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In the Matter of the Application of FILE NO. 2014/SUP-3(RY)

WAIPIO PV, LLC
APPLICANT'S FIRST LIST OF

For a New Special Use Permit to Allow WITNESSES; FIRST LIST OF EXHIBITS;
Development of a 47-megawatt EXHIBITS “1" - “11”; CERTIFICATE OF
photovoltaic (PV) Energy Generation SERVICE

Facility and Accessory Uses and
Structures on Lands Rated Class B by the
Land Study Bureau, Waipio, Ewa, Oahu,
Hawai'i Tax Map Key No.: (1) 9-5-003:017

APPLICANT’S FIRST LIST OF WITNESSES; FIRST LIST OF EXHIBITS

Applicant WAIPIO PV, LLC (“Waipio PV" or “Applicant”), by and through its
attorneys Ashford & Wriston, LLLP, hereby submits its First List of Witnesses; First List
of Exhibits “1” — 11", in support of the State Special Use Permit modification prepared
and submitted and to be heard by the Planning Commission of the City and County of
Honolulu on June 21, 2017. These witnesses and exhibits may be used in support of
Applicant’s request to modify the existing State Special Use Permit. Applicant reserves
all rights to identify additional fact witnesses and add rebuttal expert witnesses and

exhibits. Applicant hereby incorporates all previous submittals and filings in this matter.
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LIST OF WITNESSES

Name, Position, Organization Subject Matter Wr_itten Len.gth of
Testimony Direct
Aarty Joshi, Senior Manager of NRG Energy LLC No 15 mins
Environmental Permitting, NRG Business Information
Energy Summary
Wren Wescoatt, Director of Project History No 15 mins
Project Development, NRG
Energy
Jeff Overton, Consultant, G70 SUP Modification No 15 mins
Submittals
Any other consultants made General Project No 30 mins
available at the hearing for Questions
questions
LIST OF EXHIBITS
Exhibit No. DESCRIPTION
1 Resume of Aarty Joshi
2 NRG Energy Financial Summary
3 Resume of Wren Wescoatt
4 Resume of Jeff Overton
5 Application for Modification of Special Use Permit Materials,
dated May 5, 2017
6 Information Addendum to Application for Modification of Special Use
Permit Materials, dated May 10, 2017
Aerial Map
Overall Site Plan
Project Plan Overlay
10 Letter from Tin Roof Ranch, dated June 16, 2017
11 Letter from NRG Energy, dated June 16, 2017
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DATED: Honolulu, Hawaii, June 19, 2017.
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Aarty Joshi, AICP

® 16+ years of land use and permitting experience in energy sector, with last 10 years focused on
renewable energy, including solar, wind, hydrokinetic, battery storage, transmission lines projects

® Manage over $5M in permitting projects and oversee a portfolio of permitting projects with revenues
of approximately $10M

= Overseer of complicated field surveys, including wetlands, wildlife, rare plants, and cultural resources,
and preparation of technical reports in support of first- and third-party environmental documents
pursuant to the federal National Environmental Policy Act, and state environmental regulations

e Extensive experience conducting critical issues/fatal flaw analyses, obtaining permits form local, state
and federal agencies including condition use permits and rezoning, Section 404, 401, and 402Clean
Water Act (CWA), Section 10 of Rivers and Harbors Act, Section 7 Endangered Species Act, Section 106
National Historic Preservation Act, and state incidental take permits

e Strong background in working with a diverse range of experts, including acoustical engineers,
biologists, cultural historians, attorneys, and land surveyors

Relevant Experience

NRG Energy, Inc. (2016-Present) Senior Manager, Environmental Permitting
Ms. Joshi provides strategic project management and technical direction for a pre-construction development
portfolio (>3GW) of utility-scale and distributed generation solar and wind projects in order to ensure that
projects have all discretionary entitiements, agency approvals and environmental assessments required to
commence construction and achieve financial close.

CH2M Engineers, Inc., Oakland, CA (2008-2016) Senior Project Manager
Successfully guided clients through complex permitting and environmental review processes for utility-scale
renewable energy projects. Permit processes include conditional use permits and/or rezoning approval from
counties, right-of-way grants from the U.S. Bureau of Land Management, Section 404 CWA permits from U.S.
Army Corps of Engineers (USACE), Section 401 CWA water quality certification and waste discharge
requirement approval from Regional Water Quality Control Board (RWQCB), Section 7 consultation and eagle
take permit with U.S. Fish and Wildlife Service (USFWS) and/or National Marine Fisheries Service, Section 1602
streambed alteration agreement and Section 2081 incidental take permit from CDFW, and Section 106
consultations with the State Historic Preservation Office. On behalf of developer clients, provided oversight
and coordination with lead agencies in preparation of third-party CEQA and NEPA documents to ensure
projects meet aggressive project schedules. Effectively managed projects with budgets ranging from $10,000
to upwards of $3 million, with teams that include biologists, cultural historians, engineers, acoustic specialists,
air quality specialists, visual resources planners and land use planners.

Internal to CH2M, acted as Senior Technical Consultant with portfolio of approximately $10M by mentoring
junior planners and project managers by supporting development of strategies for permit acquisition and
general technical oversight to ensure that teams deliver high quality technical work, within budget and scope.

AKRF, Inc. New York City, NY (2007-2008) Senior Planner/Project Manager
Directed complex planning, transportation, and environmental studies as a consultant to developers, public
and private institutions, and government agencies. Supervised and managed junior planners, engineers, sub-
consultants, and support staff in the execution of environmental assessment/impact statements, pursuant to
New York State Environmental Quality Review Act (SEQR) and New York City Environmental Quality Review Act
(CEQR).

EXHIBIT_| _
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Ecology and Environment, Inc. San Francisco, CA and New York City, NY (2001-2007) Senior Planner
Led preparation of first- and third-party environmental impact reports/statements, federal license
applications, and state, federal and local permit applications for development projects including fiber optic
cable lines, gas pipelines, offshore liquefied natural gas terminals (LNG), and wind development projects.
Successfully organized conference on LNG development in 2006 that was attended by developers and
regulators at Ecology and Environment corporate retreat in Blue Mountain, New York.

Dyett and Bhatia Urban and Regional Planners, San Francisco, CA (2000-2001) Planner
Conducted land use and socioeconomic analyses for development projects in Bay Area, and led preparation of
environmental impact reports for general plan amendments, pursuant to CEQA.

N. Barry Lyon Consultants Limited, Toronto, Canada (1999-2000) Associate Planner
Supported land use, socioeconomic and market analyses for residential development projects in the Greater
Toronto Area.

Education

Master of Science in Planning, University of Toronto, Canada (2000)
Bachelor of Environmental Science, University of Guelph, Canada (1998)

Accreditations and Professional Memberships

Member of American Institute of Certified Planners (AICP) (2005-Present)
Member of American Planning Association (2005-Present)

Representative Projects and Dates of Involvement

Project Manager; Golden Hills North Wind Energy Center; NextEra Energy Resources, LLC; Alameda County,
California (2014-ongoing). Led the environmental permitting, and CEQA processes for a repowering project
that involves decommissioning up to 324 wind turbines and installation of up to 24 modern turbines with a
nameplate capacity of 41.16-MW in the Altamont Pass Wind Resource Area. Development of the wind power
project requires a Conditional Use Permit from Alameda County. Oversee biological and cultural surveys,
preparation of CEQA checklist pursuant to the County’s programmatic EIR, and biological assessment and
permit applications to USACE, USFWS, CDFW, and RWQCB.

Project Manager; Golden Hills Wind Energy Facility Repowering Project; NextEra Energy Resources, LLC;
Alameda County, California (2013-ongoing). Led the environmental permitting, and CEQA processes for a
repowering project that involved decommissioning up to 775 wind turbines and installation of up to 48
modern turbines with a nameplate capacity of 81.6-MW in the Altamont Pass Wind Resource Area.
Development of the wind power project required a Conditional Use Permit from Alameda County. Oversaw
biological and cultural surveys, preparation of technical reports in support of the third-party Programmatic EIR,
and biological assessment and permit applications to USACE, USFWS, CDFW and RWQCB. Currently support
the applicant’s acquisition of lands to satisfy state and federal permit mitigation requirements and lead
CH2M’s preparation of a biological baseline study and long-term management plan that will guide
management of the mitigation lands.

Project Manager; Altamont Decommissioning Project; NextEra Energy Resources, LLC; Alameda County,
California (2015-ongoing). Lead environmental permitting for the proposed decommissioning of up to 978
wind turbines and related infrastructure in the Altamont Pass Wind Resource Area. Oversee biological surveys,
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preparation of technical reports, biological assessment, and permit applications to USACE, USFWS, CDFW, and
RWQCB.

Project Manager; Alta East Wind Project; Terra-Gen Power, LLC/NRG Yield, Inc.; Kern County, California
(2010-ongoing). Led the licensing and environmental permitting, and CEQA/NEPA processes for a 300-MW
wind power project and 230-kV transmission line in the Tehachapi Wind Resource Area on privately-owned
land under the jurisdiction of Kern County and federally-owned land under the jurisdiction of the Department
of the Interior, Bureau of Land Management (BLM). Development of the wind power project required
development and submittal of a Plan of Development to the BLM, and an Application for Rezone and
Conditional Use Permit from Kern County. The work entailed biological and cultural surveys, evaluating
potential project impacts, and identifying mitigation measures through consultations with CDFW, USFWS, BLM
and Kern County, permit applications to CDFW and Lahontan RWQCB. Currently overseeing preparation of an
Eagle Conservation Plan and Environmental Assessment in support of USFWS-authorization of an Eagle Take
Permit.

Senior Consultant; Rising Tree Wind Farm; EDP Renewables, LLC; Kern County, California (2015-ongoing).
Providing senior review and guidance on CH2M'’s preparation of an NEPA Environmental Assessment in
support of USFWS-authorization of an Eagle Take Permit.

Project Manager; Addison Wind Energy Project; Terra-Gen Power, LLC; Kern County, California (2013).
Managed preparation of technical reports that were used in support of an Environmental Impact Report,
prepared pursuant to the CEQA for a 100-megawatt (MW) wind power project and 230-kV transmission line in
the Tehachapi Wind Resource Area. Development of the wind power project required development of an
Application for Rezoning and Conditional Use Permit. Resource areas evaluated included air, visual,
paleontology, and cultural resources.

Project Manager; Alta Infill Il and 1l Wind Energy Projects; Terra-Gen Power, LLC; Kern County, California
(2011-2012). Managed the CEQA and environmental permitting process for a 600-megawatt (MW) wind
power project and 21 miles of 230-kV transmission line in the Tehachapi Wind Resource Area. Development of
the wind power project required development of an Application for Rezoning and Conditional Use Permit, and
surveys and technical reports for all environmental resource areas to Kern County, as well as permit
applications to CDFW, and Lahontan RWQCB. Subsequently managed the preparation of an applicant-prepared
Addendum to the Alta Infill Il Supplemental EIR that evaluated the rezoning of additional land proposed for
addition to the Alta Infill {I’'s project boundary.

Project Manager; Alta Infill | Wind Energy Project; Terra-Gen Power, LLC; Kern County, California (2010-
2011). Managed preparation of permit applications to the CDFW, and Lahontan RWQCB in support of
development of a 271-megawatt (MW) wind power project in the Tehachapi Wind Resource Area.

Deputy Project Manager; California Highwind Energy Projects (CHiPs) Infill Properties, Terra-Gen Power, LLC;
Kern County, California (2010). Led the preparation of an Application for Lot Line Adjustment to Kern County
and supporting applicant-prepared EIR Addendum in the Tehachapi Wind Resource Area.

Deputy Project Manager; WaveConnect Projects; Pacific Gas and Electric Company; Eureka, California (2009-
2010). Deputy Project manager for a 5-MW hydrokinetic pilot project located offshore of Eureka, Humboldt
County, California. Supported preparation of a Hydrokinetic Pilot Project License Application before the
Federal Energy Regulatory Commission (FERC) for this project, one of the first proposed to convert the ocean's
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energy to electrical power in the world. Authored several sections of the Hydrokinetic Pilot Project License
Application, including the Land Use and Recreation sections, as well as the Coastal Zone Consistency Analysis.

Deputy Project Manager; 250-MW Solar Program; Pacific Gas and Electric Company, various locations,
California (2008-2010). Deputy Project Manager for PG&E’s 250-MW solar program involving siting of solar
energy projects up to 20 MW throughout California. Oversaw development of a GIS model that evaluated
more than 2 million parcels for suitability for solar development. Based on the results of the GIS modeling
program, assisted PG&E with preparation of site-specific critical issues analyses that address aesthetics,
agricultural, land use, biological, and cultural resources, as well as regulatory permit constraints.

Task Leader; Confidential Solar PV Project; Confidential Client, San Bernardino County, California (2009). Led
the analysis of desktop critical issues analyses for two potential solar photo-voltaic development sites in San
Bernardino County. The critical issues analyses evaluated risks to development as a result of issues to land use,
biological resources, cultural resources, aesthetics, geology, floodplain and Section 404 Clean Water Act, and
hazardous wastes/materials.

Planner; Application for Lease Amendment; Cabrillo Power I; NRG Energy; Carlsbad, CA (2008 —2009).
Prepared application for lease amendment to California State Lands Commission for inclusion of a proposed
ocean-water purification system.

Deputy Project Manager/Task Leader; Neptune Liquefied Natural Gas (LNG) Project, SUEZ Energy North
America, Massachusetts Bay (2004 - 2007). Supported the preparation of the Deepwater Port License
Application to be submitted to the United States Coast Guard on behalf of Tractebel LNG North America
Tractebel LNG North America (now SUEZ Energy North America), The Environmental Report, one volume of the
Deepwater Port Application, was prepared in accordance with NEPA and Massachusetts Environmental Policy
Act (MEPA) guidelines. Wrote the coastal zone management, recreation, and visual analysis portions of the
application and developed the Coastal Zone Consistency Certification. Reviewed federal and state coastal zone
policies; characterized offshore industrial, commercial, and recreational uses including boating, fishing and
tourism trends; identified key visual viewpoints; and prepared the state-required Chapter 91 license and all
associated local permit applications. Coordinating extensively with the client's management and engineering
teams and working from within the client office, assisted in day-to-day management activities, conducted
technical review of all project materials, developed public outreach materials, and maintained the secure,
Web-based extranet communications site used by the client, subcontractors, and the project team.

Deputy Project Manager/Task Leader; Calypso LNG Project, SUEZ Energy North America, Atlantic Ocean off
Southeast FL (2005 —2007). Member of the management team providing support to Calypso LNG (a subsidiary
of SUEZ Energy North America, LLC) for procurement of a deepwater port license for a proposed LNG terminal
located about 10 miles offshore from Fort Lauderdale. Provided weekly progress reporting to Calypso LNG;
coordinated extensively with the engineering teams; assisted in daily management activities; and maintained
the secure, Web-based extranet communications site used by the client, subcontractors, and the project team.
Reviewed technical chapters of the Deepwater Port Application, including benthic resources, fisheries, and
marine mammals, and developed all public outreach materials.

Task Leader; Shiloh Il Wind Farm, EnXco, Solano County, California (2006). For the Solano County
Department of Resource Management, provided land use evaluations in support of the preparation of the
third-party EIR for a 168-MW wind energy facility proposed by Shiloh Wind Partners, LLC (owned by EnXco,
Inc.), on about 7,900 acres of private land within the County’s Montezuma Wind Resource Area.
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Task Leader, Montezuma Wind Project, EnXco, Solano County, California (2006). For the Solano County
Department of Resource Management, developed the transportation section in support of the third-party EIR
for this 37-MW wind project proposed by FPL Energy on a site adjacent to that of the Shiloh Il Wind Farm.

Task Leader; Niagara Power Project, New York Power Authority, Grand Istand, NY (2006). Member of a team
that conducted a review of the New York Power Authority's draft EIS (DEIS) for its power re-licensing project.
For the Town of Grand Island, reviewed background studies and supporting material, identified issues, and
prepared comments on parts of the DEIS of potential concern for the Town.

Task Leader; BHP Billiton Cabrillo Port Offshore LNG Import Terminal, California State Lands Commission,
Ventura County, CA (2003 -2007} For the California State Lands Commission and United States Coast Guard,
prepared the visual resource analysis for the third-party joint EIS/EIR required under NEPA and CEQA.
Described the affected visual environment, identified key observation points (KOPs), and described
aboveground facilities. Provided photographs of KOPs representing the existing visual environment, as well as
and photo simulations of the offshore facility as it would appear from the identified KOPs. The analysis also
included evaluation of the impacts of the operations of the floating terminal on the visual offshore
environment, pipeline and related facility construction impacts on the visual onshore environment, and
identified and recommended impact mitigation measures for state and local scenic routes, and recreation
areas in the Santa Monica National Recreation Area and Channel Islands National Park.

Task Leader; Broadwater Energy LNG Project, Broadwater Energy, Long Island Sound, NY {2005). Prepared
the Coastal Zone Consistency Certification for this highly controversial project of Broadwater Energy (a joint
venture of TCPL USA LNG, Inc., and Shell Broadwater Holdings, LLC), which involves the development of a
$700-million, 1-bcf/d LNG terminal with floating, storage, and regasification unit (FSRU). Coordinated the
evaluation of project consistency with 13 coastal policies adopted for Long Island Sound, 44 state policies, and
local waterfront revitalization plans adopted by municipalities in the Long Island Sound region.

Task Leader; Main Pass Energy Deepwater Port, Freeport-McMoran Energy, LLC, Gulf of Mexico (2004). In
support of the application of Freeport-McMoran Energy, LLC, for development of an offshore LNG terminal,
worked extensively at client offices with representatives of the client's management and engineering design
teams, and subcontractors, to help prepare the deepwater port license application, including its associated
environment analysis, and technical and financial volumes, for submittal to the USCG.

Task Leader; Floating LNG Terminal, Confidential Client, Southern CA (2003). For a confidential client, was a
member of the team that prepared a permit and schedule risk assessment for the development of a floating
LNG terminal. The client needed the permit and schedule risk assessment to clearly delineate the process for
completing the envircnmental assessment and permitting necessary for project implementation.

Kern River Expansion, Williams Gas Pipelines, California, Nevada, Utah, and Wyoming (2001 —-2002). For
Williams Gas Pipelines, supported the preparation and filing of Federal Energy Regulatory Commission
Environmental Reports and other requisite environmental documentation for three existing and four proposed
natural gas compressor stations. In addition, helped complete the analysis of visual resources and
identified/recorded view points in four states by interviewing representatives of the DOI Bureau of Land
Management (BLM) and agencies responsible for the Mojave National Preserve.
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NRG Renewables Experience

NRG Renewables Experience

NRG is one of America's leaders in renewable energy, with an operating renewables portfolio of 4.7 GW across 26
states. The NRG portfolio spans state-of-the-art utilify wind and solar sites to customer-sited distributed generation
and to centralized community solar farms where customers can access renewables through virtual net metering.
More than 10% of NRG's consolidated power generation capacity is attributable to renewable energy sources.

The NRG team is well-positioned to bring these projects from implementation and construction into operation. NRG is
in a unique position to finance the proposed PPAs based on the following key benefits:

One of the most experienced teams in solar project finance:

= NRG's project finance team is one of the most experienced teams in the industry. The project finance
leadership team consists of veteran executives who have led project finance teams within the solar
industry over the past decade.

« NRG's collective transactional experience totals more than $10 billion across commercial & Industrial,
municipal, utility, and community solar.

In addition to closing the acquisition of 1,500 MWac of utility scale and 29 Mwac of distributed generation

projects from SunEdison, NRG has closed or is currently closing the following financing transactions:

» Taxequity funds for portfolios of diversified DG projects that include commercial, industrial, and
municipal offtakers

= Tax equity funds for portfolios of community solar projects

= Debt financing for tax equity funds

NRG’s cross-functional platform is uniquely positioned to implement a range of projects - from utility-scale

solar and wind to commercial and community solar;

e NRGYield, an industry-leading vehicle for contracted power generation assets, provides NRG with a
competitive cost of capital to support continued long-term renewable energy growth.

= Inaddition, NRG continues to leverage capabilities of our parent and various business units to fund
operations and project financings, hedging, cross-selling, and back office support

EXHIBIT_Z_ ‘
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Financing Experience

NRG has extensive experience in financing projects whether they are a cluster of small-scale commercial projects or
the largest solar array in the country. NRG has completed more than $10 billion in financings over the last few years
across more thar 150 projects in operation totaling more than 1,800 MW all via PPA, solar equipment lease, or
direct purchase. NRG's successful transactions and variety of financial fesources illustrate an ability to successfully
finance a variety of projects through a combination of equity and third-party debt and tax-equity investors.

Project Financing Highlights

NRG finances its renewables projects with existing cash, cash flow from operations and by aceessing third-party debt
and tax equity financing sources. In addition, NRG formed NRG Yield (NSE: NYLD), a $7.6 billion entity that was
successfully listed on the NYSE in 2013, to serve as the primary vehicle through which NRG owns, operates and
acquires contracted renewable and conventional generation and thermal infrastructure assets. NRG's project
financing and project execution success stem from a robust financial profile characterized by substantial free cash
flow from its generation assets and retail electricity subsidiaries, as well as prudent financial and capital
management.

NRG is a financially sound company with nearly $33 billion in assets and annual revenues of $14.7 billion. The
company has substantial liquidity to support new project construction and development, including appreximately
$693 million in cash and a total credit facility of $1.3 billion as of December 2015, NRG's financial stability provides
its clients with certainty of project execution. NRG is able to supply 100% of the required funding from existing
liquidity and cash from operations.

Please find a summary of NRG Energy's financial status and industry position below:

The U.S’s [argest equity sponsor of solar projects
The U.8’s largest competitive power producer, with nearly 50,000 MW in operation
More than 10,000 employees
Total credit facility of more than $1.3 billion with 18 global banks as of December 2015
$4.81 billion in market capitalization as of January 18, 2017
= NRG Energy's 2015 financial statements reflected: $14.7 billion in operating revenue
s $3.34 billion adjusted EBITDA
= $1.3 billion of cash flow from operations
=
|

$32.8 biilion in total assets
$3.3 billion in fotal liquidity

The following is a link to NRG Energy’s financial reports for the five most recent full financial years:
hiip://investors.nrg.com/phoenix.zhtmi?¢=121544&p=irol-repartsannual




WREN W. WESCOATT, 111
3662 Woodlawn Terrace Place
Honolulu, Hawai ‘i 96822
808-780-1000

wren.wescoatt@ gmail.com

PROFESSIONAL  DIRECTOR OF PROJECT DEVELOPMENT, NRG Energy (2016-present)

Supporting development of utility-scale renewable energy projects in Hawaii including the former First
Wind/SunEdison solar projects.

DIRECTOR OF DEVELOPMENT-HAWAIL, First Wind &SunEdison (2007-2016)
Led development of utility-scale renewable energy projects in the state of Hawaii for SunEdison
(formerly First Wind), the largest clean energy producer in Hawaii. Responsibilities included:

e  Utility-Scale Energy Projects - Developed the 30 MW Kahuku Wind and the 69 MW
Kawailoa Wind, Hawaii’s largest clean energy project to date. Currently developing 110 MW
in proposed solar projects on 750 acres, now being developed by NRG.

e  Business Development & Finance — Built business case for originating all Hawaii projects and
acquisition opportunities; evaluated financial models; supported structured project financings of
$140 mm (2010) § 234 mm (2012) and $350 mm (in progress). Secured competitive USDOE
loan for largest wind-storage project in 2010.

» Real Estate —Located and evaluated new sites; conducted diligence and coordinated all land
agreements including options, easements and purchases of projects sites on Oahu and Maui.

e Entitlements & Permitting ~ Secured all environmental and land use approvals at state and
county levels including: Environmental Impact Statements, Environmental Assessments,
Special Use Permits, Archaeological Inventory Surveys, Cultural Impact Assessments,
Conservation District Use Permit, PUC Approval, Conditional Use Permits, Special Design
District Permit, Shoreline Management Area Permit, Federal Aviation Administration
authorizations, an numerous grading and building permits.

»  Government Affairs — Conducted outreach with state and city officials to advance projects and
policy initiatives. Maintained relationships with state legislators and staff in DLNR, DEBDT,
LUC, PUC,; and with Honolulu City Council, Planning Commission and DPP. Secured
approval of Habitat Conservation Plans to authorize Incidental Take Permits for endangered
species in 2010 and 2012. Lobbied successfully to amend state law in 2014 to allow large-scale
PV farms on Class B & C agricultural land with compatible agricultural activities.

¢ Media & Community Relations — Managed the First Wind and SunEdison brands in Hawaii;
serving as the local face of companies through media appearances, media releases, speaking
engagements and professional conferences. Made regular Neighborhood Board presentations,
individual and group meetings, and community outreach efforts to support developing projects.

FOUNDER & EXECUTIVE DIRECTOR, College Connections Hawaii (1999-2007)

Co-founded a statewide 501(c)(3) organization to provide educational services for 2,000 Hawaii students
annually. Managed organization of 150 employees and administered state contracts and federal grants for
multiple educational programs on five islands. Initiated a Native Hawaiian Scholars Program with a
grant from US Dept of Education, to prepare more Hawaiian students for college;

EDUCATIONAL SPECIALIST, Casey Family Programs (1999-2000)
DIRECTOR, Sylvan Learning Center (1997-98)

TEACHER, Castro Valley High School (1995-98)
COMMUNICATION SPECIALIST, Kamehameha Schools (1991-93)

FOUNDER & PRESIDENT, Mokes on Spokes, Inc. (1990-93)

EXHIBIT_3



WREN W. WESCOATT, III
3662 Woodlawn Terrace Place
Honolulu, Hawai i 96822
808-780-1000

wren.wescoatt@ gmail.com

EDUCATION

AFFILIATIONS

M.A., EDUCATION (1995)
University of North Carolina at Chapel Hill

B.A., COMMUNICATION (1990)
Stanford University

GRADUATE WITH HONORS (1986)
Kamehameha Schools

e Commissioner, Hawaiian Homes
Commission (Interim appointment)
s  Pacific Century Fellows

®
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Hawai‘i Renewable Energy Alliance
Stanford University Alumni Association
Kamehameha Schools Alumni Association
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OVERTON

AICP LEED AP
Principal Planner

As Principal Planner, Mr. Overton leads the preparation of Master Plans, environmental

impact documents, land use permitting, and community involvement for private

developments, military installations, and government projects. His experience spans

over 33 years of Environmental Impact Statements and permitting for residential

communities, infrastructure and utilities, renewable energy projects, government

facilities, scientific installations, schools, resorts, commercial/mixed-use centers, and
recreational facilities. Mr. Overton directs community and area-wide Master Plans, site

selection studies and urban design plans, and provides expert testimony before State

and County land use authorities.

SELECTED PROJECTS:

Coconut Plantation Village -
SMA, PDU, Zone Change
Kapa'a Kaua'i

East Kapolei Solar (5 Mw) - Environmental
Studies, Permits East
Kapolei, O'ahu

Hale'iwa Commercial Redevelopment -
Master Plan, Zone Change, Environmental
Assessment

Hale'iwa .0'ahu

Hawai'i State Judiciary -
Statewide Facilities Master Plan
State of Hawai'i

Hilo Judiciary Complex -~ Site Selection
Study/Environmental impact Statement
Hilo, Hawai'i

Hilton Hawaiian Village Expansion -
Master Plan EIS, SMA Permit, PDR,WSD
Waikiki O'ahu

Ho'opili Community - Master Plan,

Zone Change, Urban Design Plan

Kapolei, O'ahu

Kahala Ave. (4607) Residential - EA, SMA
Kahala, 0'ahu

Kalaetoa Barbers Point Harbor -

2040 Master Plan, Fuel Pier Design, EIS
Kalaeloa, 0'ahu

Kamakana Villages at Keahuotu -
Master Plan, EA, Permits
Kona, Hawar'i

Kamehameha Schools Kapélama -
Strategic Implementation Plan, Master
Plan

Kapalama Oahu

Kamehameha Schools Kohou TOD
Residential Development
Honolulu, O'ahu

Kamehameha Schools -
North Shore Master Plan
North Shore O'zhu

Kalaeloa ASEF 2 Solar - EA, HCDA Dev. Permit
Kalaelea, O'ahu

Kapolei Harborside Center - Master Plan,
EiS, State Land Use , Zone Change
Kalaeloa, O'ahu

Kapolei West Community - Master Plan,
State Land Use, Zone Change
Kapotei, 0'ahu

Kaua'i Technology Center -
EA, Phases | &l
Waimea, Kaua'l

Kawaihae Deep Draft Harbor -
EIS (NEPA), EA
Kohala, Hawai'i

PROFESSIONAL REGISTRATIONS &
ASSOCIATIONS:

American Institute of
Certified Planners (AICP)

Urban Land Institute - Hawai'i Chapter

0’ahu Economic Development Board,
Director

US Green Building Council, LEED AP

EDUCATION:

M. S, Marine Environmental Science
State University of New York, NY

B. S. Zoology/Biology Oceanography
Duke University, NC

PROJECT HONORS & AWARDS:

Hale'iwa Store Lots - APA Hawai'i
Environment/Preservation Award,
2015

Kamakana Villages at Keahoulu - APA
Hawai‘i Chapter Outstanding Planning
Award,

2om

Kamehameha Schools North Shore Plan -
APA National Planning Excellence Award,
2008

Waialua Town Master Plan - APA Hawai'i
Chapter Community-based Planning Award,
2005

Mauna Kea Science Reserve Master Plan -
APA Hawai'i Chapter Outstanding Planning
Award,

2000
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JEFFREY H.

OVERTON

AICP LEED AP
Principal Planner

Kawailoa Beach Park (Chun’s Reef ) -
Master Plan, EA
Hale'iwa. O'ahu

Keauhou Bay Management Master Plan
Keauhou, Hawai'i

Koko Head District Park & Hanauma Bay
Preserve - Master Plan, EIS, SMA, CDUP
Hawai'i Kai, O'ahu

Kualoa Ranch - Master Plan, EA, Permits
Kualoa, O'ahu

Kualoa Regional Park Wastewater
Systems - Environmental Assessment,
SMA Permit

Kualoa, O'ahu

Lahaina Cannery Redeviopment, EA, SMA
Lahaina, Maui

L&'ie Development Plan and Wastewater
Facility - EIS, Facility Plan, Permits
L3'ie, O'ahu

Lanihau Shopping Center/Henry Street - EA
Kona, Hawai 'l

Le Jardin Academy New Campus - Master
Plan, EA, DP, Zone Change, SMA Permit
Kailua, O'ahu

Makaiwa Hills Residential Community -
Master Plan, EIS, State Land Use, Zone
Change

'‘Ewa, O'ahu

Manini‘Owali Residential Community -
Master Plan, EIS, State Land Use
Kona, Hawai 'l

La‘ie Inn Redevelopment -
EA, SMA, Permits
La'ie, O'ahu

Moku'ula/Mokuhinea Historic Fishpond -
Ecosystem Restoration Plan
Lahaina, Maui

G70 DESIGN

Mauna Kea Science Reserve Complex -
Master Plan, Environmental Impact
Statement

Maunakea, Hawai |

0CCC Redevelopment Vision Concept Plan
Honolulu, 0'ahu

Pan-STARR S Observatory - EIS {(NEPA),
coup

Maunakea, Hawai'i

Pelekane Bay & Watershed - Ecosystem
Restoration Plan (NEPA)

Kohala, Hawai'

Pupukea Rural Community Commercial -
EIS & Permits

Pupukea, 0'ahu

Pu’u Kukui Elementary School - Master
Plan, EA, Project District Application
Wailuku, Maui

Sunset Beach Recreation Center -
Master Plan, EA, SUP, SMA Permit
Paptkea, 0'abu

UH Méanoa Stan Sheriff Center -

Siting Study, EA

0'ahu, Hawai'i

Upcountry Town Center - Master Plan,
EIS, State Land Use, Permits

Pukalani, Maui

USARHAW North - End State
Development Plan

Schofield Barracks, 0'ahu

Waiawa Solar 50MW - CUP. Zoning Waiver
Waiawa 0'ahu
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May 5, 2017

Ms. Kathy Sokugawa, Acting Director
Department of Planning and Permitting
City and County of Honolulu

650 S. King Street, 7" Floor

Honolulu, HI 96813

Re: Madification of Waipio Solar Project (2014/SUP-3; SP15-405)

Dear Acting Director Sokugawa:

On behalf of Waipio PV, LLC {"Permittee”), we are submitting a request for modification of the Special
Use Permit granted for the Waipio Solar Project (2014/SUP-3; SP15-405) {“Project”}), to accommodate
certain updates, time extensions, and minor technical changes to the Project. This application explains
the planned changes in reference to the existing permit and identifies, for the Department’s
consideration, suggested revisions to the previous Findings of Fact and Decision and Order. Updated
exhibits are provided on the Project which include updated drawings of the Solar Energy Facility (“SEF”).
None of the proposed changes are expected to materially affect the potential impacts of the Project as
evaluated and described in the existing SUP.

This request for modification includes the following proposed changes:
1. Change of Ownership, Change of Property Owner

In March of 2015, the Permittee’s ultimate parent company, SunEdison filed for bankruptcy. NRG Renew
LLC (“NRG”) purchased three of the subsidiary companies that were developing solar projects on Oahu:
Waipio PV, LLC, Kawailoa Solar, LLC and Lanikuhana Solar, LLC, through a court-approved acquisition in
October 2016. The Permittee for this project remains Waipio PV, LLC, though it is now owned by NRG.
Additionally, the property owner of the project site, Waipio Land Holdings LLC was also acquired in the
transaction. Permittee provided notice of these changes in ownership in an Annual Compliance Report,
which was submitted in December 2016 to DPP with copies to the State Land Use Commission and State
Office of Planning. These changes in ownership will not alter the Project but may require updates to the
Findings of Fact to document this change in ownership.

2. Extension of Time to Establish Project, Term of Permit
Previously, the Project had executed a Power Purchase Agreement (“PPA”) with Hawaiian Electric
Company (“HECO”) which was approved by the Public Utilities Commission (“PUC") and started

construction in October 2015, with completion scheduled in late 2016. The SUP required that the SEF be
established no later than March 31, 2017 (2014/SUP-3, condition #2; SP15-405, condition #5), two years
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after the permit approval date. Construction on the Project was halted in February 2015, as a result of
the termination of the Power Purchase Agreement (“PPA”) by Hawaiian Electric Company (“HECO”) and
the subsequent bankruptcy of SunEdison, which were circumstances beyond the control of the
Permittee.

The Permittee has resumed work on the development of substantially the same Project, but requires the
previous deadline to be extended in order to complete the SEF. NRG has re-negotiated the PPA with
HECO, which has been filed with the PUC for approval, and will proceed with engineering, permitting
and financing, to be followed by construction in 2018 and completion in 2019. To enable NRG to pick up
where the previous developer left off, and complete essentially the same Project that was previously
approved, and provide the same benefit of Hawaii residents, the Permittee is requesting a modification
of the time to establish the SEF, from March 31, 2015 to December 31, 2019. This would require
revisions to the Findings of Fact and to condition #2 of the Planning Commission Decision and Order.

The term of the SUP was previously 35 years from the date of approval. Modern solar photovoltaic
projects are typically designed to operate for a period of 35 years. In conjunction with this request to
extend the time to construct the Project, the Permittee is also seeking to maintain the SUP’s term of 35
years, to begin at the approval date of this modification. Since the Project will begin operation 2-3 years
later than previously anticipated, updating the start date of the SUP would maintain the same 35-year
period that was authorized in the existing permit and would not alter the impacts of the Project. This
modification would require revising the Findings of Fact and condition #2 of the Planning Commission
Decision and Order.

3. Project Technical Changes

The Permittee also plans to make the following minor technical changes to the design of the Project,
none of which materially alter the description or potential impacts that were previously considered.

A. Change in the number of solar panels. Previously, the Project planned to utilize solar panels or
“modules” manufactured by SunEdison. Since the bankruptcy of SunEdison, those modules are
no longer available or financeable, and the Permittee is evaluating alternative solar modules
from other manufacturers and will not make a final determination for several manths. Modules
vary in size, and while the aggregate energy generated and area covered by the panels would be
approximately the same, the number of modules will vary depending on the final module
selected. For example, a larger-dimension 370w QCells panel would require approximately
163,000 modules and cover approximately 88 acres to produce the same amount of energy as a
smaller 122w First Solar panel which would require 504,000 modules and cover approximately
99 acres. Specifications of these two potential modules types are included in this application.
The following table illustrates the number of modules that was planned in 2015 in the previous
design and indicates the range in number of modules planned in the proposed modification.
While the number of modules would vary depending on the size of the panel selected,the
aggregate area covered and potential impacts of the project would be approximately the same
as was previously evaluated in 2015.

B. _Change from fixed-tilt racks to tracking racks. Previously the Project planned to employ fixed-tilt
racks to which modules are mounted and remain static throughout the day. In order to improve
productivity of the Project and lower the cost of energy produced, the Permittee is now
proposing to mount modules to single-axis tracking racks which pivot horizontally to move the
panels throughout the day to track the sun. The proposed tracking equipment is identical to




what was approved and still planned at the Kawailoa Solar Project. Tracking racks do not
significantly alter the footprint or the impacts of the Project.

C. Change in perimeter fencing material. Previously, the Solar arrays were to be enclosed by a
perimeter fence approximately 4 feet high composed of steel “hog wire” mesh. In order to
conform to industry standards for safety, the project now will use steel chain-link mash
approximately 6 feet high. Chain-link is commonly used in ground mounted solar projects to
restrict access to the medium-voltage electrical equipment. This change in Fencing will improve
the safety of the project but will not otherwise alter the footprint or potential impacts
previously considered. As specified previously, the perimeter fence will not include barbed wire.

The table below illustrates the project specifications approved in 2015, and as proposed in 2017,
including the changes listed above to module count, racks and perimeter fencing:

Waipio Solar Project Specifications

2015 2017 Net Change
Net Capacity 47 MW 47 MW No change
Module Count 207,228 *163,000 -56,000 to +208,000 modules
to 504,000
Covered Area (acres} 99 *88-99 Decrease up to 11 acres
Lot Coverage 9% *8-9% Decrease up to 1%
Permitted Area (acres) 308.5 308.5 No change
Racks Fixed Tracking Equipment change
Max Module Height (ft) 9.5 9.5 No change
Latest Completion Date 3/31/17 12/31/19 2.5 years
Perimeter Fencing 4’ hog-wire 6’ chain link Upto2’

* Module count, covered area and lot coverage will vary slightly depending on final module selected.

To facilitate the Department’s review of this application, the following exhibits are included:

Exhibit A: DPP Master Application Form

Exhibit B: Overall Site Layout Drawing (E200)

Exhibit C: Tracker Detail Drawing (E300)

Exhibit D: Module Specifications (QCells, First Solar)

Exhibit E: Letter of Intent for Sheep Grazing

Exhibit F: Reflectivity Report for Tracking Racks

Exhibit G: Suggested revisions to the Findings of Fact and Decision and Order

Since the original permit fee that was paid ($15,000) based on a permitted area of 308 acres, the
Permittee requests that the permit fee for this modification be based on the additional acreage being
requested. This modification contemplates no additional acreage in permit area. Also, given the
relatively minor scope of changes, Permittee respectfully requests that this SUP modification be
accepted and processed as expeditiously as possible. During prior meetings with the Department of
Planning and Permitting, the parties discussed and agreed to an expedited timeline within the
parameters of the rules and the simultaneous review of both the Kawailoa Solar and Waipio Solar SUPs
by the Planning Commission. NRG must have the modifications approved in order to meet financing
deadlines.



