Canada: Blackspring Ridge (300 MW), built in a 12-month record time. He was then
promoted to Director, Implementation in 2014, where he oversees the implementation and
commissioning of the Canadian and Northeast US onshore wind and solar portfolio, managing
projects under construction, in their entirety, until transition to the production team. He also
supports procurement efforts in multiple provinces and states, including call for tenders and
project acquisitions.

Mr. Cognard joined the EDFR U.S. offshore team in 2018 and has the overall
responsibility to manage and direct all aspects of Program Management of EDFR’s offshore
renewable energy projects from hand-over from development to hand-over to generation.

Mr. Cognard previously worked with EDFR in Paris, France, where he lead the
implementation of the EDFR Group’s largest solar plant in Europe, the 115 MWp Toul-Rosiéres
Solar Farm. Mr. Cognard holds a Master’s Degree in Energy Systems Engineering from les
Mines de Nantes.

Alexis Billet, EDF Renouvelables, Offshore Wind O&M Manager: Alexis Billet joined
the EDF Renewables Group in 2012 as Offshore Wind O&M Manager. Based with EDFR’s
parent company in Paris, France, Alexis lends his considerable experience in the Offshore Wind
sector to support the EDFR US team in designing its US offshore wind portfolio. As Offshore
Wind O&M Manager, Alexis is responsible for setting up the organization required to operate
and maintain the 1.5 GW of offshore wind energy to be built by EDF Renouvelables in Europe.

Mr. Billet performed for the past 30 years in various positions in the offshore sector,
serving first in the French Navy on several nuclear submarines as a Mechanical Engineer and

Maintenance Manager and Health & Safety Manager, then as Asset Manager for the 25 MW
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Arklow Wind Farm in the Irish Sea, and lately as an independent consultant providing O&M
support for EDFR’s Teesside offshore wind farm, as well as for the European offshore wind
industry at large. Throughout these years, Mr. Billet has accumulated tremendous expertise in
Offshore Wind, from turbine foundations design, construction and installation including Gravity
Base Foundation and Twisted Jacket, to turbine installation, commissioning and maintenance,
crew transfer vessels, Turbine Access System, as well as Balance of Plant — BOP: Sea cables,
substation, and scour protection.

Mr. Billet has received his education with the French Military, including a
Mechanical/Electrical Degree in Engineering Science, as well as a Higher Diploma in Economic
Sciences from NUIG Galway. While in the French Navy, Mr. Billet has also received Fire-
fighting and Fire Safety Training.

Jennifer Daniels, EDFR, Director, U.S. Offshore Wind, Permitting and Regulatory /

I <nifer Daniels joined EDFR in January 2019 |G
— ]

Prior to joining EDFR, Ms. Daniels was responsible for managing the environmental
team that supported the successful evaluation and permitting of the Block Island Wind Farm,
America’s first offshore wind farm. She has over 18 years of professional experience including
more than 16 years managing multidisciplinary environmental teams in support of siting,
permitting, and/or evaluating the environmental effects of large scale on- and offshore energy
generating facilities. During her career she established working relationships with Federal as
well as State regulatory agencies along the Atlantic Coast of the U.S.

Ms. Daniels has a Bachelor’s Degree in Marine Resource Development and Aquatic
Technologies from the University of Rhode Island and a Master’s Degree in Business
Administration from the University of Massachusetts.

Julia Pettit, EDFR, Senior Counsel /| Juvia Pettit joined the Legal
Department at EDFR in 2015 as Senior Counsel. As part of the legal team at EDFR, Ms. Pettit is
regularly engaged in a broad range of legal matters related to EDFR’s business, including project
development, tax equity finance, M&A, key project agreements relating to utility scale wind and
solar energy projects, offtake agreements (including PPAs, hedge agreements and corporate

PPAs) and general corporate matters.
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Ms. Pettit has been engaged in the practice of law for 28 years. Prior to joining EDFR,
Ms. Pettit’s practice for the past 15 years has been largely focused on renewable energy project
finance (both debt and tax equity) and M&A where she regularly represented independent power
producers and sponsors developing utility scale wind and solar energy projects. In addition, over
the course of her legal career, Ms. Pettit also gained industry expertise in connection with
biofuels and waste-to-energy projects and has additional experience in representing creditors,
debtors and other parties-in-interest in general corporate restructuring and insolvency-related
matters and complex commercial litigation.

Ms. Pettit has a Bachelor’s degree in Economics from the University of Utah and a Juris
Doctorate degree (cum laude) from Suffolk University Law School.

Chris Burch, EDFR, Senior Manager, O&M Customer Accounts: Chris Burch joined the
EDFR Asset Optimization - O&M team in 2003 on the first EDFR wind project in the U.S. to
utilize megawatt-plus machines, and has since been promoted to Senior Manager, O&M
Customer Accounts. In this role, Mr. Burch is responsible for maintaining EDFR’s external
O&M contracts, approximating 3.4 GW.

Mr. Burch brings 15 years of O&M experience in North America, including operations
management, supply chain management, and business development. He holds a Bachelor of
Science, Business Administration degree from Southwest State University and a Master of

Business Administration degree from the University of North Dakota.

Shell Group Key Personnel

Shell Group’s key personnel for the Project include: Joris Veldhoven, Contracting &

Procurement Manager New Energies Wind, Shell, ||| G
I James Cotter, Project and Asset Manager, Shell ||| GG Rt

L. Perry, Marine Scientist & Regulatory Policy Specialist, Government Relations, Shell; Linda

Rotasperti, Valuation Lead, Shell; Costanza Dingemans Cappello, Supply Chain Lead Offshore
Wind, Shell; Cristina C. Zwissler, Wind Resource Analyst, Shell; Koen C. Broker,
Environmental scientist and advocacy advisor, Shell; Bouke Feenstra, Finance Manager,
Offshore Wind Development, Shell; Bernardo Franco, America’s Structured Finance Lead,
Shell; and Brian Murdock, Legal Counsel, Shell New Energies.

Joris Veldhoven, Shell, Contracting & Procurement Manager New Energies Wind,

I V' Veldhoven s currently the global wind
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supply chain manager on behalf of Shell New Energies Wind. ||| GGG

Mr. Veldhoven joined Shell in 2007 and has worked in various commercial roles, based
in The Netherlands, Norway and the United Arab Emirates. During these 12 years Mr.
Veldhoven has built up deep experience in deal-making, portfolio management, planning and
supply chain management — often in difficult external settings.

Mr. Veldhoven relocated back to the Royal Dutch Shell headquarters in 2016 where he is
exercising a global role covering Shell’s relationships with all major supply chain partners in the
wind industry (turbines, balance of plant, electrical, operations contractors, etc.).

Over the years Mr. Veldhoven has been involved in various successful wind business
development projects — enabling Shell New Energies to build-up a portfolio of wind projects. He
leads a global team of wind supply chain specialists who are directly responsible for the set-up of
supply chains ranging from early project development to operations — including the five (5)
existing Shell onshore wind farms in the US.

Mr. Veldhoven holds a Bachelor and Master’s degree (cum laude) in Industrial
Engineering and Management Science from Eindhoven University of Technology.

James Cotter, Shell, Project and Asset Manager; ||| GG 2 -
Senior Manager with experience in delivering and operating complex projects within the
renewable industry, Mr. Cotter has used his skills in operational management, project
management & delivery, supplier & contract management / negotiations and HSE/CDM

regulation compliance to add significant value to a number of high profile energy generation

projects and companics. [

Mr. Cotter worked at all levels from investors and board to site, in organizations that are
either 100% owned or joint ventures (JVs). Mr. Cotter built upon his core skills to successfully
define and implement business strategy combining commercial, operational and project
experience to ensure value is both understood and delivered to the business over the full asset
life.

Mr. Cotter worked in both the project and operations phases including managing long
term operations of onshore and offshore wind assets, the delivery and commissioning of assets

from construction into to full commercial O&M, shaping projects from pre-consent and design to
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ensure maximum asset benefit against the full lifecycle. This makes him equally capable of
managing all stages of an asset from design through the execution and ongoing commercial
operations and most recently winning a CfD for Triton Knoll offshore wind farm that is both
deliverable and fully backed by the supply chain. Mr. Cotter’s skills and expertise made him a
prime candidate as proxy Technical Director.

Mr. Cotter has a Bachelor of Science from the University of York and has completed
several management, technical and HSE courses.

Ruth L. Perry, Shell, Marine Scientist and Regulatory Policy Specialist: Dr. Ruth Perry
joined Shell Oil Company as a Marine Scientist and Regulatory Policy Specialist in 2014. She
integrates marine science and ocean technology into regulatory policy advocacy and decision-
making in the areas of marine sound, marine spatial planning, renewable offshore energies,
ocean observing, and marine mammal and life science in the Americas. She also advises offshore
project leadership on permitting and government advocacy strategies. Dr. Perry has nearly 15
years of ocean technology research and system implementation, field experience, and ocean
policy and regulatory analysis and advocacy. She earned a doctorate in Oceanography and a
Master’s and Bachelor of Science degree in Biology from Texas A&M University.

Dr. Perry’s expertise includes an extensive understanding of federal offshore leasing
regulations, processes and federal and regional ocean policy for management decision-making.
Part of her current role includes building public-private collaborations between offshore industry
and stakeholders to address science and building sustained data programs to manage and resolve
ocean use co-existence issues. In addition to the above, Dr. Perry’s work in offshore energy
industry has included public and Congressional briefings and presentations on activities (i.e.
geophysics, protected species mitigations) related to energy development and acting as official
advisor to multiple government agencies, public entities and officials involved in offshore energy
policy. Dr. Perry has authored many peer-reviewed publications analyzing environmental data
collected during offshore energy development. She serves on numerous program boards and
committees for large research and ocean data monitoring programs for government and NGOs,
including Northeast offshore wind related science and government programs (NYSERDA
Fisheries Working Group). Recently she has been appointed to the National Academy of
Sciences Ocean Studies Board and the National Oceanic and Atmospheric Administration’s

(“NOAA”) Integrated Ocean Observing Advisory Council and Scientific Advisory Board which
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each advise the Assistant Secretary of Commerce for Oceans and Atmosphere within the U.S.
Department of Commerce.

Linda Rotasperti, Shell, Valuation Lead: Ms Rotasperti is currently a Valuation Lead
for the Offshore Wind Business Development within Shell's New Energies division. She is
responsible for the valuation of offshore wind projects, in Europe and in the United States. She
works very closely with the wider wind team in order to capture all the relevant inputs for a
competitive economic valuation, with a focus on optimizing the main value driver of projects.

Prior to joining Shell Ms. Rotasperti worked for UK based onshore wind developers,
where she acquired extensive knowledge of the different wind development phases, from initial
viability assessments to the sale of operational wind farms.

Ms. Rotasperti holds a Bachelor of Science in physics. Her prior experience includes one
year as a wind analyst for the UK affiliate of Engie and three years on the commercial team at
RES Itd as a financial and commercial analyst, where she followed the valuation of a
development portfolio of more than 200 MW of onshore wind and played a key role on the sale
of a portfolio of more than 100MW of onshore wind.

Costanza Dingemans Cappello, Shell, Supply Chain Lead Offshore Wind: Costanza
Dingemans Cappello joined Shell New Energies in early 2017 to support the development of
supply chains for the offshore wind division of Shell. In this role, Mrs. Dingemans Cappello is
responsible for supporting offshore wind projects at varying maturity levels with both
contracting and supplier engagement strategies.

Mrs. Dingemans Cappello has 8 years’ experience in supply chain strategy and
contracting, including negotiating long term framework agreements for Shell in main equipment
categories and offshore floating structures. Before joining Shell, Mrs. Dingemans Cappello was a
Manager in the Accenture Strategy practice, focused on Energy Supply Chains, where she
worked on multiple missions for the Shell Account.

Mrs. Dingemans Cappello graduated from the University of Edimburgh in 2008, and also
studied at the Sorbonne Paris IV University in Paris, France.

Cristina C. Zwissler, Shell, Offshore Wind Resource Analyst: Ms. Zwissler has almost
10 years of experience in operational meteorology, including project resource assessment and

developing meteorological observational campaigns.
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Ms. Zwissler has worked for Shell as a Meteocean Engineer for Shell Projects and
Technology Company where she performed market evaluations of the U.S. offshore wind
industry and served as primary point of contact for assessing wind turbine technology and
building relationships with offshore wind turbine manufacturers. She also served as a wind and
solar resourcing expert tasked with developing financially suitable integration projects for wind
and solar into existing Shell assets. In 2016, Ms. Zwissler joined the Shell New Energies team as
an Offshore Wind Resource Analyst. In this capacity, she is responsible for leading due diligence
campaigns for potential offshore acquisitions, including greenfield and brownfield developments
in the global offshore. She coordinates meteorological observation campaigns and market
research for Shell New Energy projects and is responsible for all data analysis and processing for
Shell’s wind farm assets.

Prior to Shell, Ms. Zwissler worked as a Renewable Energy Forecast Analyst for 3TIER
in Seattle, Washington in which she was the technical lead for forecasting support to 3TIER’s
wind clients. Ms. Zwissler holds a Bachelor’s and Master’s degree in Meteorology from Florida
State University.

Koen C. Broker: Shell, Environmental scientist and advocacy advisor: Mr. Broker is an
environmental scientist, with over 20 years of experience in international environmental
management and research. Mr. Broker joined Shell in 2010 as senior environmental scientist,
after working since 2006 as biodiversity manager for Sakhalin Energy, a Shell subsidiary in
Russia. He is one of Shell’s authorized subject matter expert in Biodiversity and Ecosystem
Services, as well as in Impact Assessment. He has supported numerous international exploration
and production and renewable energy projects, and has demonstrated success in applying
expertise in marine biology, environmental science and ecology to environmental risk
management.

His main fields of expertise are associated with environmental risk management,
development and implementation of biodiversity conservation and monitoring and mitigation
plans, underwater acoustics, sound and marine life management, marine mammal ecology,
stakeholder engagement and management of research programs. He led the IOGP Joint Industry
Program Sound and Marine Life, a USD 55 million research program focused on increasing the
understanding of impacts of sound and marine life and improved mitigation of effects from
2014-2018. In 2018 he joined Shell Offshore Wind Development team and provides support and
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guidance to Shell’s global offshore wind business on broad ecological and environmental risks
and opportunities. He is involved in numerous environmental offshore wind related joint industry
programs, working groups and research initiatives, including the NYSERDA Technical Working
Group.

Mr. Broker holds a Masters in Ecology and is lead-author and co-author of over 20-peer
reviewed scientific publications related to monitoring and mitigation of impacts on marine life.

Bouke Feenstra, Shell, Finance Manager, Offshore Wind Development: Mr. Feenstra is
currently the Finance Manager for Shell’s Offshore Wind Development activities and
responsible for providing finance advice for organic (auctions), and early stage inorganic
(M&A), global growth opportunities in offshore wind. In this role he is responsible for the
integration of valuation, modelling, regulatory, structuring and financing aspects towards a bid
mandate. Mr. Feenstra joined Shell in 2004 and held various finance and investment positions
throughout Shell’s businesses, ranging from Retail, Exploration, Corporate Venturing and
Offshore Wind, providing considerable international experience, including activities in Europe,
the US, Algeria and China. Mr. Feenstra has been part of Shell’s New Energies division since
inception and participated in tender preparations for Shell’s re-entry into offshore wind in 2016.

Mr. Feenstra holds a Master’s in Business Administration from Maastricht University,
and an Executive Master in Finance and Control from University of Amsterdam. He has
extensive experience in syndicated equity and debt funded investments in the energy sector,
ranging from VC backed start-ups to non-recourse debt financed offshore wind projects. In 2018
he secured Shell’s mandate for the final investment decision for the 730 MW Borssele 3&4 wind
farm in the Netherlands, closely aligned to the parallel financial close and dilution workstreams.
At the end of 2018 he was leading the finance activities in relation to Shell’s acquisition of a
50% of share in the OCS-0499 offshore wind lease.

Bernardo Franco, Shell, America’s Structured Finance Lead: Mr. Franco is currently the
regional head of Structured Finance for Shell. His remit includes all M&A activity with external
financing requirements across the Americas (Canada to Argentina) and across all businesses in
Shell. Structured Finance is the “center of excellence” and expertise for all structured finance,
including Project Financing. Mr. Franco is also responsible for providing support for business
development using structured and project financing, particularly in Shell’s renewables (New

Energies). He is also the group’s leasing SME. His accountability is to lead structured/project

{180110-003/P0099946 - 13} 39



© 00 N o o A W N

L o T i o e =
~ o O~ W N B O

18
19
20
21
22
23

24
25
26
27
28
29

financing and M&A projects, including commercial negotiations with banks and external
counterparties. Example recent transactions includes restructuring of circa USD $2.5bn financing
in Canadian LNG project, leading project financing of double-cycle power plant in Brazil (capex
circa USD$ 500mlIn) and restructuring/acquiring multiples assets in Peru related to gas
(USD2bn+). Prior to his current role, Mr. Franco spent three years in London working on M&A
transactions in the Downstream and Renewables space and prior to Shell, he worked at
JPMorgan in the Investment Banking Division. Mr. Franco holds an engineering degree from
the Georgia Institute of Technology and an MBA from the London Business School.

Brian M. Murdock, Shell, Legal Counsel, New Energies: As Legal Counsel, New
Energies, Brian Murdock is responsible for all legal matters for Shell’s U.S. onshore and
offshore wind portfolio and development. His ambit includes M&A, operations, project
development, investments, real estate and finance. Mr. Murdock has several years of in-house
energy experience including the management of over 30 natural gas fired power plants with
generation capacity in excess of 20,000 MW.

Previously he spent four years as an associate at an international law-firm practicing
M&A. Brian received his undergraduate degree in finance from the University of Texas at
Austin and his J.D. from Stanford Law School.

Resumes — EDF Renewables Group

The resumes of the following EDF Renewables Group employees, each of whom has an
identifiable track record in construction and operation of power plants of similar size and scope,

are attached hereto in Attachments 25 through 35, respectively: Cliff Graham, Benoit Rigal,

Christopher Hart, Michael Wheeler, Rick Miller, Doug Copeland, Elisabeth Duranteau, Alexis
Billet, Jennifer Daniels, Julia Pettit and Chris Burch.

Resumes — Shell Group

The resumes of the following Shell Group employees, each of which has an identifiable
track record in the construction and operation of power plants of similar size and scope, are

attached hereto in Attachments 36 through 45, respectively: Joris Veldhoven, James Cotter, Dr.

Ruth L. Perry, Linda Rotasperti, Costanza Dingemans Cappello, Christina Zwissler, Koen

Broker, Bouke Feenstra, Bernardo Franco, and Brian M. Murdock.
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To implement the Project, the EDF Renewables Group and the Shell Group have
assembled a team comprised of company leaders in the key areas needed to bring the Project
forward. Moreover, Atlantic Shores will be contracting with contractors, a turbine manufacturer,

and maintenance providers with significant experience in ocean-based energy projects.

Key Personnel Information — EDF Renewables Group

The EDF Renewables Group key personnel identified above have overseen the various
stages of the development, planning, financing, construction, and operations of over fifty (50)
large scale renewable energy projects in North America, including several with capital costs in
excess of $200 million per project. The EDFR portfolio includes projects in five (5) Canadian
Provinces, California 1ISO, Southwest Power Pool, Midwest ISO, Electric Reliability Council of
Texas, PJM, Bonneville Power Administration, and two (2) states in Mexico. These projects
have involved state and federal permitting and complex construction plans. In the State of New
York, EDFR has successfully navigated the permitting process and implemented eight (8)
projects, including the 80 MW Copenhagen wind project in Denmark County as well as the
Lamphear Road Solar Project, Town of Ontario Solar Project, Mohawk Valley Community
College Solar Project and Eastern Long Island Solar Project. EDFR was also recently awarded a
REC contract by NYSERDA for the 170 MWac Morris Ridge Solar Project and is currently
exploring a portfolio of #BEGIN CONFIDENTIAL# +600 #END CONFIDENTIAL# MW of
solar, wind and storage projects in the state.

Some of the EDF Renewables Group key personnel identified above were/are also
directly involved in the implementation of the EDF Renewables Group offshore portfolio in
Europe, and are actively leveraging this experience to contribute to the Project.

Most of the EDF Renewables Group key personnel identified above have also acquired
significant experience with other key players of the offshore industry, including: planning and
monitoring construction of an offshore self-installing gas platform; overseeing of engineering,
procurement and scheduling of several bids for offshore oil and gas projects; development of a 6-
year, $500M US Offshore Industry National Program, including National and International
outreach and relationship-building, recruiting and motivating a high-performing, matrixed team,
and managing a complex portfolio; leading siting and permitting, as well as environmental
review and community outreach for several offshore wind or transmission projects off the U.S.

coast (Massachusetts, Georgia, Rhode Island, Maine, Delaware, New Jersey, Florida); and
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planning and implementation of several regional studies for developing offshore programs,
including in Eastern Canada, the Gulf of Mexico and West Africa.

Michael Wheeler, EDFR’s Director of Project Finance, is EDFR’s key personnel for
purposes of demonstrating experience in financing power generation projects. As noted above,
Mr. Wheeler is responsible for EDFR’s financing activities across North America, and has raised
nearly $6 billion in debt and tax equity facilities across nearly 20 separate transactions since
2009. Mr. Wheeler maintains strong relationships with leading tax equity investors and lenders
in the market, including those who financed the very first offshore wind transaction in the United

States. Please refer to Mr. Wheeler’s resume provided as Attachment 28, which includes a

representative list of large energy projects which financing was facilitated by Mr. Wheeler. In
addition to Mr. Wheeler’s specific experience, EDFR and affiliates have extensive experience in
securing financing for projects of similar size and technology, as illustrated in the chart attached
hereto as Attachment 46.

Key Personnel Information — Shell Group

The Shell Group key personnel identified above have overseen the various stages of the
development, planning, financing, construction, and operations of Shell renewable energy and
offshore projects. Specific to Shell New Energies, this includes existing five (5) joint venture
interests spanning eight operating wind projects, and future projects in U.S. offshore (i.e.
Mayflower Wind Energy, LLC). These projects have involved government permitting and
complex constructions plans in different countries.

Some of the Shell Group key personnel identified above have also acquired significant
experience in the offshore industry, including: planning and monitoring construction of an
offshore oil and gas platforms; overseeing of engineering, procurement and scheduling of several
bids for global offshore oil and gas projects; development of a National Offshore Wind Research
and Development Consortium with U.S. wind developers; and planning and implementation of
several regional studies for developing offshore energy programs, particularly in U.S. Gulf of
Mexico.

Shell Key personnel include finance specialists with considerable and successful
expertise, notably Bouke Feenstra and Bernardo Franco, who have participated recently in
several transactions such as restructuring of circa USD $2.5bn financing in Canadian LNG
project, leading project financing of double-cycle power plant in Brazil (capex circa USD$
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1 500mlin) and restructuring/acquiring multiples assets in Peru related to gas (USD2bn+). Please

2  refer to Attachment 46 for a representative list of large energy projects which financing was

3 managed by the Shell team.

4 2.4. List of Developed Projects - RFP, Section 6.4.2. A listing of projects the
5 Project sponsor has successfully developed or that are currently under
6 construction. Provide the following information for each project as part of
7 the response: (i) name of the project; (ii) location of the project; (iii)
8 project type, size and technology; (iv) commercial operation date; (iv)

9 estimated and actual capacity factor of the project for the past three
10 years; (v) availability factor of the project for the past three years; and (vi)
11 references, including the names and current addresses and telephone
12 numbers of individuals to contact for each reference.

13 A listing of projects that the Project Sponsors have successfully developed or that are

14 currently under construction is attached hereto as Attachment 6.

15 2.5. Project Team - RFP, Section 6.4.2. With regard to Proposer’s Project team,
16 identify and describe the entity responsible for the following, as
17 applicable: (i) Construction Period Lender, if any; (ii) Operating Period
18 Lender and/or Tax Equity Provider, as applicable; (iii) Financial Advisor;
19 (iv) Environmental Consultant; (v) Facility Operator and Manager; (vi)
20 Owner’s Engineer; (vii) EPC Contractor (if selected); (viii) Transmission
21 Consultant; and (ix) Legal Counsel.

22 (i) Construction Period Lender.

w
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(i) Operating Period Lender and/or Tax Equity Provider.
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Operating Period Lender

(iii) Financial Advisor.

(iv) Environmental Consultant.
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Facility Operator and Manager.
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(v)
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Owner’s Engineer.

(vil)  EPC Contractor (if selected).
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(viii) Transmission Consultant.
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(ix)  Legal Counsel.

SHBHEBEEEENE .

2.6. Details of Proposer’s experience in NYISO markets - RFP, Section 6.4.2. With
regard to Proposer’s experience with NYISO markets, please indicate the
entity that will assume the duties of Market Participant for your proposed
Offshore Wind Generating Facility. Please provide a summary of
Proposer’s or Market Participant’s experience with the wholesale market
administered by NYISO as well as transmission services performed by
Con Edison, NYPA, and PSEG-LI/LIPA.

SN
oo
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3. Project Description and Site Control

3.1. BOEM Wind Energy Area — RFP, Section 6.4.3. Identify the BOEM wind
energy area where the proposed Offshore Wind Generation Facility will
be located.

BOEM approved the assignment of the lease for OCS-A 0499 to EDF Renewables
Development, Inc. on December 4, 2018, and the Project will be developed in this lease area,

which is identified on the map attached hereto as Attachment 60.

3.2. Lease or Irrevocable Lease Option — RFP, Section 6.4.3. Provide
documentation that Proposer has a valid lease or irrevocable lease option
to develop the leased area within this wind energy area over the entire
Contract Tenor.

The original executed lease for the lease area, along with the “Assignment of Lease
Approved,” dated December 4, 2018, assigning the lease to EDF Renewables Development, Inc.,

is attached hereto as Attachments 61 through 63. EDF Renewables Development, Inc. is in the
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process of assigning this lease to ASOW. It is anticipated that this process will be completed by

later date, ASOW intends to assign the portion of the lease area applicable to the Project to
Atlantic Shores.

3.3. Site Plan(s) — RFP, Section 6.4.3. Provide a site plan (or plans) including a
map (or maps) that clearly identifies the location of the proposed Offshore
Wind Generation Facility, collection facilities, offshore and onshore route
of the generator lead line to the interconnection point, converter station(s),
and the assumed right-of-way width. Identify the anticipated
interconnection point, support facilities, and the relationship of the
interconnection point to other local infrastructure, including transmission
facilities, roadways, and waterways.

Site plans that clearly identify the location of the proposed Project, collection facilities,
offshore and onshore route of the generator lead line to the interconnection point, converter

station(s) and the assumed right of way width is attached hereto as Attachments 64 and 65.

3.4. Interconnection Point/Right of Way Rights — RFP, Section 6.4.3. Identify any
rights that Proposer or its development partner has at the interconnection
point and for the generator lead line right of way

3.5. Plan and Timeline — RFP, Section 6.4.3. Provide a detailed plan and timeline
for the acquisition of any additional rights necessary for interconnection
and for the generator lead line right-of-way (plans and timeline to be
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included in the overall Project schedule in Section 6.4.10 of the
Solicitation].

3.6. Site Layout Plan — RFP, Section 6.4.3. Provide a site layout plan that
illustrates the location of all on-shore and offshore equipment and
facilities and clearly delineates the perimeter of the area in which offshore
wind turbines will be placed.

Site layout plans that illustrate the location of all on-shore and offshore equipment and

facilities and clearly delineates the perimeter of the area in which the offshore wind turbines will

be placed are attached hereto as Attachments 64 and 65. ||| EGTINNGEEEE

3.7. Miles to Shoreline — RFP, Section 6.4.3. Identify the distance in statute miles
between the nearest shoreline point and the nearest Offshore Wind
Generation Facility turbines.

The distance in statute miles between the nearest shoreline point and the nearest offshore
wind generation facility turbine is approximately 8 miles. The closest distance to the nearest

large city, Atlantic City, is 25.78 miles.

4. Energy Resource Assessment and Plan

4.1. Summary of Wind Data — RFP, Section 6.4.4. Provide a summary of all
collected wind data for the proposed Offshore Wind Generation Facility
site.
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(1) Identify when and how (e.g., meteorological mast or LiDAR — for “Light Detection and
Ranging’’) the data was collected and by whom.

—
p—

Indicate where the data was collected and its proximity to the proposed Offshore Wind
Generation Facility site, including an identification of the location and height for the
anemometers and/or ““range gate” heights for sensing by LiDAR that were used to arrive
at an assessment of the site generation capability.

(i) Describe any additional wind data collection efforts that are planned or ongoing.

(iv)  Provide at least one year of hourly wind resource data (Data collected from the site is
preferred, though projected data is permissible).
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Include the method of data collection.
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4.2. Wind Resource Assessment Report — RFP, Section 6.4.4. Provide a wind
resource assessment report for the Proposed Offshore Wind Generation
Facility site.

A Wind Resource Assessment report for the proposed offshore wind generation facility

site 1s attached hereto as Attachment 68.

(i) Include an analysis of the available wind data which addresses the relationship between
wind conditions and electrical output.

This analysis 1s included in Section 5.2.3 of the Wind Resource Assessment Report

included herein as Attachment 68.

(ii) Provide a site-adjusted power curve, with each curve listing the elevation, temperature
and air density used.

The turbine power curve can be found in Table 5 of the Wind Resource Assessment
Report, included herein as Attachment 68. Section 5.2.1 of the Wind Resource Assessment
Report describes the adjustments made to the manufacturer supplied power curve to account for

site conditions.
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5. Operational Parameters

5.1. Planned Outage — RFP, Section 6.4.5. Provide partial and complete planned
outage requirements in weeks or days for the Offshore Wind Generation
Facility.
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5.2. Overhaul Cycles — RFP, Section 6.4.5. List the number of months required
for the cycle to repeat (e.g., list time interval of minor and major
overhauls, and the duration of overhauls).
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22 5.3. Operating Constraints and Operational Restriction — RFP, Section 6.4.5.
23 Provide all the expected operating constraints and operational restrictions
24 for the Project, the reason for the limitation, and characterize any

applicable range of uncertainty

(o2}
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25 6. Business Entity and Financing Plan Proposers are required to demonstrate the
26 financial viability of their proposed Project.

27 6.1. Prospective Financing — RFP, Section 6.4.6. Submit information and
28 documentation that demonstrates that a long-term contract resulting from
29 this Solicitation process would either permit Proposers to finance Proposals
30 that would otherwise not be financeable or assist Proposers in obtaining
31 financing of its Proposal.
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6.2. Business Entity Structure — RFP, Section 6.4.6. Describe the business entity
structure of Proposers’ organization from a financial and legal
perspective, including all general and limited partners, officers, directors,
managers, members and shareholders, and involvement of any
subsidiaries supporting the Project.

Atlantic Shores!! is a single purpose entity comprised of a single member: ASOW.*?
ASOW is a joint venture entity comprised of two members: EDFR Offshore®® and Shell New
Energies.'* EDFR Offshore is indirectly owned by EDFR'® and supported by the EDF
Renewables Group and Shell New Energies is indirectly owned by Royal Dutch Shell® an

o

supported by the Shell Group. None of Atlantic Shores nor any of its affiliates identified on the

organization chart attached as Attachment 1 have general or limited partners.

11 Atlantic Shores Offshore Wind Project 2, LLC
12 Atlantic Shores Offshore Wind, LLC

13 EDF-RE Offshore Development, LLC

14 Shell New Energies US, LLC

15 EDF Renewables, Inc.

16 Royal Dutch Shell plc
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The joint venture is governed by a six-member Board of Directors and led by a four-
member Management Team. The Board of Directors has three members from EDFR and three
members from Royal Dutch Shell. The Management Team is comprised of a Managing Director
and Development Director from EDFR, and a Technical Director and Commercial Director, from
Royal Dutch Shell. At a future time, to be determined by the Board of Directors, two additional
members of the Management Team will be created, namely a Delivery Director and a Finance
Director. All Management Team members serve a three-year term at the pleasure of the Board of
Directors.

The joint venture is structured in order to efficiently develop, construct and operate a
portfolio of projects up to 2.5 GW in OCS-A 0499. The specific positions on the Management
Team are defined as follows:

Managing Director — The Managing Director is accountable for delivering the Joint
Venture activities as set out by the Board, envisaged as a portfolio of complete offshore wind
farms, safely and according to the life cycle business case (including on time, on budget and to
the required specifications and quality standards). He/she takes an integrated view of the
portfolio and forges strong links between all internal and external stakeholders to ensure a
consistent and coordinated approach at every stage of each project. The Managing Director is
also responsible for leading a cooperative, motivated and successful management team,
consisting, at steady state, of Technical Director, Delivery Director, Development Director,
Commercial Director and Financial Director and ensuring that the portfolio is effectively
resourced, and resources are allocated and utilized in an efficient manner. He/she is responsible
to coordinate resources to mitigate all risks from the beginning of Development until the end of
project life.

Development Director — The primary accountability of the Development Director is to
identify the development objectives of the Joint Venture and to ensure that they are met
according to the approved life-cycle business case focusing on value creation and any relevant
plan and budget. Additionally, the Development Director will ensure that the environmental
permitting and compliance process is aligned with and can support the commercial development

strategy and provides that ability of delivering a project with a competitive Levelized Cost of
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Energy!’ that provides a return to the investors. This role will require careful and thoughtful
coordination and cooperation with the other Directors within the Joint Venture, as well as the
global offshore wind team to not only ensure that US requirements are met but that the US
projects can capitalize on the lessons learned, practical experience and data from partners’
portfolio of successful European offshore projects.

Technical Director — The Technical Director is responsible for all project delivery and
technical aspects of the Joint Venture to deliver a portfolio of complete offshore wind farms
safely, on time, on budget and to the required specifications and quality standards focusing on
maximizing the safe efficient revenue from the asset over the life of the project. He/she takes an
integrated view of the portfolio and forges strong links between all internal and external
technical stakeholders to ensure a consistent and coordinated approach at every stage of each
project. The Technical Director is also responsible for leading a cooperative, motivated and
successful team of managers and ensuring that the portfolio is effectively resourced, and
resources are allocated and utilized in an efficient manner. He/she is responsible to coordinate
technical resources to mitigate all risks from the beginning of Development to FID.

Commercial Director — The Commercial Director manages all commercial and finance
aspects of the Joint Venture and is accountable for leading the JV through the wider Commercial
landscape. This includes Commercial (revenues), Finance, Competitive Intelligence, Contracting
& Procurement and Strategy (incl. framing bid strategy on behalf of the JV).

Each member of the management team has selected positions that will report to them in
order to deliver the portfolio of projects, and final positions will be defined and recruited upon
successful offtake.

An organization chart for the Project that lists the Project participants and identifies the
corporate structure, is attached hereto as Attachment 1. A management chart that lists all

officers, directors, managers, members and shareholders, is attached hereto as Attachment 24.

6.2.1. Organization Chart — RFP, Section 6.4.6. Provide an organization chart
showing the relationship among the different Project participants.

17 The LCOE is defined as the energy price ($ per unit of energy output) for which the Net Present Value of the
investment is zero. The LCOE is thus the average revenue per unit of energy output ($/MWh) over a project's
lifetime such that the plant breaks even. (https://www.e-education.psu.edu/eme801/node/560)
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An organization chart for the Project that lists the Project participants and identifies the
corporate structure, is attached hereto as Attachment 1.
6.2.2. Joint Ventures — RFP, Section 6.4.6. For joint ventures, identify all

owners and their respective interests, and document Proposers’ right
to submit a binding Proposal.

Atlantic Shores is a joint venture entity comprised of two members: EDFR Offshore and
Shell New Energies. EDFR Offshore is indirectly owned by EDFR and supported by the EDF
Renewables Group and Shell New Energies is indirectly owned by Royal Dutch Shell and
supported by the Shell Group. An organization chart showing the complete corporate structure of
the Project, including all owners and their respective ownership interests, is attached hereto as
Attachment 1.

Attached hereto as Attachment 70 is a unanimous written consent of ASOW in its

capacity as the sole member and manager of Atlantic Shores evidencing that Atlantic Shores is
duly authorized to submit a binding a proposal to NYSERDA.
6.3. Financing Plan — RFP, Section 6.4.6. Provide a description of the financing

plan for the Project, including construction and term financing,
addressing the following:

(i) Who will finance the Project (or are being considered to finance the
Project) and the related financing mechanism or mechanisms that will be
used (i.e., convertible debenture, equity or other) including repayment
schedules and conversion features;

(if) The Project’s existing initial financial structure and projected financial
structure;

(iii) Expected sources of debt and equity financing;

(iv) Describe how any such agreements would differ, contingency on
NYERDA'’s selecting either the Fixed OREC or Index OREC form of
pricing;

(v) Estimated construction costs;
(vi) The projected capital structure; and

(vii) Describe any agreements, both pre and post Commercial Operation
Date, entered into with respect to equity ownership in the proposed
Project and any other financing arrangement.

Financing Plan - Overview of Financial Plan

{180110-003/P0099946 - 13} 65



el 1 1 1 P il it i1 i1l 11l rrrrrrrrr

M Who will finance the Project (or are being considered to finance the Project) and the
related financing mechanism or mechanisms that will be used (i.e., convertible
debenture, equity or other) including repayment schedules and conversion features.

(o2}
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(ii) The Project’s existing initial financial structure and projected financial structure.
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(i)  Expected sources of debt and equity financing.
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(iv)  Describe how any such agreements would differ, contingency on NYSERDA'’s selecting
either the Fixed OREC or Index OREC form of pricing.
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(v) Estimated construction costs.

Construction of the Project is anticipated to have a total capital requirement of-

(vi)  The projected capital structure.

~
N
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12 (vii) Describe any agreements, both pre and post Commercial Operation Date, entered into
13 with respect to equity ownership in the proposed Project and any other financing
14 arrangement.
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6.4. Experience in Securing Financing - RFP, Section 6.4.6. Provide
documentation illustrating the experience of Proposer in securing
financing for projects of similar size and technology, providing the
following information for each project previously financed:

a. Project name and location;

b. Project type and size;

c. Date of construction and permanent financing;
d. Form of debt and equity financing; and

e. Current status of the project.

A listing of Projects of similar size and technology, previously financed by the Sponsors,

s atache hereto as Attachment <c.

6.5. Evidence of Financial Strength — RFP, Section 6.4.6. Provide evidence that
Proposer has the financial resources and financial strength to complete
and operate the Project as planned.

The Project is being developed by Atlantic Shores. Atlantic Shores is a single purpose
entity comprised of a single member: ASOW. ASOW is a joint venture entity comprised of two
members: EDFR Offshore and Shell New Energies. EDFR Offshore is indirectly owned by
EDFR and supported by the EDF Renewables Group and Shell New Energies is indirectly owned
by Royal Dutch Shell and supported by the Shell Group.

The EDF Renewables Group, consisting of EDF Renouvelables and certain of its
subsidiaries, including North American arm EDFR, is a group of entities which constitutes a
world class energy company with significant resources and extensive experience in developing
renewable energy projects both domestically and internationally (including, without limitation,
onshore and offshore wind projects). EDF Renouvelables specifically, has more than 12 GW of
installed wind and solar gross capacity in twenty-two (22) countries, is supported by 3,500
employees, and is planning or constructing more than 3,000 MW of offshore wind projects in
Europe for large national utilities. The ultimate parent of the entities within the EDF Renewables
Group is the EDF Group, a global leader in low-carbon energy with annual revenue of nearly
€70B and over 152,000 employees worldwide. Furthermore, EDFR has been in business in North

America for over thirty (30) years, employs more than 1,200 people, and has historically
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developed approximately $1 billion of wind and solar projects annually. Between 2017 and
2020, EDFR expects to bring- of wind and solar in service and continues to be one of
the most successful renewable energy development companies in North America.

Additionally, EDFR’s asset optimization team is the largest provider of third-party O&M
services in North America. The O&M team services over 5,230 wind turbines, 45+ different
equipment types, and almost 1,970 solar inverters, which generate over 10 GW of electricity.
EDFR’s full range of services begins prior to commissioning and goes through
decommissioning. During the warranty period, EDFR provides scheduled and unscheduled
maintenance options such as balance-of-plant management, remote monitoring, and OEM
oversight. EDFR provides critical 24/7/365 remote monitoring and diagnostics from its United
States based state-of-the-art NERC compliant Operations Control Center (OCC), increasing
equipment availability, reducing downtime and its associated operational and maintenance costs.

An overview of EDFR’s financial capabilities, lengthy history and successful project

development list, and other pertinent information demonstrating the financial wealth and
integrity of EDFR and its affiliates, including Atlantic Shores, can be found at https://www.edf-
re.com.

Shell New Energies is a subsidiary of Royal Dutch Shell, with over a decade of
experience in wind power, including involvement in nine (9) onshore and offshore wind projects
in North America and Europe, with approximately 900 MW of capacity. Royal Dutch Shell is a
major world oil and gas leader with close to 90,000 employees worldwide, a $13.4 billion annual
income and $24 billion in capital investment in 2017. Royal Dutch Shell has ten (10) decades of
experience in developing, constructing, and operating large-scale offshore energy projects in the
United States. For over six (6) decades, Royal Dutch Shell has been a leading proponent of
supply chain development in the Gulf of Mexico oil and gas industry. Royal Dutch Shell has the
financial strength, resources, and organization to support capital and other commitments in
offshore wind.

In the U.S. Shell New Energies’ wind portfolio includes five (5) joint venture interests
spanning eight (8) operating wind projects. Shell WindEnergy Netherlands B.V. also maintains a

I <5t i 0ne (1) offshore wind
farm, NoordZee Wind, in the North Sea, and a _

_ interest in the Blauwwind consortium that will build and operate the
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Borssele 3 and 4 wind farms off the Dutch coast. The wind farms are designed to have a total

mnstalled capacity of 731.5 MW, enough to power around 825,000 Dutch households. In addition,

Shell New Energies, as a
partner in Mayflower Wind Energy, LLC, was recently one (1) of three (3) provisional winners
i a Federal commercial wind energy auction on the outer continental shelf off the coast of
Massachusetts.

Accordingly, Atlantic Shores is ultimately built from two world-class energy businesses,
with extensive expertise and financial capabilities, with a demonstrated track record of financing,
constructing, and operating large scale utility projects, and therefore unequivocally demonstrates

the required financial strength to construct and operate the Project as planned.

—

~]
(o))
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Furthermore, as part of this Application Atlantic Shores has provided the financial
statements of EDFR (f/k/a EDF Renewable Energy Inc.) for the years ending December 31,
2015, December 31, 2016, and December 31, 2017, the audited financial statements of EDF
Renouvelables (f/k/a EDF Energies Nouvelles or EDF EN) for the years ending December 31,
2015, December 31, 2016, and December 31, 2017, and the audited financial statements of
Royal Dutch Shell for the years ending December 31, 2015, December 31, 2016 and December

31, 2017. These financial statements demonstrate Atlantic Shores’ substantial financial backing.

6.6. Federal PTC or ITC — RFP, Section 6.4.6. Describe the role of the Federal
Production Tax Credit or Investment Tax Credit (or other incentives) on
the financing of the Project, including presumed qualification year and
percentage (The Proposal may not be contingent on receipt of the
Production Tax Credit or Investment Tax Credit).

The Proposal is expressly not contingent on receipt of the PTC or the ITC.

6.7. Audited Financial Statements and Annual Reports — RFP, Section 6.4.6.
Provide complete copies of the most recent audited financial statement
and annual report for each Proposer for each of the past three years;
including affiliates of Proposer (if audited statements are not available,
reviewed or compiled statements are to be provided).

Atlantic Shores is a special purpose entity formed in 2018 and therefore has no financial
statements. Likewise, ASOW was formed in 2018 and has no financial statements. Accordingly,
Atlantic Shores is providing the financial statements for certain of its affiliated entities as stated

herein. Attached hereto as Attachments 71 through 73 are the most recent three (3) years of
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consolidated audited financial statements of EDF Renouvelables (f/k/a EDF Energies Nouvelles,
or EDF EN) for the years ending December 31, 2015, December 31, 2016, and December 31,
2017, respectively, including an opinion from KPMG, that the consolidated financial statements
give a true and fair view of the assets and liabilities and financial position of EDF
Renouvelables, in accordance with International Financial Reporting Standards. Also attached

hereto as Attachments 74 through 76 are three (3) years of unaudited financial statements of

EDFR (f/k/a EDF Renewable Energy, Inc.), a wholly owned subsidiary of EDF Renouvelables,
for the years ending December 31, 2015, December 31, 2016, and December 31, 2017,
respectively.

Attached hereto as Attachments 77 through 79 are three (3) years of audited financial

statements of Royal Dutch Shell for the years ending December 31, 2015, December 31, 2016,
and December 31, 2017, respectively, including an opinion from KPMG, included therein, that
the audited financial statements give a true and fair view of the assets and liabilities and financial
position of Royal Dutch Shell, in accordance with International Financial Reporting Standards.
Also attached hereto as Attachments 80 through 82 are Royal Dutch Shell’s Sustainability
Reports for years 2015, 2016 and 2017.

6.8. Credit Ratings — RFP, Section 6.4.6. Provide the credit ratings from
Standard & Poor’s and Moody’s (the senior unsecured long-term debt
rating or if not available, the corporate rating) of Proposer and any
affiliates and partners.

None of Atlantic Shores, ASOW, EDFR, or Shell New Energies are publicly traded
companies or have a credit rating. Shell New Energies ultimate parent, Royal Dutch Shell, is
publicly traded with a Standard & Poor’s long term rating of A-1+ and Moody’s long-term rating
of Aa2.

EDF Renouvelables, EDFR’s corporate parent, is a publicly traded company with
Standard & Poor’s A- and Moody’s A3 long-term credit ratings.

6.9. Board of Directors, Officers and Trustees — RFP, Section 6.4.6. List the board

of directors, officers and trustees for the past three years and any persons
who Proposer knows will become officers, board members or trustees.

ASOW is the sole member and manager of Atlantic Shores. Currently, no officers have

been appointed for Atlantic Shores, thus all action that will be taken on behalf of Atlantic Shores
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1  will be by ASOW in its capacity as Manager. The current board of directors and officers for
2 ASOW are listed below:

15 ASOW does not have any trustees appointed nor 1s it anticipated that a trustee will be
16  appointed. In addition, because ASOW has not been in existence for three (3) years, also listed
17  below are the board of directors and officers for EDFR and Shell New Energies for the past three
18  (3) years:
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35 Atlantic Shores does not currently anticipate any changes to the Board of Directors or

36  Officers listed above.

37 6.10.  Ability to Provide Security — RFP, Section 6.4.6. Demonstrate
38 Proposer’s ability (and/or the ability of its credit support provider) to
39 provide the required security, including its plan for doing so.

40 Atlantic Shores intends to provide a clean, unconditional, and irrevocable standby letter

41  of credit in favor of NYSERDA as beneficiary, issued for direct payment by a bank that 1s a
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member of the New York Clearinghouse Association, substantially in the form of the letter of
credit attached to the form of the Offshore Wind Renewable Energy Certificate Standard Form
Purchase and Sale Agreement as Exhibit B, in a face amount equal to the applicable contract
security amount.

Shell’s New Energies’ financial strength is demonstrated in the financial statements of
Royal Dutch Shell attached as Attachments 77 through 79. In particular, as a -
I 2 ovner in the consortium awarded a lease
and contract for the Dutch Borssele 3&4 offshore farm, Shell Overseas Investments B.V., part of
the Shell Group, provided bid bonds of €20 MM in 2016, escalated to €70 MM 1 year after lease

award (December 2017). The bid bonds were provided through a bank guarantee with parent

company counter indemnities, offering attractive pricing.
EDFR’s financial strength is demonstrated in the financial statements of EDFR and EDF
Renouvelables attached as Attachments 71 through 76. EDFR has $650 MM in corporate credit

facilities from three different banks which EDFR uses for early stage development and
operational project security requirements. EDFR corporate needs are reviewed quarterly and
additional credit lines are available to EDFR as needed.
Atlantic Shores will therefore provide required security from parent credit facilities
outlined above or via a non-recourse project facility from project finance lenders.
6.11. Recent Credit Issues — RFP, Section 6.4.6. Provide a description of any
current or recent credit issues/ credit rating downgrade events

regarding Proposer or affiliate entities raised by rating agencies,
banks, or accounting firms.

No entities within either the EDF Renewables Group or the Shell Group have any recent
credit issues or credit downgrade events by rating agencies, banks, or accounting firms. Royal
Dutch Shell, Shell New Energies’ ultimate parent, upgraded its credit rating to (S&P) A-1+ from
(S&P) A, given its progress on the $30bn divestment program following BG acquisition in 2016
and a strong financial framework.

6.12. Litigation or Disputes Relating to Projects — RFP, Section 6.4.6. Disclose
any pending (currently or in the past three years) litigation or
disputes related to projects planned, developed, owned or managed by

Proposer or any of its affiliates in the United States, or related to any
energy product sale agreement.
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Please refer to Attachments 83 and 84, disclosing pending litigation or disputes related

to project planned developed, owned or managed by EDFR and affiliates and Shell New

Energies and affiliates, respectively. Note that the litigations listed are considered litigation in

the ordinary course of business, none of which individually or in the aggregate would have a

material impact on Atlantic Shores’ ability to develop, finance, construct, operate, and ultimately
decommission the Project.

6.13.  Expected Operating Life — RFP, Section 6.4.6. Provide the expected

operating life of the proposed Project and the depreciation period for

all substantial physical aspects of the offer, including generation

facilities, generator lead lines to move power to the grid, and
transmission system upgrades.

The expected operating life of the proposed Project is _
— years from commencement of commercial operations.
The depreciation perod [

6.14. Affiliated Entities and Joint Ventures — RFP, Section 6.4.6. List all of
Proposers’ affiliated entities and joint ventures transacting business in
the energy sector.

Please refer to Attachments 85 and 86, respectively, for a listing of all of EDFR’s and
Shell New Energies’ affiliated entities and joint ventures transacting business in the energy

sector.

6.15.  Litigation or Disputes Relating to Energy — RFP, Section 6.4.6. Describe
any litigation, disputes, claims or complaints, or events of default or
other failure to satisfy contract obligations, or failure to deliver
products, involving Proposer or an affiliate, and relating to the
purchase or sale of energy, capacity or RECs or other electricity
products.

Please refer to Attachments 83 and 84, describing any litigation, disputes, claims or
complaints, or events of default or other failure to satisfy contract obligations, or failure to
deliver products, involving EDFR and affiliates and Shell New Energies and affiliates,

respectively, and relating to the purchase or sale of energy, capacity, or RECs or other electricity
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products. Note that the litigations listed are considered litigation in the ordinary course of
business, none of which individually or in the aggregate would have a material impact on

Atlantic Shores’ ability to develop, finance, construct and operate the Project.

6.16. Investigation by Governmental Agency — RFP, Section 6.4.6. Confirm
that Proposer, and the directors, employees and agents of Proposer
and any affiliate of Proposer are not currently under investigation by
any governmental agency and have not in the last four years been
convicted or found liable for any act prohibited by State or Federal
law in any jurisdiction involving conspiracy, collusion or other
impropriety with respect to offering on any contract, or have been the
subject of any debarment action (detail any exceptions).

To our knowledge, none of Atlantic Shores, nor any directors, employees, or agents of
Atlantic Shores or any affiliate of Atlantic Shores are currently under investigation by any
governmental agency, or have in the last four (4) years been convicted or found liable for any act
prohibited by State or Federal law in any jurisdiction involving conspiracy, collusion, or other
impropriety with respect to offering any contract, or have been the subject of debarment action.

7. Interconnection and Deliverability Proposers are required to demonstrate the

Offshore Wind Generation Facility’s interconnection status and deliverability
capabilities.

7.1. Interconnection Request — RFP, Section 6.4.7. Provide documentation to
show evidence of the interconnection request to NYISO or any
neighboring control areas for Capacity Resource Interconnection Service
(CRIS) or for Energy Resource Interconnection Service, or similar
interconnection standards in neighboring control areas.

As shown in Attachment 89, a NYISO interconnection request was submitted with the
intent to interconnect to the NYCA. The preferred point of interconnection is -

7.1.1. Proposals where Capacity is to be Delivered to NYCA — RFP, Section
6.4.7. Proposers should describe any required transmission system
upgrades and provide an estimate of the required transmission system
upgrade costs under NYISO CRIS to meet deliverability requirements
in NYISO. Evidence that Proposer has a pending, valid
interconnection request is sufficient.

The interconnection studies are being performed by NYISO in accordance with the Open

Access Transmission Tariff (OATT) processes. NYISO will conduct a System Reliability Impact
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Study (SRIS) and Atlantic Shores is confident that they will be studied as part of the Class Year
Interconnection Facilities Study of 2020. Through the interconnection process, Atlantic Shores
will work with NYISO and the Connection Transmission Owner (CTO) to ensure deliverability

of the Project’s output to the transmission system. As shown in Attachment 89, a NYISO

interconnection request was submitted with the intent to interconnect to the NYCA.
Confirmation of receipt of the interconnection request is attached hereto as Attachments 90
through 92.

7.1.2. Status of Planned Interconnection — RFP, Section 6.4.7. Describe the
status of any planned interconnection to the grid.

oo
SN
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7.1.3. Interconnection Studies — RFP, Section 6.4.7. Provide any
interconnection studies undertaken by the applicable control area or
third parties on behalf of Proposer.

In accordance with the Tariff rules, ASOW has engaged a Transmission Consultant
interconnection studies to identify the required system upgrades to deliver the energy to the
Gowanus substation. The studies have indicated that no new thermal violations were identified in
the studied N-0 and N-1 conditions. As a result, no new major reinforcements were required. The

mterconnection studies report is included in Attachment 93.

7.2. Diagram of Interconnection Facilities — RFP, Section 6.4.7. Provide a copy of
an electrical one-line diagram showing the interconnection facilities and
the relevant facilities of the transmission provider.

The electrical one-line diagram showing the interconnection facilities and the relevant

upgrades on the existing electrical grid is included in Attachment 94.

7.3. Cost Estimate of Interconnection and Transmission Upgrades — RFP, Section
6.4.7. Identify and provide an estimate of cost, supported by an
independent third party, for all proposed or anticipated interconnection
and transmission upgrades, including any transmission upgrades beyond
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the point of interconnection that are needed to ensure delivery of energy
from the Offshore Wind Generation Facility into NYCA.

7.3.1. Measures to Identify and Control Risks — RFP, Section 6.4.7. Describe
measures to identify and control the regulatory and operational risks
related to the delivery of energy from the Offshore Wind Generation
Facility.

7.4. Ability to Delivery Energy to NYCA — RFP, Section 6.4.7. Demonstrate that

energy and associated ORECs generated by the facility can be delivered
into the NYCA.

As 1dentified in the interconnection studies performed by the Transmission Consultant,

all energy produced by the Project can be delivered into the NYCA.

7.4.1. Offshore Wind Generation Facility Interconnecting in an Adjacent
Control Area — RFP, Section 6.4.7. Describe how Proposer intends to
fulfill the External Project Delivery Requirement.

7.5. Available Capacity — RFP, Section 6.4.7. Provide detail regarding the
available capacity, at the time of submission, of the proposed Injection
Point.
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The Project’s planned nameplate output is _

_MW. NYISO applies a capacity factor of 40% to offshore wind resulting in

o net avaiable capaciy of [

MW.

8. Environmental Assessment and Permit Acquisition Plan

8.1. List of Permits, Licenses, and Environmental Assessments/Impact Statements —
RFP, Section 6.4.8. Provide a comprehensive list of all the permits, licenses,
and environmental assessments and/or environmental impact statements
required to construct and operate the Project.

Please see Attachment 95 attached hereto for a chart detailing all applicable permits,
licenses, and environmental assessments and/or environmental impacts statements required to
construct and operate the Project, the anticipated timeline for seeking and receiving same, and
identifying the government agencies that are responsible for issuing the approval of all such
permits, licenses, and environmental assessments and/or environmental impact statements.

8.1.1. Responsible Government Agencies — RFP, Section 6.4.8. Identify the
governmental agencies that are responsible for issuing approval of all

the permits, licenses, and environmental assessments and/or
environmental impact statements.

Please see Attachment 95 attached hereto for a chart detailing all applicable permits,
licenses, and environmental assessments and/or environmental impacts statements required to
construct and operate the Project, the anticipated timeline for seeking and receiving same, and
identifying the government agencies that are responsible for issuing the approval of all such
permits, licenses, and environmental assessments and/or environmental impact statements.

8.1.2. Secured Permits — RFP, Section 6.4.8. If a Proposer has secured any

permit or has applied for a permit, please indicate this in the
response.

8.2. Timeline for Seeking and Receiving Permits, Etc. — RFP, Section 6.4.8
Provide the anticipated timeline for seeking and receiving the required
permits, licenses, and environmental assessments and/or environmental
impact statements, including a Project approval assessment which
describes, in narrative form, each segment of the process, the required
permit or approval, the status of the request or application and the basis
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for projection of success by the milestone date (All requirements should be
included on the Project schedule in as described in Section 6.4.10).

Please see Attachment 95 attached hereto for a chart detailing all applicable permits,

licenses, and environmental assessments and/or environmental impacts statements required to
construct and operate the Project, the anticipated timeline for seeking and receiving same, and
identifying the government agencies that are responsible for issuing the approval of all such

permits, licenses, and environmental assessments and/or environmental impact statements.
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successfully obtaining necessary permits within the proposed Project milestones.

=

8.3. SAP and COP - RFP, Section 6.4.8. Provide the SAP and COP, i
completed. If the SAP and/or COP are not completed, provide the status
of development of these plans and a proposed plan and timeline for
completion.

9. Engineering and Technology

9.1. Technology or Equipment Viability — RFP, Section 6.4.9. Provide
information about the specific technology or equipment including the
track record of the technology and equipment and other information as
necessary to demonstrate that the technology is viable.
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9.2. Engineering Plan — RFP, Section 6.4.9. Provide a preliminary engineering
plan which includes at least the following enumerated information (if
specific information is not known, identify manufacturers, vendors, and
equipment that will be considered):

(i) Type of foundation, Offer Capacity, and generator lead line transmission
technology;

(if) Major equipment components to be used, including nacelle, hub, blade,
tower, foundation, transmission structures and platforms, electrical
equipment and cable);

(ilf)Manufacturer of each of the equipment components as well as the location
of where each component will be manufactured;

(iv) Status of acquisition of the equipment components;

(v) Status of any contracts for the equipment Proposer has or Proposer’s plan
for securing equipment and the status of any pertinent commercial
arrangements;

(vi)Equipment vendors selected/considered,;

(vii)  Track record of equipment operations;

(viii)  Design considerations (technology selection, layout) for climate
adaptation and resiliency such as sea level rise, potential impacts from
increased frequency and severity of storms (i.e. superstorms, hurricanes),
seismic activity, etc.; and

(ix)In the event the equipment manufacturer has not yet been selected,
identify in the equipment procurement strategy the factors under
consideration for selecting the preferred equipment as well as the
anticipated timing associated with the selection of the equipment
manufacturer, including the timing for binding commercial agreement(s).

(1) Type of foundation, Offer Capacity, and Generator Lead Line Transmission Technology.

Foundations
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Generator Lead Transmission Line Technology
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(i)  Major equipment components to be used, including nacelle, hub, blade, tower,
foundation, transmission structures and platforms, electrical equipment and cable).

Wind Turbine Description
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@iii)  Manufacturer of each of the equipment components as well as the location of where each
component will be manufactured.
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(iv)  Status of acquisition of the equipment components.
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(V) Status of any contracts for the equipment Proposer has or Proposer’s plan for securing
equipment and the status of any pertinent commercial arrangements.
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(vi)  Equipment vendors selected/considered.
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In the event the equipment manufacturer has not yet been selected, identify in the
equipment procurement strategy the factors under consideration for selecting the
preferred equipment as well as the anticipated timing associated with the selection of the
equipment manufacturer, including the timing for binding commercial agreement(s).
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9.3. Lighting Controls — RFP, Section 6.4.9. Describe the lighting controls that
will be utilized on the Offshore Wind Generation Facility and explain how
these controls comply with the minimum contract standards and the
Offshore Wind Order.

To meet the obstruction lighting requirements of the Federal Aviation Administration
(FAA) while minimizing visual and avian impacts, the Project can incorporate an aircraft
detection lighting system (ADLS). Such FAA-approved lighting systems utilize radar to ensure
that obstruction lights are only turned on when necessary, due to the presence of nearby aircraft.
FAA-approved examples include Terma’s Obstruction Light Control (OLC), DeTect’s
HARRIER ADLS, and Vestas’ Intelilight. In its efforts to continuously explore and advance the
best light mitigation solutions, EDFR has also piloted FAA obstruction lighting utilizing
Technostrobe’s lighting intensity dimming solution (LIDS) at one of its onshore wind projects,
where it is currently working with the FAA to get this technology approved. Such lighting
incorporates visibility measuring devices to tailor the intensity level of lights in accordance with
the surrounding weather/visibility. This could also be explored for application at the Project.

10. Project Schedule

10.1.  Acquisition of Financing — RFP, Section 6.4.10. Provide sufficient
information and documentation showing that Proposer’s resources,
process, and schedule are adequate for the acquisition of all rights,
permits, and approvals for the financing of the Project consistent with
the proposed milestone dates that support the proposed Commercial
Operation Date.

{180110-003/P0099946 - 13} 103



© 00 N o o B~ W N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

Atlantic Shores is ultimately built from two world-class energy businesses, with
extensive expertise and financial capabilities, with a demonstrated track record of financing,
constructing, and operating large scale utility projects, and therefore is uniquely qualified to
develop and execute a realistic plan to entitle, finance, and construct the Project so as to bring it
to commercial operation in a timely fashion.

The EDF Renewables Group, consisting of EDF Renouvelables and certain of its
subsidiaries, including North American arm EDFR, is a group of entities which constitutes a
world class energy company with significant resources and extensive experience in developing
renewable energy projects both domestically and internationally (including, without limitation,
onshore and offshore wind projects). EDF Renouvelables specifically, has more than 12 GW of
installed wind and solar gross capacity in twenty-two (22) countries, is supported by 3,500
employees, and is planning or constructing more than 3,000 MW of offshore wind projects in
Europe for large national utilities. The ultimate parent of the entities within the EDF Renewables
Group is the EDF Group, a global leader in low-carbon energy with annual revenue of nearly
€70B and over 152,000 employees worldwide. Furthermore, EDFR has been in business in North
America for over thirty (30) years, employs more than 1,200 people, and has historically
developed approximately $1 billion of wind and solar projects annually. Between 2017 and
2020, EDFR expects to bring over 4 GW of wind and solar in service and continues to be one of
the most successful renewable energy development companies in North America.

Additionally, EDFR’s asset optimization team is the largest provider of third-party O&M
services in North America. The O&M team services over 5,230 wind turbines, 45+ different
equipment types, and almost 1,970 solar inverters, which generate over 10 GW of electricity.
EDFR’s full range of services begins prior to commissioning and goes through
decommissioning. During the warranty period, EDFR provides scheduled and unscheduled
maintenance options such as balance-of-plant management, remote monitoring, and OEM
oversight. EDFR provides critical 24/7/365 remote monitoring and diagnostics from its United
States based state-of-the-art NERC compliant Operations Control Center (OCC), increasing
equipment availability, reducing downtime and its associated operational and maintenance costs.

An overview of EDFR’s financial capabilities, lengthy history and successful project

development list, and other pertinent information demonstrating the financial wealth and
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integrity of EDFR and its affiliates, including Atlantic Shores, can be found at https://www.edf-
re.com.

Shell New Energies is a subsidiary of Royal Dutch Shell, with over a decade of
experience in wind power, including involvement in nine (9) onshore and offshore wind projects
in North America and Europe, with approximately 900 MW of capacity. Royal Dutch Shell is a
major world oil and gas leader with close to 90,000 employees worldwide, a $13.4 billion annual
income and $24 billion in capital investment in 2017. Royal Dutch Shell has ten (10) decades of
experience in developing, constructing, and operating large-scale offshore energy projects in the
United States. For over six (6) decades, Royal Dutch Shell has been a leading proponent of
supply chain development in the Gulf of Mexico oil and gas industry. Royal Dutch Shell has the
financial strength, resources, and organization to support capital and other commitments in
offshore wind.

In the U.S. Shell New Energies” wind portfolio includes five (5) joint venture interests

spanning eight (8) operating wind projects. Shell WindEnergy Netherlands B.V. also maintains a

I ¢ i<t in one (1) offsore
wind farm, NoordZee Wind, in the North Sea, and a_

_ % interest in the Blauwwind consortium that will build and operate the

Borssele 3 and 4 wind farms off the Dutch coast. The wind farms are designed to have a total

installed capacity of 731.5 MW, enough to power around 825,000 Dutch households. In addition,
stell New Erergies, 2s = [
partner in Mayflower Wind Energy, LLC, was recently one (1) of three (3) provisional winners
in a Federal commercial wind energy auction on the outer continental shelf off the coast of
Massachusetts.

The track record of Atlantic Shores’ member’s in developing other significant renewable
energy projects speaks for itself, and demonstrates their world class technical and financial
capabilities. An illustrative list of other projects financed by Atlantic Shores’ members is

attached hereto as Attachment 46.
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The above demonstrates Atlantic Shores’ complete, credible, and achievable plan for
successfully obtaining necessary permits within the proposed Project milestones.

10.2. Critical Path Schedule — RFP, Section 6.4.10. Provide a complete critical

path schedule for the Project from the notice of award to the start of

commercial operations for the elements listed below, providing start
and end dates for each:
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Identify the elements on the critical path, including, at a minimum, preliminary
engineering, financing, acquisition of real property rights, Federal, state and/or local
permits, licenses, environmental assessments and/or environmental impact statements
(including anticipated permit submittal and approval dates), completion of
interconnection studies and approvals culminating in the execution of the Interconnection
Service Agreement, financial close, engineer/procure/construct contracts, start of
construction, construction schedule, and any other requirements that could influence the
Project schedule.

The below Table 6 gives an overview of the main milestones to be considered regarding

development and execution phases of the Project. All constraints regarding permitting,

engineering, financing, contracting, supply chain, construction and other elements impacting the

critical path of the Project are integrated in the detailed schedule attached hereto as Attachment

101, including a complete critical path schedule for the Project from the notice of award to the

start of commercial operations.

Table 6: Schedule Milestones_
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(i)  Describe the anticipated permissible offshore construction windows, and how the
construction milestones will be accommodated within these windows.

The construction milestones for the Project consider different constraints related to the
component supply, delivery, transport and installation schedule as well as parameters specific to
the Project location, such as environmental constraints, weather, distance to shore, harbor and

other logistics constraints.

Environmental Constraints

Site Specific Weather Restrictions
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Transatlantic Transit Study:

(iii)  Detail the status of all critical path items, such as receipt of all necessary siting,
environmental, and NYISO approvals.

A detailed list of all siting, environmental, and NYISO approvals are included in the

Environmental Mitigation Plan included herein as Attachment 106 and Project schedule

included herein as Attachment 101.
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11. Construction and Logistics

11.1.  Construction and Logistics Plan — RFP, Section 6.4.11. Provide a
construction and logistics plan that captures the following objectives:

(i) List the major tasks or steps associated with deployment of the
proposed Project and the necessary specialized equipment (e.g.,
vessels, cranes).

(ii) Identify the marine terminals and other waterfront facilities that will
be used to stage, assemble, and deploy the Project for each stage of
construction.

i. If available, evidence that Proposer or the equipment/service
provider have right(s) to use a marine terminal and/or
waterfront facility for construction of the Project (e.g., by
virtue of ownership or land development rights obtained from
the owner).

ii. If not available, describe the status of acquisition of real
property rights for necessary marine terminal and/or
waterfront facilities, any options in place for the exercise of
these rights and describe the plan for securing the necessary
real property rights, including the proposed timeline. Include
these plans and the timeline in the overall Project schedule in
Section 6.4.10.

iii. 1dentify any joint use of existing or proposed real property
rights for marine terminal or waterfront facilities.

(iii)Describe the proposed approach for staging and deployment of major
Project components to the Project site. Include a description and
discussion of the laydown facility/facilities to be used for construction,
assembly, staging, storage, and deployment.

(iv) Indicate the number, type and size of vessels that will be used, their
respective uses, and how vessels will be secured for the required
construction period. Explain how Proposer’s deployment strategy will
conform to requirements of the Merchant Marine Act of 1920 (the
Jones Act).

(v) List the party or parties responsible for each deployment activity and
describe the role of each party. Describe the status of Proposer’s
contractual agreements with third-party equipment/service providers.

(1) List the major tasks or steps associated with deployment of the proposed Project and the
necessary specialized equipment (e.g., vessels, cranes).
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A Construction and Logistics Plan has been performed specifically for the Project. The
complete report with detailed study on the different options to consider for the Project is attached
hereto as Attachments 102a and 102b..

The below section provides an overview of the Construction and Logistics Plan by

describing the preliminary logistics plan to install the various components within the timeframe
of the Project schedule. The Construction and Logistics Plan should be reviewed in its entirety.
The offshore construction of the Project includes the installation of the following main

components:

e Foundations (monopiles and transition pieces)
e Cables (inter-array cable and export cables)
e Wind turbine components

e Offshore substation and offshore compensation platform

Foundations Installation
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Inter-Array and Export Cable Installation
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Offshore Substation (OSS) for the Offshore Compensation Platform
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26 (i) Identify the marine terminals and other waterfront facilities that will be used to stage,
27 assemble, and deploy the Project for each stage of construction.
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If available, evidence that Proposer or the equipment/service provider have
right(s) to use a marine terminal and/or waterfront facility for construction of the
Project (e.g., by virtue of ownership or land development rights obtained from the
owner).

If not available, describe the status of acquisition of real property rights for
necessary marine terminal and/or waterfront facilities, any options in place for
the exercise of these rights and describe the plan for securing the necessary real
property rights, including the proposed timeline. Include these plans and the
timeline in the overall Project schedule in Section 6.4.10.
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iii. Identify any joint use of existing or proposed real property rights for marine
terminal or waterfront facilities.

(i)  Describe the proposed approach for staging and deployment of major Project
components to the Project site. Include a description and discussion of the laydown
facility/facilities to be used for construction, assembly, staging, storage, and deployment.
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(iv) Indicate the number, type and size of vessels that will be used, their respective uses, and
how vessels will be secured for the required construction period. Explain how Proposer’s
deployment strategy will conform to requirements of the Merchant Marine Act of 1920
(the Jones Act).

{180110-003/P0099946 - 13} 122



pnlekte it 1 R 1 D D D D 1 D P 1 0 1 0 0 | 0 J B

123

{180110-003/P0099946 - 13}



I

124

{180110-003/P0099946 - 13}



125

{180110-003/P0099946 - 13}



|
_ \O
e =
7 s
)
g
g
S
=
g




v) List the party or parties responsible for each deployment activity and describe the role of
each party. Describe the status of Proposer’s contractual agreements with third-party
equipment/service providers.

O 00 O
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12. Fisheries Mitigation Plan
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12.1. Fisheries Mitigation Plan — RFP, Section 6.4.12. A Fisheries Mitigation
Plan in as much detail as possible that describes how Proposer will
mitigate adverse impacts on the commercial fishing industry that may
be caused by the Project.

The Fisheries Mitigation Plan is attached hereto as Attachment 105. The Fisheries

Mitigation Plan, among other things, demonstrates that the Project as proposed can be developed

in a manner which is sensitive to ocean users and coastal communities.

13. Environmental Mitigation Plan

13.1. Environmental Mitigation Plan — RFP, Section 6.4.13. A detailed
Environmental Mitigation Plan that describes how Proposer will
mitigate adverse environmental impacts that may be caused by the
Project.

The Environmental Mitigation Plan is attached hereto as Attachment 106.

14. Community Outreach Plan

14.1. Community Outreach Plan — RFP, Section 6.4.14. A Community
Outreach Plan that identifies proposed stakeholder engagement
activities during construction and operation of the Project.

The Community Outreach Plan is attached hereto as Attachment 107.

14.2.  Agreements with Communities or Constituencies — RFP, Section 6.4.14.
Provide copies of any agreements with communities and other
constituencies impacted by the Project, not already covered in the
Fisheries Mitigation Plan or the Environmental Mitigation Plan.

I
I
I

14.3.  Status of Implementation — RFP, Section 6.4.14. Discuss the status of
implementing the community outreach plan.

The status of implementing the Community Outreach Plan for New York is as stated in
the Community Outreach Plan. In New Jersey, efforts to implement the Community Outreach
Plan will begin in late Q1 and the Atlantic Shores team is working on key contacts, strategy, and
schedules over the next 45 days.

14.4. Documentation of Public Support — RFP, Section 6.4.14. Provide

documentation identifying the level of public support for the Project
including letters from public officials, newspaper articles, etc.,
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including information on specific localized support and/or opposition
to the Project of which Proposer is aware.

Given the nascent status of the Project (ASOW having only received the rights to the

lease area in December 2018), no documentation of public support in the form of letters from

public officials, newspaper articles, or otherwise, is yet available. There is, however, extensive

support for the Project from the supply chain, as outlined in the letters of support attached hereto
as Attachments 7 to 23.

15. Visibility and Viewshed Impacts

15.1.

15.1.1.

Project Visibility — RFP, Section 6.4.15. Proposers must address a
Project’s visibility from shore.

Project Proposed to Include Turbines Less than 20 Miles from the Nearest
Shoreline — RFP, Section 6.4.15. If a Project is proposed to include
turbines less than 20 statute miles from the nearest shoreline point of
any state, Proposers must explain (i) how the Project will minimize
adverse impacts related to visibility of turbines, including potential
impacts on the local and state economy and historic and visual
resources, such as publicly-accessible viewsheds, and (ii) how
consideration of economic and environmental concerns contributed to
the proposed distance from shore.

The Visibility and Impacts Plan is attached hereto as Attachment 108. This plan

demonstrates, among other things, that the Project as proposed can be developed in a manner

which is sensitive to ocean users and coastal communities.

15.1.2.

Visibility Study — RFP, Section 6.4.15. All Proposals, regardless of
distance from the nearest shoreline, must include a visibility study
that presents visual simulations of the proposed Offshore Wind
Generation Facility.

A Visibility Study including the required photo simulations are attached hereto as

Attachment 109.

16. New York Economic Benefits

16.1.

{180110-003/P0099946 - 13}

Economic Benefits Plan — RFP, Section 6.4.16.1. (i) Proposers must
submit their claimed Incremental Economic Benefits and Contingent
Economic Benefits by category using the Offer Data Form and
support these claims by submitting an Economic Benefits Plan with
all claimed expenditures and investments in real dollars (U.S.); (ii) the
Economics Benefits Plan must include descriptions and supporting
documentation for their Incremental Economic Benefits and

129
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Contingent Economic Benefits claims, as described below, not
including the prorated portion of investments in oversized
transmission and interconnection facilities not needed to support the
Offshore Wind Generation Facility; (iii) describe the manner in which
Proposer will comply with the New York State Supplier Opportunity
requirement described in Section 2.2.9 of the Solicitation.

The Economic Benefits Plan is attached hereto as Attachment 110.

{180110-003/P0099946 - 13}
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EDF Energies Nouvelles,

S.A. (a French societe
anonyme)

100%

EDF Renewables, Inc.
(Delaware)

100%

EDF Renewables
Development, Inc.
(Delaware)

EDF Renewables Asset
Holdings, Inc. (Delaware)

Royal Dutch Shell plc

100%

Shell Petroleum N.V.

100%

Shell Petroleum Inc.

N
(=
(9]
X

EDF-RE US Development,
LLC (Delaware)

100%

EDF-RE Offshore
Development, LLC
(Delaware)

100%

Shell Oil Company

100%

Shell New Energies US LLC

50%

Atlantic Shores Offshore
Wind, LLC (Delaware)

100%

Atlantic Shores Offshore

Wind Project 1, LLC
(Delaware)

Atlantic Shores Offshore Atlantic Shores Offshore
Wind Project 2, LLC Wind Project 3, LLC
(Delaware) (Delaware)

Atlantic Shores Offshore
Wind Project 4, LLC
(Delaware)
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Wind Project 2, LLC
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POWERING PROGRESS




OUR MISSION

Turning innovative renewable energy ideas and long-term
relationships into ethical, high-value sustainable business.

GRID-SCALE POWER DISTRIBUTED SOLUTIONS

Origination Origination Operations & Maintenance
Development Development Monitoring
Transaction Engineering, Procurement, Asset Management

Construction (EPC)

Construction Management Performance Optimization

Operations and .
Development & NERC Compliance
Sale of Structured Assets Asset Management (O&M)

106w

Developed

14 cw

O&M

1,022

Employees
Globally




NOVATION STARTS HERE

CLEAN ENERGY FOR
A BETTER FUTURE

For over 30 years, EDF Renewables has
dedicated its efforts to creating a green energy
economy through the deployment of renewable
energy resources.

We are experts in all areas of project
development, operations, and management

including:

B wind energy B financing

W solar energy B permitting

B hydro B construction

B battery storage B long-term

m distributed energy management

W resource assessment M operations and

B project design maintenance

B interconnection W project T
B procurement of de-commissioning

equipment B repowering |
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GRID-SCALE POWER

EDF Renewables provides large scale wind and solar power
generation across North America to create a cleaner energy future.

EDF Renewables is a leading
independent power producer with
10 GW of renewable projects
developed in North America.

USA
7_7 GW /1\ 8,422 MW

CANADA 1,367 ww

14 cw % 91 mw

MEXICO I 20 mw
.8 aw

@ o\€
EDF Renewables is involved in every phase Q A“

of the project, ensuring the quality of our ORIGINATION DEVELOPMENT
installations and guaranteeing a high level

e Comprehensive analysis, Resource assessment,
of rellablhty and performance- identification and evaluation permitting, site design,
of prospective sites and interconnection rights
matching those sites with and technology

our customers’ needs. selections.
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Solutions tailor made for corporate purchasers

With projects sized from 100 kW to over 300 MW, EDF Renewables
delivers power to corporations large and small with contract structures
to meet each customer's specific business needs. Rcizcin

Coffee Roasters

.1 Mwp

Ben & Jerry's
.7 MWp

Pocono
Raceway

3 MWp

Longwood
Gardens
1.5MWp

Mariani
Packing

1.1 MWp

AstraZeneca

Kimberly-
1.7 MWp

Clark
120 MW

SAS
Institute

Procter &
1.2 MWp

Salesforce Gamble
24 MW 96 MW

Safeway
.89 MWp

Grupo Herdez,
Grupo Modelo,
Continental
Automotive

164 MW

Walmart
Arcelormittal

160 MW

31 December 2017

(\\
%y il

% ]
TRANSACTION CONSTRUCTION OPTIMIZATION

Implementation of all Operations and maintenance,
aspects of the system design, asset management, monitoring
installation, and construction and maintenance to ensure

to ensure a quality build. profitable and optimal
performance of facility.

Securitization of energy
offtake and financing.




EXPERTISE BUILDING

OFFSHORE INSTALLATIONS

DESIGNING SUCCESSFUL
RENEWABLE ENERGY
PROJECTS

We have proven our technical skills in
marine engineering through successfully
installing fixed-bottom, monopile, jacket,
and gravity based foundations on off-
shore wind projects.

Designed, built and maintained by
EDF Energy Renewables, jointly owned
by EDF Energy and EDF Energies
Nouvelles, the Teesside offshore wind
project, located off the coast of North
East England, comprises 27 turbines,
each with a capacity of 2.3 MW for a
total of 62 MW installed capacity.

It was commissioned in 2013.

I
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CREATING ECONOMIC OFFSHORE PROJECTS
OPPORTUNITIES IN EUROPE

Before construction, we engage with local
economic stakeholders to identify workers
with the relevant skills and qualifications by
activating a network of subject matter experts
and large companies.

e Three offshore wind projects being
developed (Fécamp, Courseulles-sur-Mer
and Saint-Nazaire), with a total power of

B During the construction phase, we recruit for 1,428 MW

workers near our projects, and the jobs created
in this sector increase the knowledge and skills
of the local workforce.

A floating wind pilot project under
development off the coast of Fos-sur-Mer

B While planning for the operational phase, we
establish training programs relevant to the fields C-Power offshore wind project (325 MW)
in which we and our subcontractors work to in operation since 2009
create permanent skilled positions.

CARING FOR THE ENVIRONMENT Teesside offshore wind project (62 MW)
All of our projects are developed with a thorough in operation since 2013

consideration of environmental issues, relying on Blyth offshore wind project (41 MW)
numerous studies carried out over several years. in operation since 2017

B A comprehensive environmental analysis is
carried out on marine mammals, birds, fishing
resources, water quality, currents, etc. by recog- Maintenance of a 400 MW offshore
nized experts, in collaboration with local groups wind project
such as environmental organizations, fishing
associations, and research laboratories.

B We incorporate the many activities in each
project area and adapt the wind turbine layout
to minimize impacts.
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DISTRIBUTED SOLUTIONS

EDF Renewables provides a fully integrated
bundle for onsite energy projects. Designing
and building the future of distributed
generation with an integrated solar,
solar+storage, and electric vehicle charging
solution.

We partner with you to provide industry-
leading design, engineering, construction,
and operation of onsite renewable energy
projects.

Our dedicated team of developers, engineers,
construction managers, O&M, finance, and
legal professionals is focused on making
distributed generation easy, accessible, and
responsive to the needs of our clients and the
communities in which they operate.

03|

—

Storage EV Chargers Management
System

Energy
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ASSET OPTIMIZATION

Maximizing performance and profitability throughout the project lifecycle

14 GW 8.5 GW 6.9 GW

OPERATIONS & UNDER OCC ASSET
MAINTENANCE MONITORING MANAGEMENT

>

Asset Management / Asset Administration

Manage Cash and Debt Equity
Ensure Contractual Compliance
Monitor and Limit Market Risk
Manage Power Purchase Agreements

Identify and Remedy Underperforming
Assets

e 24/7/365 Remote Monitoring

e Performance Reporting
Fault Reset and Notification
Curtailment
SCADA and NERC Compliance Support

Blade Inspections

Blade Repairs

3M Vortex Generators
Leading Edge Protection

Onsite Preventative Maintenance
Balance of Plant (BOP) Management

Major Component Repair and
Replacement

Unscheduled Maintenance

Diagnose Underperforming Assets
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WIND AND SOLAR MEGAWATTS
UNDER O&M CONTRACT

By state/province @ windMw  #f§ Solar Mw

TURBINE MANUFACTURERS
we service today

§ DanwinveStas

= Micon Nordtank

Bonus é SenViOn E

< NG il Samsung A
g Mitsubishi W Windmatic
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OPERATIONAL TECHNOLOGIES

Integrating monitoring and control with innovative service offerings

OPERATIONS CONTROL CENTER

During onboarding, EDF Renewables designs an exceptions-based interface with alarms to alert our trained
operators whenever your plant experiences operating conditions or events outside of your guidelines.

OCC Services NERC Compliance Services

2477/365 remote monitoring e Development and implementation
Fault notification & remote resets assistance for robust and sustainable

Technician/EMS dispatch notification compliance programs

Curtailment management Complete documentation development

Plant level monitoring Training on NERC procedures to support

Voltage management consistent performance

Audit preparation support including
documentation evaluation, GAP analysis

and mock audits
SCADA SuppOrt Design and implementation of programs
to achieve, monitor and document

_ CIP compliance
e OEM SCADA support and maintenance NERC and GADS Compliance Support

Performance monitoring

e Pre-COD SCADA services

e Customer application development

e Meteorological tower data interfacing

¢ Interface and data infrastructure creation
AGC and AVR control logic implementation
Virtualization

i DF Renewables’ $4M stafe;__of-the-art
B¢ " NERC compliant medium-impact
“*W.Operations Control Center.

- P
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BLADE OPTIMIZATION
AND EFFICIENCY SOLUTIONS

Minimize downtime, maximize power production

Taking good care of your blades goes
a long way towards maintaining the
optimum performance of your turbines.
With an owner-operator perspective,
EDF Renewables works within your
budget to design a blade maintenance

o8

REPAIR
02

program that includes inspections 04
and repairs, adding protection to
prevent damage, and upgrades like UPGRADE

vortex generators to increase Annual
Energy Production (AEP).

A y
A

o

EDF Renewables’ advanced blade inspection
processes use state-of-the-art technology.
Our technicians inspect and grade each
blade then formulate a plan to remedy

Repairing leading
edge damage can
increase AEP by
as much as 20%.

problems.
Installing leading
edge protection
helps prevent pits

. and gouges.
3M™ Wind Vortex Generators
can increase AEP by 1.5 - 3%
Blade with
Vortex Generators Flow is
separated

-
mainapnAann
Vo
1 ' H

Vortex
Generators

Flow is

attached Blade without

Vortex Generators

Flow is
attached
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The EDF Group is a global leader in low-carbon
energy with activities ranging from power
generation to transmission and distribution to
trading and retail.

EDF Energies Nouvelles is the global renewable
energy affiliate of the EDF Group. Present in 20+
countries, under the brand EDF Renewables, the
company develops, builds and operates renewable
power plants.

EDF Renewables North America is a market

leading independent power producer and service
provider with over 30 years of experience. The
Company delivers grid-scale power: wind (onshore
and offshore), solar photovoltaic, and storage
projects; distributed solutions: solar, solar+storage,
EV charging and energy management; and asset
optimization: technical, operational, and commercial
skills to maximize performance of generating
projects.
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CORPORATE
HEADQUARTERS

EDF RENEWABLES
DEVELOPMENT OFFICES

WEST - OAKLAND
505 14th Street, Ste 1150
Oakland, CA 94612
510.457.2150

WEST - PORTLAND

1000 SW Broadway, Ste 1880
Portland, OR 97205
503.219.3166

NORTH - DENVER

1600 Stout Street, Ste 1510
Denver, CO 80202
303.825.0460

NORTH - MINNEAPOLIS
10 Second Street NE, Ste 400
Minneapolis, MN 55413
612.746.0770

SOUTH CENTRAL
601 Travis, STE 1700
Houston, TX 77002
281.781.0333

EAST - BROOKLYN

195 Montague Street, 14th Floor
Brooklyn, NY 11201
646.898.3690

EAST - PHILADELPHIA

40 W. Evergreen Street, Ste 104
Philadelphia, PA 19118
215.381.2940

EAST - COLUMBIA

9175 Guilford Road, Ste 202
Columbia, MD 21046
802.359.6516

EAST - WEST LEBANON
5 Commerce Ave

W Lebanon, NH 03784
802.295.4415

CANADA - ALBERTA
407 2nd Street SW, Ste 620
Calgary, AB T2P 2Y3
403.589.6846

CANADA - ONTARIO
53 Jarvis Street, Ste 300
Toronto, ON M5C 2H2
416.363.8380

CANADA - QUEBEC

1010 Rue de la Gauchetiére Ouest
Montréal, Québec, QC H3B 2N2
514.397.9997

15445 Innovation Drive
San Diego, CA 92128

858.521.3300
www.edf-re.com

MEXICO - MEXICO CITY
Ave. Paseo de la Reforma No. 412
Piso 25. Col. Juarez

Del. Cuauhtémoc

06600 Ciudad de México

+52 (55) 5482 5260

MEXICO - OAXACA
Av. Oaxaca no 98,

Esquina con calle 2 de Abril
Col. 1ra. Seccion

Juchitan de Zaragoza
Oaxaca C.P. 7000

+52 (97) 1712 1350 x5002

ASSET OPTIMIZATION
OFFICES

WEST

2156 W. Grant Line Road, Ste 215
Tracy, CA 95377

209.855.8955

CENTRAL

200 East 7th St. Suite 414
Loveland, CO 80537
970.797.2690, Ext 306

MIDWEST / EAST
605 East J Street, Ste 400
Forest City, IA 50436
641.585.1623

CANADA

1010 Rue de la Gauchetiére Ouest
Montréal, Québec, QC H3B 2N2
514.397.9997

MEXICO

Ave. Paseo de la Reforma No. 412
Piso 25. Col. Juarez

Del. Cuauhtémoc

06600 Ciudad de México

+52 (55) 5482 5260

CHILE

Cerro El Plomo 5855, of. 1206
Santiago, Chile 7561160

+56 (2) 3213 2600

BUSINESS DEVELOPMENT
15445 Innovation Drive

San Diego, CA 92128
858.521.3575
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EDF Renewables
15445 Innovation Drive
San Diego, CA 92128

www.edf-re.com
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POWERING PROGRESS




OUR MISSION

Turning innovative renewable energy ideas

and long-term relationships into ethical,
high value sustainable business.



INNOVATION STARTS HERE

For over 30 years, EDF Renewables has
dedicated its efforts to creating a green energy
economy through the deployment of renewable
energy resources.

We are experts in all areas of project
development, operations, and management
including:

B wind energy financing
solar energy permitting
hydro construction
battery storage long-term
distributed energy management
resource assessment operations and
project design maintenance

interconnection Droject s
de-commissioning
procurement of

equipment repowering




EXPERTISE BUILDING

LARGE-SCALE INSTALLATIONS

DESIGNING SUCCESSFUL
RENEWABLE ENERGY
PROJECTS

We are involved in every phase of

the project, from development and
engineering to construction, production
and operations and maintenance. In
this way, we ensure the quality of our
installations and guarantee a high level
of reliability and performance.

We have proven our technical skills in
marine engineering through successfully
installing fixed-bottom, monopile, jacket,
and gravity based foundations on
offshore wind projects.




The General Electric factory in Saint-Nazaire,
France, inaugurated in December 2014, will

provide generators and nacelles for Haliade

offshore wind turbines.

PARTNERING TO DEVELOP AN
INDUSTRIAL SECTOR

Fixed-bottom offshore wind power: General Electric is our
partner for producing wind turbines for our three projects
in France. The industrial plan for the projects includes the
creation of 7,000 jobs.

MANAGING OPERATIONS AND
MAINTENANCE AT SEA

We are also taking advantage of our many years experience
from onshore projects in order to guarantee an optimal level
of operation for our offshore facilities.

Since April 2015, we have provided the operations and
maintenance service for a 400 MW offshore wind project in
German waters through our subsidiaries REETEC and Offshore
Wind Solutions GmbH (OWS). REETEC and OWS have more
than 350 experts specializing in both on and offshore wind
operations and maintenance. The Operations Control Center
for offshore wind is located in Emden, Germany, in direct
proximity to numerous North Sea offshore wind farms.

FIXED-BOTTOM WIND TURBINES

As a fully established technology, offshore wind turbines that are

fixed to the seabed allow large-scale projects to take advantage
of strong, consistent winds.




RT

B .
eveloping exemplary projects, for the future
of local communities

RESPONDING TO LOCAL ISSUES

Our goal is to understand local issues and to design
projects that are suitable, well organized and respectful
of the many uses of the marine environment.

B Our projects are designed around shared use, the
result of several years of in-depth technical and
socioeconomic studies and dialogue with all local
stakeholders and sea users.

B Going beyond legal requirements, we engage
in large consultations, bringing together the
general public and all stakeholders in a
constructive listening process.

Working groups and informational meetings
enable everyone to communicate directly with
the teams in charge of the projects.




CREATING ECONOMIC
OPPORTUNITIES

Before construction, we engage with local
economic stakeholders to identify local workers
with the relevant skills and qualifications by
activating a network of subject matter experts
and large companies.

B During the construction phase, we recruit for
workers near our projects, and the jobs created
in this sector increase the knowledge and skills
of the local workforce.

While planning for the operational phase, we
establish training programs relevant to the fields
in which we and our subcontractors work to
create permanent skilled positions.

CARING FOR THE ENVIRONMENT

All of our projects are developed with a thorough
consideration of environmental issues, relying on
numerous studies carried out over several years.

B A comprehensive environmental analysis is
carried out on marine mammals, birds, fishing
resources, water quality, currents, etc. by recog-
nized experts, in collaboration with local groups
such as environmental organizations, fishing
associations, and research laboratories.

We incorporate the many activities in each
project area and adapt the wind turbine layout
to minimize impacts.




PROGRESS

Innovations in marine energy: our concrete answers

MEETING THE CHALLENGES IN
MARINE RENEWABLE ENERGY

Producing electricity in the marine environment
with complex conditions is a new industrial and
technological challenge. While developing our
projects, we test and establish solutions that
improve these large-scale projects and reduce
costs:

B Working with digital measuring and modeling
tools during the development phase enables
us to better understand the specific nature of
each site.

B Reducing costs of marine operations by using
innovative solutions such as crane-free gravity
based foundations.

We identify the concerns linked to the
development of renewable marine
energy sources in order to offer more
flexible and competitive solutions.

1250 4 ot
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The floating Lidar (bottom right)
is a simple, flexible solution that

improves our knowledge of wind
resources in project areas.




REDUCING THE INSTALLATION
COST OF A HEAVY STRUCTURE

Unlike traditional gravity based foundations
(GBFs), whose transportation and installation
require significant marine equipment (barge or
ship equipped with specific high capacity cranes),
the five GBFs were installed at the Blythe Offshore
Wind Project using a new “float and submerge”
process — the first time this method has been

used for offshore wind turbines.

New Horizons for Offshore Wind Power

Designed and built by Royal BAM Group in the
Neptune dry dock on the Tyne, the GBFs were floated
into position off the coast of Northumberland and
submerged onto the seabed and further ballasted to
provide the support structures that act as the founda-
tions for the turbines. This is a major innovation,
facilitating installation and reducing associated costs.

, Using floats specifically
- designed to withstand

sea conditions, we can

Floating offshore wind turbines are one of the most develop projects at sites
promising innovations that will increase the potential where the water is

to harness offshore wind. For several years now, we
have supported the development of this technology
with the Provence Grand Large project, a pilot project

in the Mediterranean Sea.

too deep to install
fixed-bottom
foundations.



ONSHORE PRESENCE IN THE AMERICAS

asof 12-31-17

CREATING VALUE w _) ;/\“?

from Origination through
Commercial Operation

Comprehensive analysis, Resource assessment,

identification and evaluation permitting, site design,
of prospective sites and interconnection rights
matching those sites with and technology

our customers’ needs. selections.



A LEADER IN MARINE
RENEWABLE ENERGY

OFFSHORE PROJECTS IN EUROPE "

France

* Three offshore wind projects being
developed (Fécamp, Courseulles-sur-Mer
and Saint-Nazaire), with a total power of
1,428 MW

¢ A floating wind pilot project under
development off the coast of Fos-sur-Mer

Belgium
e C-Power offshore wind project (325 MW)
in operation since 2009

UK
¢ Teesside offshore wind project (62 MW)
in operation since 2013

¢ Blyth offshore wind project (41 MW)
in operation since 2017

Germany
¢ Maintenance of a 400 MW offshore
wind project

> v > T D’

Implementation of all

Securitization of energy :
offtake and financing. aspects of the system design, Asset management,

installation, and construction monitoring and maintenance

to ensure a quality build. to ensure profitable and
optimal performance of
facility.




The EDF Group is a global leader in low
carbon energy with activities ranging
from power generation to transmission
and distribution to trading and retail.

EDF Renouvelables is the global
renewable energy affiliate of the

EDF Group. Present in 20+ countries,
under the brand EDF Renewables, the
company develops, builds and operates
renewable power plants.

EDF Renewables North America is a
market leading independent power
producer and service provider with over
30 years of experience. The Company

delivers gridscale power: wind (onshore
and offshore), solar photovoltaic, and
storage projects; distributed solutions:
solar, solar+storage, EV charging

and energy management; and asset
optimization: technical, operational,
and commercial skills to maximize
performance of generating projects.

‘
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CORPORATE HEADQUARTERS
EDF Renewables

15445 Innovation Drive

San Diego, CA 92128
888.903.6926

Ees s ii Photo credits: Photos : EDF / Paul Martin, Dave Evans, Philippe Eranian - DCNS-EDF / Nicolas JOB - General Electric / Nicolas Job, A. Bocquel -
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THE POWER OF OUR EXPERIENCE

Asset Optimization




OUR MISSION

Turning innovative renewable energy ideas and long-term
relationships into ethical, high-value, sustainable business.

8.5 GW

0ocC
MONITORING

6.9 GW

ASSET
MANAGEMENT



A trusted partner to maximize the financial and operational
performance of your asset.

B O&M Presence
B Development Presence
O&M MW




SETTING THE STANDARD

with world-class safety and quality

EDF Renewables is committed to the health and safety of all of our employees as well as the communities we
serve. As a leader in renewable energy, we continually strive to improve safety performance in the workplace,
apply sound environmental principles, encourage employee participation in the safety process, and reward

individual safety excellence.

SAFETY

r Y

Our people are our The quality of our work sets When we focus on the safety of
greatest asset. Their safety is our EDF Renewables apart. our people and the quality of our
top priority and is crucial to the We continually strive to ensure work, we deliver the highest value

success of any site we operate. our performance is at the to our project owners.
Safety is a 24/7/365 commitment highest levels and our customers
and is at the forefront of receive the best care.

everything we do.

In 2017, EDF Renewables implemented SafeStart® -

the most successful safety training process in the world.

It was developed by investigating real injuries of more
than 20,000 people over the course of two decades.
The program emphasizes being aware of simple risk
factors and reminds employees to think about each
job and their mindset before they begin work.

We also implemented the Operational Excellence
Management System (OEMS) in 2017. Operational
Excellence is the philosophy that helps guide how
we manage our projects. OEMS is the documents,
procedures and methods we use to ensure we do
the right thing, the first time, every time.
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SAFETY METRICS 2017

CANADA
0.00 TRIR

0.00 DART

U.S.A.
.47 TRIR
.77 DART

MEXICO

233,679 HRS

B Hours Worked

Total Recordable Incident Rate Days Away, Restricted, or Transferred

NORTH AMERICA COMBINED METRICS

YEAR END 2014 YEAR END 2015 YEAR END 2016 YEAR END 2017

TRIR 1.08 TRIR 1.10 TRIR 1.47 TRIR 0.60
DART 0.72 DART 0.73 DART 0.92 DART 0.32




OPERATIONS AND MAINTENANCE

maximizing performance and profitability throughout

the project lifecycle

T > O > &% =

CONSTRUCTION WARRANTY
SUPPORT PERIOD O&M

Pre-commissioning support Management of the
including functional tests, balance-of-plant, remote
inspections, operating monitoring and end of
plans and budgets. warranty inspections.

WIND

¢ Scheduled and unscheduled maintenance

e Major component repair and replacement

¢ Blade inspection, repairs, protection and upgrades

¢ Blade condition monitoring

POST WARRANTY END OF LIFE

O&M Decommissioning and
Management of the balance-of- repowering support for
plant, generator maintenance, aging assets.
remote monitoring, supply
chain and engineering support.

e Performance reporting
e Remote monitoring
e Winergy authorized service provider




Preliminary

SOLAR

¢ Maintenance and repair of inverters, trackers,
modules, and combiner boxes

e Functional checks, testing, and maintenance of
balance of plant and energy storage systems

e Collection of oil samples from medium voltage
transformers

e Infrared scans on collection components
e |V Curve tracing
e Performance reporting

e Remote monitoring

SUBSTATION

e Management of BOP civil, collector system,
and interconnection facility scheduled and
unscheduled maintenance

e Medium/high voltage switching
e Transformer oil sampling and analysis
e Warranty Support

e Remote Monitoring

e Performance Reporting

STORAGE

¢ Enclosure structure maintenance

¢ Inspection of AC service panels and 24Vdc
power system

¢ Inspection of DC panels and DC switches
e Remote monitoring

e HVAC maintenance

e Fire suppression system inspections

e Energy management and control systems




OPERATIONAL TECHNOLOGIES

Integrating monitoring and control with innovative service offerings

OPERATIONS CONTROL CENTER

During onboarding, EDF Renewables designs an exceptions-based interface with alarms to alert our trained
operators whenever your plant experiences operating conditions or events outside of your guidelines.

OCC Services NERC Compliance Services

2477/365 remote monitoring e Development and implementation
Fault notification & remote resets assistance for robust and sustainable

Technician/EMS dispatch notification compliance programs

Curtailment management Complete documentation development
Plant level monitoring Training on NERC procedures to support
Voltage management consistent performance

Performance monitoring Audit preparation support including
documentation evaluation, GAP analysis

and mock audits
SCADA SuppOrt Design and implementation of programs
to achieve, monitor and document

_ CIP compliance
OEM SCADA support_and maintenance NERC and GADS Compliance Support
Pre-COD SCADA services

Customer application development
Meteorological tower data interfacing
Interface and data infrastructure creation
AGC and AVR control logic implementation
Virtualization

EDF Renewables’ $4M stgfe-of-the-art

6 NERC compliant medium-impact
Operations Control Center.
_— T - /.-'-""
.ﬁv’ - ﬂ - /



PERFORMANCE AND RELIABILITY
ENGINEERING

providing advanced data collection and actionable reporting

IT ALL STARTS WITH DATA

The engineers in our Performance and Reliability
Engineering (PRE) department ensure the highest
levels of plant performance and availability. Our
staff includes fleet experts on Vestas, GE, Siemens,
Senvion, Gamesa, and Mitsubishi turbines and
experts on PV performance monitoring and
reporting.

MONITOR

e Proactively monitor performance and

reliability

Create tools and engineering models to measure
key plant performance metrics

Prepare routine performance and reliability
reports

e Quantify monthly curtailment (MWh)

We help our customers make better, faster decisions
to optimize their asset performance.

TRUalytics

The renewable asset intelligence e Use root cause analysis for failures or

platfo rm underperformance
e Identify and quantify causes of lost

production
e Develop and manage corrective actions
¢ |dentify components that need inspection/repair

e Support warranty claim negotiations

IMPROVE

e Prepare detailed operational assessment reports

¢ |dentify retrofit and performance enhancement
solutions

e Analyze performance of new or emerging
' technologies

e Optimize powerplant control system

~N
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Minimize downtime, maximize power production

EDF Renewables’ advanced blade inspection
processes use state-of-the-art technology.

Our technicians inspect and grade each
blade then formulate a plan to remedy Qﬁ
problems. EDF has over 20 years of

REPAIR

experience in wind turbine blade
inspections and repairs.

02
04

UPGRADE
o
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Taking good care of your blades goes a long way towards maintaining the optimum performance
of your turbines. With an owner-operator perspective, EDF Renewables works within your budget
to design a blade maintenance program that includes inspections and repairs, adding protection to
prevent damage, and upgrades like vortex generators to increase AEP.

Installing leading
edge protection
helps prevent
pits and

gouges.

Repairing leading edge
damage can increase AEP
by as much as 20%.

3M™ Wind Vortex Generator
can increase AEP by 1.5 - 3%.

Blade with
Vortex Generators

Flow is
separated

nginaynann
R

Vortex
Generators

Flow is

attached Blade without

Vortex Generators

) Flow is
S attached 9



ASSET MANAGEMENT EXPERTISE

driving financial performance improvement

Management of physical assets is essential to long-term
operational performance. Our Asset Management Group
delivers the expertise that owners need to make value-
driven decisions that optimize performance and
profitability throughout the project lifecycle.

As an owner's representative, we understand that
our job is to maximize returns on your investment.
Our commercial management expertise is the key

to successfully reaching your goals.

We manage all aspects of your project leaving you
free to concentrate on more critical matters. Our
Asset Management Group optimizes returns and
minimizes downtime with access to the full resources
of the global EDF team.

10

Our Asset Managers bring you the same innovative
solutions that maximize the performance of our own
5.2 GW of installed projects. Because we're not an
equipment manufacturer, our recommendations are
transparent and data-driven.

R AR

LM



COMMERCIAL MANAGEMENT

Managing power purchase agreements, hedges, REC sales,
and other commercial and energy sale agreements. Nego-
tiating favorable financial terms and sales in the merchant
market. Keeping an expert eye on forecasting and day ahead

pricing.

FINANCIAL MANAGEMENT

Actively managing cash equity, tax equity, and debt transac-
tions while continuously seeking opportunities to reduce
overall debt requirements and to increase cash flow.

CONTRACTUAL MANAGEMENT

Ensuring contractual compliance across all project agreements
and obligations.

RISK MANAGEMENT

Monitoring and limiting market risk; identifying insurance
needs and savings opportunities; overseeing coverage; and
filing, monitoring, and negotiating claims.

PERFORMANCE MANAGEMENT

Proactively deploying operational resources to ensure
long-term health of physical project assets and to reduce
equipment downtime. Identifying under-performing assets,
investigating underlying causes, and implementing solutions
and innovations to optimize power curve performance and
maximize energy capture.

ENVIRONMENTAL MANAGEMENT

Operational monitoring, maintenance, and mitigation in line
with industry best practices to ensure your project’s presence
as a good environmental citizen. Local, state, and federal
permit compliance.




CUSTOMER-DRIVEN SERVICE OFFERINGS

options to meet every level of need

Services to keep a renewable plant in good working condition

e Labor and materials for scheduled maintenance and labor for
unscheduled maintenance for the wind or solar generators

e Management of BOP civil, collection system and inter- GUARANTEE

STANDARD connection facility scheduled and unscheduled maintenance S|TE PRODUCT'ON
e 24/7/365 real-time remote monitoring and standard
SCADA support
e Time-based or performance-based availability guarantee 01| TIME

Guarantee based on the
actual hours a site is online
vs. the expected hours online

e Services to keep a renewable plant in optimal working
condition

¢ Scheduled maintenance labor and parts for the wind or
solar generators

¢ Unscheduled maintenance labor and replacement of
failed parts and wear items excluding major components
(for parts not under OEM warranty)

GUARANTEE

e 24/7/365 real-time remote monitoring and standard
SCADA support

e Engineering support to the project, including TRUalytics™
reporting and a monthly call with one of our lead fleet
engineers

e |dentify areas of underperformance and the actions we
are taking to correct performance 02 | PERFORMANCE

¢ Time-based or performance-based availability guarantee Guarantee based on the

actual performance of the
site compared to the expected
performance adjusted for
weather

e Services and guarantee included in the Enhanced package,
plus:

e Major component repair and replacement is included
within the fixed fee

e Inventory management and parts replacement, including
major components (for parts not under OEM warranty)

e Enhanced SCADA support

12
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WIND AND SOLAR MEGAWATTS
UNDER O&M CONTRACT

By state/province @ windMw  #f§ Solar Mw

TURBINE MANUFACTURERS
we service today

§ DanwinveStas

= Micon Nordtank
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LEVERAGING THE EXPERTISE

OF A GLOBAL ORGANIZATION

OPERATIONS TECHNOLOGY : =

Operations Control Centers in both the USA and Europe share
best practices for providing a wide range of services for all types
of generating plants around the world.

BATTERY STORAGE AND CONTROL

The EDF Group operates in excess of 330 MW - 824 MWh of
battery storage worldwide in frequency regulation markets,
islanded power systems, renewables integration, smart grids,
and UPS at bulk generation power plants.

EDF Store and Forecast provides smart energy management
systems world-wide to forecast, plan, and enhance real-time
control of the battery system.

INNOVATION LABS

More than 2,000 employees and 134 postgraduate students
conduct energy-related research at ten international R&D
locations in Europe, Asia, and North America. Their priorities
include affordable low-carbon energy, smart and resilient
electrical systems and grids, and new energy services. The
group fosters collaborative partnerships with universities,
scientific institutions, and utilities.

RENEWABLE ENERGY DIGITAL

EDF Renewables is developing a common digital platform that
will allow us to efficiently access vast sources of information
and generate data driven approaches that create value for
our customers.

EDF ENERGY SERVICES

EDF Energy Services is the largest provider of generation services
for power generators in the USA and Canada, managing around
29 GW of capacity in North America. Generation services include
dispatch, scheduling, origination, fuel supply, demand response
and hedging products in all of the wholesale energy markets.

14




MANAGING OPERATIONS
AND MAINTENANCE
AT SEA

Since April 2015, EDF Renewables has
provided the operations and maintenance
service for a 400 MW offshore wind
project in German waters through our
REETEC subsidiary. REETEC has more

than 350 experts specializing in both

on and offshore wind operations and
maintenance. The Operations Control
Center for offshore wind is located in
Emden, Germany, in direct proximity to
numerous North Sea offshore wind farms.




«
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The EDF Group is a global leader in low-carbon
energy with activities ranging from power
generation to transmission and distribution to
trading and retail.

EDF Energies Nouvelles is the global renewable
energy affiliate of the EDF Group. Present in 20+
countries, under the brand EDF Renewables, the
company develops, builds and operates renewable
power plants.

EDF Renewables North America is a market

leading independent power producer and service
provider with over 30 years of experience. The
Company delivers grid-scale power: wind (onshore
and offshore), solar photovoltaic, and storage
projects; distributed solutions: solar, solar+storage,
EV charging and energy management; and asset
optimization: technical, operational, and commercial
skills to maximize performance of generating
projects.
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2017 FACTSHEET

SHELL IN

UNITED STATES

SHELL'S PRESENCE IN THE UNITED STATES BEGAN
MORE THAN A HUNDRED YEARS AGO AS A
GASOLINE MARKETER ON THE PACIFIC COAST

AND AN OIL PRODUCER IN THE MIDWEST

Today, Shell is one of America’s leading energy, petrochemicals and

refined products companies, with interests in 50 states employing more than
17,900 people. Shell, with its consolidated companies and share in equity
companies, is one of America’s foremost producers and marketers of oil, natural
gas, petrochemicals, gasoline, lubricants and other refined products.

Shell is a prominent oil and gas producer in the deepwater Gulf of Mexico and
a recognized pioneer in oil and gas exploration and production technology.
Subsidiaries of Royal Dutch Shell constitute a global group of energy and
petrochemical companies operating in more than 70 countries and territories,
employing over 86,000 people.

$4.7 BILLION W 4.8 MILLION
TAXES, ROYALTIES, STUDENTS SUPPORTED@
OTHER FEES 20152017 a4
|N THE : 13 MILLION
. . PROTECTED TEACHERS TRAINED w
INCE 1999 20152017
14,500 SHELL-BRANDED
RETAIL STATIONS  eopucrs ranseorren
IN SHELL PIPELINES ~ VOLUME PRODUCED
9.2 1/3
3LL.'ON setmesors 3740 MILLION 20 EILLION
CAPITAL SPEND U.S.-BASED FUEL REWARDS® a8 CI—%NCDAg
MEMBER SAVINGS PRODUCED ANNUALLY
58,000 HOURS GIVEN BY
@ #1 IN TOTAL [
12’000 0 GALLONS CUBIC FEET/DAY
VOLUNTEERS LR L AR NATURAL GAS SOLD

GASOLINE PREFERRED

n facebook.com/shell u twitter.com/Shell_US

7 BILLION $8 BILLION

SPENT WITH
U.S.-BASED SUPPLIERS?

You TUhe youtube.com/shell

SOCIAL

INVESTMENT

2015-2017

Social Investment $75.1 million
Education $19.3 million
Conservation $19.8 million

TAXES,
ROYALTIES
AND FEES

2017
Paid to governments in U.S." $4.7 billion

2017
Employees 17900

Pensioners 29,300

900,000

BARRELS/DAY
REFINING CAPACITY

=—W.0)) ’
= BARgElggFOOIL/
-

EQUIVALENT PRODUCTION
PER DAY

$75 MILLION
SOCIAL INVESTMENT
BETWEEN 2015-2017

‘ [ 1] J flickr.com/royaldutchshell
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UPSTREAM

m 426,000 barrels of oil /equivalent
produced per day

m 899 million barrels of proved oil and
natural gas liquids, synthetic crude oil
and bitumen reserves

m 2,569 billion cubsic feet of proved natural
gas reserves

m 2 million developed oil and gas acreage

m 4.1 million undeveloped oil and gas acreage

m 15,000 productive oil wells

m 3,000 productive gas wells

m Key areas:

m Pennsylvania, West Virginia — Marcellus and
Utica shale gas formations

= West Texas — Permian Basin shale oil
u Gulf of Mexico - Offshore deep water oil
m New energies:

m Eight wind projects co-owned
(Shell 50% interest) — 722 turbines
Total capacity - 900 MW

= Trading and marketing renewable wholesale
and retail power through Shell Energy
North America

» Acquired minority interest in Silicon Ranch
Corporation, leading U.S. developer, owner
and operator of solar assets, including
approx. 900 megawatts of operational or
contracted projects

DOWNSTREAM

Retail
m 14,500+ Shell-branded retail stations:
m Fuel Rewards® program

m Deer Park Plant — Deer Park, TX
= Martinez Refinery — Martinez, CA
m Puget Sound Refinery — Anacortes, WA

= More than $740 million consumer savings to date  Trading

Jiffy Lube®
m 2,000+ locations
m 21 million customers annually
Refining
m Five refineries:
= Deer Park Refinery (50-50 joint venture
with Pemex) — Deer Park, TX
= Martinez Refinery — Martinez, CA
m Puget Sound Refinery — Anacortes, WA
m Port Arthur Refinery — Port Arthur, TX**
m Convent Refinery — St. James Parish, LA**
= Norco Manufacturing Complex — St. Charles
Parish, LA**
Lubricants
m Five lube oil blending and packaging plants:
u Newell, WV
m Galena Park, TX
u Wilmington, CA
m Portland, OR
u River Rouge, MI
m Three regional distribution centers:
m Houston, TX
m Vernon, CA
m Columbus, OH
m Nine distribution centers throughout U.S.

Chemicals
m Six chemical manufacturing facilities:
= Mobile Plant — Mobile, AL
= Norco Manufacturing Complex —
St. Charles Parish, LA

m Geismar Plant — Ascension Parish, LA

m Shell Trading (U.S.) Company:

m Acquisition, sales and trades of domestic crude
oil and products; crude oil lease acquisition;
marketing and transport; marine chartering;
risk management services.

= Five+ million barrels of hydrocarbons bought
and sold per day

m Shell Energy North America:

= Trades and markets natural gas, wholesale
and retail power, and environmental and risk
management products

= Natural gas sales volume of 7 billion cubic ft/day

u 270 million megawatt hours sold annually

= 9,500+ megawatts of generation capacity,
with one-third coming from renewable sources

Supply
m Pipeline:
m 75 product terminals
= 1,120 storage tanks with more than
50 million barrels capacity
= Own/operate 3,800 miles of pipeline
= Partial ownership 8,000 miles of pipeline
= More than 1.5 billion barrels transported
in pipelines annually

New Energies

m Two hydrogen fueling stations: Newport Beach, CA;
Torrance, CA

m Collaborating with Honda, Toyota and the California
Energy Commission to expand hydrogen network

m Carson Distribution Facility, Carson, CA, the
largest ethanol hub on West Coast

SOCIAL INVESTMENT HIGHLIGHT

Make the Future Detroit, featuring Shell Eco-marathon Americas
Festival of innovation and collaboration in Detroit focused on global energy challenges, featuring an

annual student competition to design, build and drive smarter, more energy-efficient vehicles.
2017:
m Thousands of visitors, including 10,000 Detroit Public Schools students

m More than 100 teams, 1,200 participants

m Winning car achieved 2,713.1 mpg in gasoline-powered prototype

More information at:
www.shell.com/semamericas

RESEARCH AND

DEVELOPMENT

2017
Universities and other

research partners $57 million

PROCUREMENT

2017
Procurement Spend  $8.03 billion
— SWMBE* $640.9 million

*Small-Women-Minority Business Enterprises

4,594 U.S.-BASED
SUPPLIERS!
f,l freeend

Ty
Ittt unnt
A RRX f = 100 suppliers

INTERESTS IN
50 STATES

EMPLOYING MORE THAN
17,900 PEOPLE

OPERATING IN MORE THAN
ZOSQUNIRIES -,

& TERRITORIES
EMPLOYING OVER »

86,000 PEOPLE

Headquartered in Houston, Texas, Jiffy Lube® International, Inc. is a wholly owned, indirect subsidiary of

Shell Qil Company.

The companies in which Royal Dutch Shell plc directly and indirectly owns investments are separate entities.

In this brochure, “Shell”, “Shell group” and “Royal Dutch Shell” are sometimes used for convenience where
references are made to Royal Dutch Shell plc and its subsidiaries in general. Likewise, the words “we”,

“us” and “our” are also used to refer to subsidiaries in general or to those who work for them. These expressions
are also used where no useful purpose is served by identifying the particular company or companies.

u twitter.com/Shell_US

n facebook.com/shell

“Subsidiaries”, “Shell subsidiaries” and “Shell companies” as used in this document refer to companies over

which Royal Dutch Shell plc either directly or indirectly has control.

collected for states.

You TUhe youtube.com/shell

Most information contained in this information sheet is current as of December 2017. Certain numbers
have been updated as of 2016 or early 2018. Certain numbers in this material are rounded.

*Includes state income tax numbers for 2016. Motor Fuels and Sales and Use Taxes are paid or

‘.. flickr.com/royaldutchshell
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