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BEFORE THE
PUBLIC SERVICE COMMISSION

STATE OF NEW YORK

Joint Petition of GenOn Bowline Holdings, LLC and
Bowline Point Power, LLC for a Declaratory Ruling
Eschewing Further Review of the Transaction, or
Alternatively, an Order Authorizing tl-re Trar-rsaction
Pursuant to Section 70 of the New York Public Service
I-aw

)
)
)

)

)
)
)

)

Case 23-E-

JOINT PBTITION OF GENON BOWLINE HOLDINGS, LLC AND BOWLINE POINT
POWER, LLC FOR A DBCLARATORY RULING BSCHEWING FURTFIER REVIBW
OF THE TRANSACTION OR, ALTERNATIVELY, AN ORDER AUTFIORIZING THE

TRANSACTION PURSUANT TO SECTION 70 OF TI{E NEW YORK PUBLIC
SBRVICE LAW

Pursuant to Sections 3.5 and 8.1 of the Rules and Regulations of the New York Public

Service Cornmission ("PSC" or the "Comrnission"), 16 NYCRR $$ 3.5 and 8.1, GenOn Bowline

Holdings, LLC and Bowlir"re Poir"rt Power, LI-C (individually, "seller" and "Buyer," respectively

and, collectively, the ".Toint Petitioners") l-rereby jointly submit this petition seeking Commission

action concerning GenOn Bowiine Holdings, LLC's proposed transfer of its membership interests

in GenOn Bowline Intermediate Holdings, LLC ("GenOn Intermediate"), the indirect, upstream

owner of a 1,169 MW dual-fueled generation facility and related system infrastructure in West

Haverstraw, New York (the "Bowline Project") and a 4.2 mile fuel gas transmission line

exclusively serving the Bowline Project (collectively, the "Facilities") to Buyer (the "Proposed

Transaction"). The Proposed Transaction is in the public interest and, as demonstrated, infra,

meets the Commission's standald for transfers of upstream ownership interests in lightly regr-rlated

merchant facilities. lhus, Joint Petitioners respectfully request the Cornmission issue a declaratory
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ruling finding that the Proposed Transaction requires no further review under Section 70 of the

Public Service Law ("PSL") or, alternatively, an order on the papers authorizing the transaction

under PSL Section 70. Joint Petitioners further request continued lightened regulatory treatment

for these Facilities and their direct owner following the closing of the Transaction and tl-reir

ownership by Buyer.

Applying longstanding Commissioq precedent, the facts presented herein warrant the

requested relief, The Bowline Project and HVG Line and their direct owner are currently subject

to lightened regulation.l As discussed below, Buyer and its relevant affiliates do not own any

electric generation or transmission facilities or natural gas transmission facilities on the New York

system. The Proposed Transaction will not result in any market power concerns because, at

closing, Buyer and its relevant affiliates will only own these two facilities.

Moreover, after completion of the Transaction, Buyer's financial wherewithal and

operating capability will allow the Bowline Project and the HVG Line to continue to be operated

in the same manner that they are operated today. They will continue to be operated on a merchant

basis and will not have captive customers. As a result, the Proposed Transaction will not harm the

interests of captive customers.

Accordingly, following long established Commission precedent concerning transactions

involving lightly regulated entities, Joint Petitioners request the Commission issue a declaratory

ruling that no further Commission review is required under PSL Section 70. Moreover, even

were the Commission to decide it should undertake review, the Proposed Transaction squarely

meets Commission criteria for authorization under PSL Section 70.

I Cases gg-E-0633 et al., Southern Energt Bowline LLC,Order Providing for Lightened Electric and Gas Regulation

(issued June24,l999), and Confirming Order (issued September 2,1999); Cases 0l-G-0045 et al., Httdson Vallelt

Gas Corporation, Order Concerning Exemption from Jurisdiction and Transfer of Property (issued May 2,2001).
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Because the f'acts and circumstances presented by the Proposed Transaction are consistent

with past petitions where the Commission has exercised its authority to issue a declaratory ruling

finding no further review under PSL Section 70 is required, Joint Petitioners submit that a similar

tirneframe for Commission action is supported here. This time frame is also consistent with the

closing date delineated in the Proposed Transaction which itself is designed to support a seamless

transfer of these membership interests to Buyer. Accordingly, Joint Petitioners respectfully request

Cornmission action by no later than its November 16, 2023 session.

CORRESI'O NDENCE AND COMMUNICATIONS

All communications and correspondence with respect to the .loint Petition should be

addressed to the following:

Doreen U. Saia
GREENBERG TRAURIG LLP
54 State Street, 6thFloor
Albany, NY 10020
Tel:518 689-1400
E-rnail : saiad@gtlaw.com

Theodore F. Duver
Bracewell LLP
31 W 52nd Street, Suite 1900
New York, NY 10020
Tel:212508-6128
E-mail : ted. duver(@bracewell. com

DES CRIPTION OF' .IOIN'I' PRTITIONBRS AND REI,IIVANT FILIATBS

A. GenOn Bowline Holdings, LLC

GenOn Bowline Holdir-rgs, LLC is a Delaware limited liability con"rpany and is the ultimate

parent entity of the Facilities which were divested fromregulated utility ownership in July, 1999,

B. GenOn Bowline Intermediate Holdings, LLC, GenOn Bowline Power, LLC, GenOn

Borvline, LLC and Hudson Valley Gas, LLC
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GenOn Intermediate and GenOn Bowline Power, LLC ("GBP"), both Delaware limited

liability companies, are subsidiaries of GenOn Bowline I-loldings, [,LC. GenOn Intermediate owns

100% of the membership interests in GBP, the immediate entity t-tpstream ol' GenOn Bowline,

LLC, the direct owner and operator of the Bowline Project. The Bowline Project is composed of

a 1,169 MW (CRIS) dual-fueled, merchant generation facility and related system infrastructure in

West Haverstraw, New York, NYISO Zone G.It operates as an exempt wholesale generator under

the Public Utility Holding Company Act of 2005 and has a market-based rate schedule on file with

the Federal Energy Regulatory Commission ("FERC"). The Bowline Project is not subject to any

contractual arrangements with utilities and, as a merchant facility, does not have any captive

customers,

GBP is also the upstream parent of Hudson Valley Gas, I-LC ("HVG"), a Delaware limited

liability company. HVG owns and operates a 4.2-mile,24-inch diameter fuel-gas transmission

line in New York (the "HVG Line"). The HVG Line was built for, and exclusively serves, the

Bowline Project,

C. Buyer and Relevant Affiliates

Buyer is a Delaware limited liability company formed lor the purpose of acquiring GenOn

Intermediate. The Proposed Transaction contemplates Buyer acquiring a l00o/o interest in GenOn

Intermediate, a corporate entity upstream of GenOn Bowline, LLC and HVG, Buyer is a wholly-

owned subsidiary of Bowline Point Power Holdings, LLC, which, in turn, is a wholly-owned

subsidiary ol'Rockland Power Partners IV, LP ("RPP IV").

RPP IV is a private equity fund with investors that include U.S. endowments and

foundations, funds of funds, pension plans and family offices. RPP IV's General Partner is
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Rockland Power Partners IV GP, LLC ("RPP IV GP") and as general partner, RPP IV GP exercises

control over the management and policies of RPP IV2 and no other owner of RPP IV GP has the

ability to exercise such control,3 RPP IV GP is managed by RCLp.

RCLP is a private equity company that was formed in 2008 for the purpose of managing

investment funds engaged in acquiring and developing selected investment opportunities in power

and energy infrastructure markets. RCLP professionals have deep and focused electric power

industry experience, which enables RCLP to take a hands-on, operational focus to rnanaging

assets. RCLP manages portfolio investments through investment funds it manages including

Rockland Power Partners, I-P, Rockland Power Partners II, LP, Rockland Power Partners III, LP,

RPP IV and Rockland GridFlex Partners, LP. Portfolio investments have been located throughout

the United States and the United Kingdom, have ranged in size from less than I MW to 1,875

MW and have been f.ueled by natural gas, coal, biomass, oil, energy storage, wind and solar power,

Funds that are managed by RCLP own interests in approximately 3.8 GW of operating generation

capacity in the United States. Funds managed by RCLP do not own any electric generation

lacilities, electric transmission assets, or natural gas transmission facilities in New York.a While

funds managed by RCLP own approximately 1,800 MW of generation in the 180,000 MW PJM

2 Mr. W. Scott Harlan, Mr. Jonathan Beach, Mr. Jarnes Maiz and Mr. Will Zapalac each hold a l0 percent or greater
voting interest in RPP IV GP. None of these individuals holds a direct or indirect l0 percent or greater voting seculity
interest in public utilities in the NYISO, any entity that has control over the supply of inputs used by producers of
electricity, a franchised public utility with captive customers, ortransmission facilities located in the United Statecl or
outside of the United States that can be used to reach markets in the United States.

3No investor in RPP IV will hold a controlling equity interest in therefore the composition of limited partners will
have no effect on the management and policies of RPP IV. A separate private vehicle under cornrnon control with
RPP IV, and also rnanaged by Rockland Capital, LP ("RCLP"), rnay invest alongside RPP IV as part of an internal
corporate reorgan ization.

4 RCLP tnanaged funds own an interest in a 2 MW behind-the-rneter solar project outside of the New York system in
the Town of Monroe, Orange County, This pro.ject is in Orange & Rocklarrd Utilities' service territory.
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market, the vast majority of these assets are located in the Midwest with just roughly 200 MW

located in any State that borders New York.s

D TRANSACTI

The terms and conditions of the Proposed Transaction are set forth in the Purchase and Sale

Agreement (the "Agreement") by and between Bowline Point Power, LLC, as Purchaser, and

GenOn Bowline Holdings, LI-C, as Seller, dated as of .lnne 28,2023, attached hereto as Exhibit

A. Pertinent hereto, pursuant to this merchant transaction, the Agreement contemplates that Seller

will sell, and Buyer will purchase, 100% of the membership interests in GenOn Intermediate, an

upstream entity, A post-transaction organizattonal structure is attached hereto as Exhibit B.

REOUEST FOR CO SION ACTION

THB COMMISSION SHOULD ISSUB A DECLAITATORY RULING TI-IAT
THE WALLKILL PRESUMPTION APPLIES TO TFIE PROPOSED
TRANSACTION AND FIND NO FUli.THElt IIEVIEW IS REQUIREI)
UNDER PSL SECTION 70

In 1994,with the issuance of the Wallkitt Order6 the Commission established a standard for

recluced scrutiny under circumstances where, as here, companies operating in oompetitive markets

need not be supervised to the same extent as fully regr"ilated traditionai monopoly utility service

providers. Specifically , in Wallkill, the Commission established what is known as the "Wallkill

Presumption" for upstream transfers involving merchant generating facilities as follows, "[i]t will

5 RCLp manage<l funds, through various subsidiaries, atthe time of this request owns electric generation facilities or

natural gas transrnission facilities in PJM. These holdings include (1) one 238 MW combined-cycle natural gas-fired

facility in New Jersey; (2) a236 MW sirnple cycle naturalgas- oil-fired generator in Poneto, lndiana;(3) 725.5 MW

of natural gas- or oil-fired generation at various sites in Ohio; and (D a 6a0 MW sirrrple cycle, natural gas-fired facility

in Dixon, Illinois. The totalgenerating capacity owned in PJM is 1,839.5 MW.

6Casegl-E-0350, lVattkillGeneraringConlpany,L.P,,OrderEstablishingRegulatoryRegime(issuedApril 11,1994);

see also Case 9l-E-03 50, supra, Declaratory Ruling on Regulatory Policies Affecting Wallkill Generating Company

and Notice Soliciting Comrnents (issued August 21,1991) ("Wallkill Order").

I.
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be presumed that Q70 regulation does not adhere to transfer of ownership interests in entities

upstream from the parents of the New York competitive electric generation subsidiary, unless there

is a potential fbr harm to the interests of captive utility ratepayers sfficient to override the

presumption."T

Consequently, no further review of this type of transaction is necessary beyond determining

there is no potential for harm to captive ratepayers. To make this determination, the Comrnissior-r

applies a three-part test that considers the transferee's financial wherewithal, its technical operating

capability and whether it will be in a position to exercise horizontal or vertical market power post-

transaction.B Depending on the facts presented, the Cornmission may either issue a declaratory

ruling or conduct lurther review under PSL Section 70, Where all three criteria are met, the

requested action proceeds.

In addition, as Department of Public Service Staff explained in its Staff Whitepaper on

Implententing Light,ened llal.emaking Regulation ("Staff Whitepaper"), "to accommodate the

public interest in promoting competitive markets where feasible," lightened regulation has been

extended to a variety of entities, including competitive electric generators and those that operate gas

transportation pipelines.e The Commission previously has granted the Bowline Project, the HVG

Line, and their direct owner lightened regulation treatment.

7 See Wallkill Order, p. 9, n.l (emphasis added).

8 See, e.g., NYPSC Case l6-E-0412,,Joint Petition of Energ, Nuclear FitzPatrick, LLC and Exelon Generation
Company, LLC Pursuant lo Section 70 d'the New I'ork Public Service Lawfor Approval of the Transfer of the Jantes
A. FitzPatrick Nuleqr Povver Plant and llelated Assets andfor a Declaratory Ruling Continuing Lightened Regulation,
OrderApprovingTransferandContinuingI-ightenedllegulation(issuedandeffectiveNovernber 11 ,2016);NYPSC
Case ltl-E-0333, Petition of Cassadaga lUind LLC, Trireme Energt Development LLC, and Innogt l?ene\vqbles US
LLC for a Declaratory Ruling That Public Service Law Section 70 Does Not Apply to a Proposed Acquisition or, That
No Further Reviet'v of theAcquisition is Required, Declaratory Ruling on TransferTransactions (issued and effective
July 17, 2018).

e Case l5-M-0365, Proceeding on Motion of the Commission Regarcling Policies, Procedures and Filing Standards
under Lightened Ratemaking Regulation (issued November 4,2015), pp.3-4.
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Under the Proposed Transaction that is the sr"rbject of this Joint Petition, the Bowline

Project and the HVG Line wiil continue to be operated in the same manner as they are today. In

other words, the Bowline Project will continue to operate in the wholesale competitive markets

and Buyer will not have any captive customers. Similarly, the HVG Line plans only to operate as

a line dedicated solely to serving the needs of the Bowline Project.

Since the Wallkill Order was issued, the Commission has consistently applied the Wallkill

Presumption to transactions involving inter-cotporate, upstream transfers in ownership of merchant

entities and has repeatedly found that no further review of these transactions under PSL Section 70

was necessary where, as here, the Proposecl Transaction will not harn'I captive ratepayers.'o Giu.n

that Buyer does not own any electric infrastructr-rre in New York ancl the amount of generation it

owns in PJM in geographic proximity to New York is far too de minimis to have any consequence

on New York consumers at all, the Proposed Transaction does not raise either horizontal or vertical

market power concerns, Likewise, Buyer has both the financial wherewithal and the technical

operating capability to own and operate the Facilities.

The Commission has repeatedly reaffirmed that once the Wallkill Presurnption is satished,

a further review under PSL Section 70 need not be conducted.rr The Proposed Transaction meets

to See, e.g.,Case2l -G-0053, Bluestone Gas Corporation of New York, DTE Energt Company and DT Midstream,

Declaratory Ruling on Review of Corporate Transactions (issued April 16,2021); Case 2l-E-0030, Canandaigua

Power Partners II, LLC, Canandaigua Power Partners, LLL and Carr Street Generation, L.P , Declaratory Ruling

on Review of Transfer Transaction (issued February 12,2021 ); Case 2l-M-0241, Lockport Energt Associqles, L.P.,

DeclaratoryRulingonUpstreamTransferTransaction(issuedJLrly 16,2021)("LockpoftEnergy"); Case2l-M-0191 ,

Ironclacl Energlt Holdings LLC, Ironclacl Energt 7'herntal LLC, Ironclctcl Energy Partners LLC, RED-Rochester, LLC

ancl SEETT Red Holdco LLC ("lronclad Energt"), Declaratory Ruling on Review of Transfer Transaction (issued

May 14, 2021);Case 09-E-0055,Constellation Energ,t Nttclear Group LLC, Nine Mile Point Nuclear LLC, R.E. Ginnct

Nttclear Pouter Plant LLC and EDF Development, Inc.,Dec\aratory Ruling on l(eview of a Transfer Transaction

(issued Apr.23,2009); Case 06-M-02 10, Constellation Energt Group, Inc., Declaratory Ruling on Review of
Ownership Intel'est Transfers (issued JuIy 25,2006); Case 08-E-0850, Harbinger Capital Partners Master Fund I,

Ltcl. anct Harbinger Capital Partners Special Situations Fund, Declaratory Ruling on Review of Stock Transfer

Transactions (issued Sept. 19, 2008).

rr Case 16-E-0068, Astoria Generating, L.P.,Declaratory Ruling otr Transfer Transaction (issued April 26,2016)
("Astoria Generating"); Case l6-E-0 116, Cricket Valley Holdings LLC, et al.,Declaratory Ruling on Review

9



the Commission's stated criteria necessary to apply and satisfy the presumption: (l) it involves

upstream entities of merchant facilities, the Bowline Project and HVG Line; (2) neither the

Bowline Project nor the HVG Line serves captive customers nor will they post-transfer; and (3)

there is no potential for the exercise of horizontal or vertical market power, and there is sufficielt

financial wherewithal and sound technical capability to support ongoing operations here.

Accordingly, .loint Petitioners respectfully request that the Commission issue a declaratory ruling

finding that no iurther review o1'the Proposed fransaction under PSL Section 70 is required.

II. IN THE ALTERNATIVB, THE COMMISSION SHOULD AUTHORIZE
THE TRANSACTION PURSUANT TO PSL SECTION 70.

Notwithstanding the facts and circumstances of this case, should the Commission

neveftheless detennine it should review the Proposed Transaction, Joint Petitioners assert that the

Proposed Transaction satisfies the applicable public interest standard that the Commission applies

to upstream merchant transactions. Thus, the Proposed Transaction should be authorized.

PSL Section 70 provides that "no stock corporation of any description, domestic or foreign,

other than a gas corporation or electric corporation ... shall purchase or acquire, take or hold, more

than ten per centum ol' the voting capital stock issued by any gas corporation or electric

corporation organized or existing under or by virtr-re of the laws of this state" without Commission

authorization.r2 Section 70 furtherprovides that no electric or gas corporation "shall directly or

indirectly acquire the stock or bonds of any other corporation incorporated for, or engaged in, the

same or a similar business, in this state or any other state ... unless authorized so to do by the

of Acquisition Tratrsactions (issued April 20,20l6) ("Cricket Valley"); see also Case l5-G-0688, Ililliants Fietd
services, et al.,Declaratory Ruling on a Transfer Transaction (issued March22,2016).
D PSL $70(3)
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commission."r3 No such authorizatton shall be granted "unless it shall have been shown that such

acquisition is in the public interest."ra

To find that a transfer of ownership is in the pr"rblic interest under PSL Section 70, a

petitioner must establish that the acquisition will not enable the new owner to exercise horizontal

or vertical market power or be detrimental to the interests o1'captive New York ratepayers. As

previously discussed above, neither Buyer nor any of its affiliates, inch"rding upstream parent RPP

lV or any other funds managed by RCLP, currentiy owns any other electric generation or natural

gas pipeline assets in New York.15 As a result, Buyer cannot exercise horizontal market power.

Also, neither Buyer nor any of its affiliates, including any RClP-managed funds, owns or controls

any electric delivery infrastructure or fuel inputs for the generation of electricity. Thus, Buyer has

no ability to exercise vertical market power post-transfer.

In addition, the Commission's financial wherewithal and operating capability criteria have

also been met in this case. As the Commission has long-established, the financial structure of

lightly regulated merchant entities operating in a competitive environment warrants iess intensive

scrutiny because these entities alone bear all the flnancial risks associated with their decisions.l6

Buyer and its respective affiliates manage well-capitalized funds that own interests in

approximately 3.8 GW of operating generation capacity in the United States. As previously stated,

RCLP was established 15 years ago for the purpose of managing funds that invest in the energy

r3 PSL $70(4)
r4 PSL $70(5)

r5 As previously discussed, RClP-managed funds indirectly own a limited alnount of generation in PJM. In light of
thefactthatrnorethan85%oftheseholdingsarelocatedintheMidwest,theholdingstotal justapproximately 1,890

MW as compared with the greater than 183,000 MW of generation capacity in PJM and there is limited transfer

capability between PJM and New York, Buyer's ownership interests do not present any oppol'tunities for Buyer or its

affiliates to leverage these holdings to present market power concerns in the NYISO control area.

t6 See, e.g,, NYPSC Case l3-G-0210, Inergt Pipeline East, LLC, Declaratory itLrling on Review of a'l'ransfer
Transaction and Order Approving Financing (issued and effective November 19, 201 3) at 7 .
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and infrastructure space. Parent company I{PP IV currently has in excess of $400m of assets and

ur-rcalled capital frorn its investors. In addition, this is an upstream transfer of control and there is

no plan to change any of the operations o1'the facilities.

III. THB COMMISSION SHOULD CONFIRM LIGI.ITENED RBGUT,ATION
TREATMENT WILL CONTINUE TO BE APPLIED TO THE FACILITIES
AND THEIR DIRECT OWNER POST-TRANSACTION.

Post-Transaction, Buyer will acquire membership interests in Seller, the upstream owner

of the Facilities. Notably, in past decisions, the Commission has determined that merchant entities

retain their lightened regulation status following the consummation of corporate transactions or

reorganizations transferring direct or indirect ownership interests in them to other merchant

entities.lT The facts and circumstances here compel the same determination.

Here, the Proposed Transaction will not result in any potential harm to captive customers (as

there are no captive customers) or adverse impacts in New York. The Proposed 'fransaction does not

result in any physical changes to the lracilities or any adverse changes in their operation. The

Facilities will continue to operate in the same manner as they are today and will remain subject to

Cornmission regulation concerning all matters related to public safety and reliability to the same

extent as has been in place since they were divested from regulated utility ownership. Accordingly,

Joint Petitioners respectfully request that the Commission continue to apply its precedent and

ri See, e.g., NYPSC Case l8-E-050l,Joint Petition of Bayonne Energt Center, LLC, MIC Therntal power Holdings,
LLC and NHIP II Bttyonne llolclings LLC for a Declaratory Ruling Regarding Transfer of Upstrearu Outnership
Inlerests or, in the Al.lernative, an Order Approving the Transfer Pursuant to Seclion 70 of the Nev, Yorkstate Public
Sentice Law,Declaratory Ruling on Transfer and Mal<ing Other Findings (issued and effective Septernber 18,20 lS)
at ll-12: NYPSC Case l5-E-0462, Petition of MACH Gen, LLC; New MACH Gen, LLC; Silver OakCapital, LLC,
and New Athens Generating Contpany, l-l-C ./br a Declaratoty Ruling, Declaratory Ruling on Review of a Merger
Transactiotr (issued and eflective October 20,2015) at 8; NYPSC Case l4-E-0022, MACt-t Gen LLC ancl Ne\a, Athens
Generating Cont1:tary LLC - Petition.[or u Declarcrlory lluling or, in the Alternative, Approvul o/'the Indirect 'l't.unsJbr

o;/' New Athens Generating Conrpany LLC Pursuant to Public Service Law $70, Order Approving Transfers of
Ownership Interests and Making Other Findings (issued and effective April 25, 2014) at I l.
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confirm continued lightened regulatory treatment for the Facilities and their direct owner consistent

with the ternts and conditions previously placed thereon.

IV. STATE ENVIRONMENTAL QUALITY REVIEW ACT

The Commission has consistently found declaratory ruling requests constitute Type II

actionsr8 that are not subject to review under New York's State Environmental Quality Review Act

("SEQRA"),re Joint Petitioners request that the Commission continue to make this finding with

respect to the relief sought in this proceeding.

Should, arguendo,the Commission determine that PSL Section 70 review of the Proposed

Transaction must be conducted, the Commission must determine whether its action in this proceeding

may have a significant irnpact on the environment under SIIQRA. In that event, the Commission

should declare itself to be lead agency. Because the Facilities' operations will continue unchanged

post-Transaction as established sttpra, the Commission should determine that no significant

adverse environmental effect will result fi'om the Proposed Transaction. A Short Environmental

Assessment Form has been included with this Joint Petition (attached l"rereto as Exhibit C)'

V. NEW YORK STATE ADMINISTRATIVE PROCEDURE ACT

Pursuant to Section 202 of the State Administrative Procedure Act ("SAPA"), should the

Commission determine it must review the Proposed Transaction under NYPSL Section 70,

Commission consideration constitutes a rulemaking. Notice must accordingly be published in the

New York State Register and, a 60-day public comment period must be set.20 To that limited eltd, a

't Typ. ll actions include matters that involve "interpretfation] of an existing code, rule or regr"rlation" (6 NYCRR

$6 I 7,5(c) (3 I )).

te See Lockport Energt, atp.6; Ironclad Energt, aIp.6; Cricket Vallqt atpp.6-7,f'n7; Astoria Generating, at p. 11,

fn. 9; Case 04-E-0195, KeySpan-Ravenswood, LLC, Order Authorizing Transaction And Providing For Other Relief

(issued May 3, 2004),p.4,fn 12; Case 11-G-04 13, DMP New York, Inc. and Laser Northeast Generatirtg Cotnpany,

LLC,Order Approving Financing (issued Novetnber 22,2011), p.3, fn.4.

2osAPA 
$ 202 (l).
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draft form of notification suitable for publication in the New York State Register pursuant to SApA

is attached hereto as Exhibit D

CONCLUSION

For the foregoing reasons, Joint Petitioners respectfully request that the Commission: (i)

apply the Wallkill Presumption and issue a declaratory ruling finding no further review of the

Proposed Transaction under PSL Section 70 is required, or in the alternative, issue an order

authorizing the Proposed Transaction pursuant to PSL Section 7O; and (ii) confirm that the

Facilities and their direct owner will continue to be subject to a lightened regulatory regime post-

Transaction,

Dated: Jnly 13,2023

Respectf ully submitted,

}n^*l
Doreen U. Saia
GREENBERG TRAURIG I,I,P
54 State Street, 6tl'Floor
Albany, NY 10020
Tel:518 689-1400
E-mail : saiad@gtlaw.corn

Attorneys.for GenOn Bowline Holdings, LLC

r
Theodore F. Duver
Bracewell LLP
31 W 52nd Street, Suite 1900
New York, NY 10020
Tel:212 508-6128
E-mail : ted.duver@bracewell.com

Attorneys for Bowline Point Pov,er, LLC
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Joint Petition of CenOn Bowline Holdings, LLC and
Bowlirre Point Power, LLC tbr a Declaratory Ruling
Eschewing Irurther Review ofl the Transaction, or
Alternatively, an Order Authorizing the Transaction
Pursuant to Sectiorr 70 of the New York PLrblic Service
Law
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Case 23-E-

VERIF'ICATION

STATE OF TEXAS

COUNTY OF I_IARRIS

Dave Freysinger, being duly sworn, deposes and ritates as Ibllows:

1 . I am the President of GerrOn Bowlirre Holdings, LLC, a Joint Petitioner in this proceedirrg

SS:

)
)
)

3

I am authorized to sign this veriflcation page on behalf of CenOn Bowline I lolclings, LLC.

I have reviewed the foregoing Joint Petition ancl the staterrents of fact corrtainecl therein
pertairring to GenOn Bolvline Holdings, LLC entities anci the transactiorrs addressed in
the Joint Petitiorr are true and correct to the best of l<nowleclge, infornration and belief.

-S&
Dave Freysinger

Sworn to and subscribed before me
this'13ft day of July,

Public

ANNA ROSAS

Notary Public, State ol Texas

Comm. Expires 04'29'2025

N ota tD 5532676





STATE OII NEW YORK
PUBLIC SERVICE COMMISSION

Joint Petition of GenOn Bowline Holclings, LLC and

Bowline Point Power, LLC for a Declaratory Ruling
Eschewing Further Review of the Transaction, or

Altematively, an Order Authorizing the Transaction
Pursuant to Section 70 of the New York Public Selice
Law

Case 23-E-_

VERIF'ICATION

STATE OF TEXAS )
) ss:

coLrNTY OF MONTGOMERY )

Jonathan Beach, being duly sworn, deposes and states as follows;

1. I am the Vice President of Bowline Point Power, LLC, aJoint Petitioner in this proceeding,

2 I am authorizeci to sign this verification page on behalf of Bowline Point Power,LLC.

a
J I have reviewed the foregoing Joint Petition and the statements of fact contained therein

perlaining to Bowline Point Power, LLC entities and the transactions addressed in the

Joint Petition are true and coruect to the best of knowledge, information and belief

Sworn to and subscribed before me
this 13t1' day of July , 2023.

blic

KRISTIN WARNKE

My Notary lD # 10267784

Explres April 27,2024
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REDACTED IN ITS ENTIRETY
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Certain intermediate companies, subsidiaries, and affiliates have been omitted to
control of the membership interests subject to the Proposed Transaclion and the
interests reflect 100% control,

Exhibit B

NYPSC Casc 23-L--
Pre-Tra nsac tion

Organizational Chart

provide a simplifled organization view as such entities do not affect the
Commission's analysis thereof. Unless noted otherwise, all ownership

GenOn Holdings, lnc.

lntermediate GenOn HoldCo, LLC

Direct GenOn Holdco, LLC

Gen0n Holdings, LLC

GenOn Bowline Holdings, LLC

GenOn Bowline lntermediate
Holdings, LLC

GenOn Bowline Power, LLC

GenOn Bowline, LLC Hudson Valley Gas, LLC





100%

1009,b

'lgcr96

100%

Certain intermediate companies, subsidiaries, and affiliates have been omitted to
control of the membership interests subject to the Proposed Transaction and the

Exhibit I]
NYI'SC Casc 23-E-_

PosFTra nsaction
Organizational Chart

General

Fartller

000/;

provide a simplifled organization view as such entities do not affect the
Commission's analysis thereof.

RoddandPmrer
Parhers lV LP

Rocldard Por,w
Parkprs MGP, LLC

Boudne Poir{ Porver

HoHirgs, LLG

Buwlir€ Point Psrrer,

LLC

CleilOn SoY'/lin€

lnternedate
Holdlngs, LLC

Gen&r Eovnlire

Poweq LLC

GenOn Bowline, LLC
Hr-ldson \hlley Gas,

LLC





EXHIBIT C





S hort Environmental Ass essment Fo rnt
Part I - Project Information

lnstructions lbr Qornnletitrg

Pnrtl-Projectlrrfbrntation. Thenpplicnntorprojcctsponsorlslcsponsible forthecomplctionol'PartL Responsesbecornepartofthe
applioation for approval or fi.urding, are subjeot to public review, and may be subjecl to further velification, Cornplete part 1 basecl on
informatiort curlently available. If additiorral reseorch or investigation would be needed to ful1y respond 1o any itepr, please answer as
thorougltly as possible basod on current information.

Complete all itenrs in Par"t 1, You may also provide any additional information which you believe will be needed by or gseful to the
leacl agency; attach additional pages as necesssry to supplernent any item,

Pnrt I - Project Rnd Spousor Information

Narne of Action or Project:

Bowllne Gonorating Faclllty. Transfer of Upstream Memborship lnlerests in electrlc gsneratlng facllity and related systom infrastructure

Pt'oj ect Location (describe, and attach a location nrap)

West Haverstraw, Now York

Brief Description of Ploposecl Actiou:
Applicant requosts that the New York Public Servlce Comntlsslon authorizs the transfor of Appllcanl's upstream membership lnterests in tho Bowline
Goneratlng Facillty and related system lnfrastructure to Bowline Polnt Power, LLC under New York Pubilc Servlce Law Secilon 70

Nane of Applicant ol Sponsor:

GenOn Bowline Holdings, LLC

"lelephone: 
(832)91 0-91 40

E-Mail: genora lcou nsel@ ge non. com
Acklress:

1360 Post Oak Boulovard, $ulte 2000

City/PO:
Houslon

State: Code:
TX

l, Does the proposecl aotion only in ve the adoption ofa plau, local law, ordinance,
administrative rule, or regulation?

If Yes, nttach a narrative desct'iption of the intent of the proposecl action and the environmental lesor.lrces that
may be affected in the municipality and proceed to Part 2, If no, continue to question 2.

NO YES

2, Does the proposed action lequire a permit, approval or funding
If Yes, list agency(s) nanre and permit or approval:

fi'om any other government Agency? NO YES

V
3. a. Total acleoge ofthe site ofthe proposed action?

b. Total acreage to be physically disturbed?
c. Total acreage (project site arrd any contiguous properties) owned

or controlled by the applicant or pniject sponsor'?

N/A ilcres
actesN/A

Nt uc,'.t

4, Check all land r.rses that occur on, ale adjoining ol ltear the ploposed action:

ll-lUrban f] Rural(non-agliculture) f] Inclustrial fl ttommercial EI Resiclenrial (suburban)

fl For.rt f] Agriculture fl Aquatic I Other(Speoiiy):

ffi Parlcland
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NO \aEs N/A

V
a, A permitted use under the zoning regulations?

b. Consistent with the adopted compr.ehensive plan?

5. Is the

n
NO YESIs the proposed action consistent with the predominant character ofthe existing built or natulal landscape?

6

NO YES
7 . Is the site of the proposed action Iocated in, or does it adjoin, a state listed Critical Environmental Area?

If Yes, identify
,/

NO YES

V
n

8' a, Will the proposed actiotr tesult in a substantial increase in traffic above present levels?

b. Are publio tt'ansportation services available at or near the site ofthe proposed action?

c, Ale any pedestrian accommodations or bicycle routes available on or rrenr the site of the proposed
action?

NO YES
If the proposed aotion will excsed requircrrrents, clescribe clesign features and technologies

9. Does the proposed action rneet or exceed the state energy code

NO YES
10.

If No, desuibe rnethod for providing potable water: rr/,r

the proposed action coturect lo an pu blic/plivate water supply?

NO YES
11. proposed action connect to existing wastewater utilities?

If No, describe method for providing lvtrstcwater trcatment:

NO YES

V

. b. Is ttre prc.ject site, o-rjLny-- portion of it, looafed in or adjacent to an area designated as sensitive for
arcltaeological sites on the NY State Histolic'Preselvarion ofiice (sHpo) at"rturorigi.ui rii. irl"rirtorvr

) I)oesa the ite l.lsllor lscontain, ato buildcontignousstantially ol'loEo site,
ISwhich listod oll Nationthe al ol' State r:f I-Iistolic PI thol'Register hasat been deterrnined the400s, by

Cornrni 0rsloll theof OfficsNYS ofPa* Recreation ands, lri cstori toPreservation elbe ble for oll thelgl listing
State I{istolicof PRegister laoes?

NO YES

n
V

b. Would the ploposed action physically alter, or encroach into, arry existing wetland or water.body?

feet or acres:
post-iran sactlon

, contain

YIf lvetlandthe watelboolidentify€St and ofextentdy tnalterations square
lnvolvesction existlng which tocontinus bfaclllty ln msame anneroporated

Do0s3, a, of tlre ite rhof eany poltion orproposed nction, theollr11]g plopos
ofwetlands walerbother odies a elafed state lo0r calregulated by l, agency?
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14. Identify the typical habitat types that occur on, or are likely to be found on the project site. Checl< all that apply:

Zlshoreline f] Forest f] Agricultural/glasslands fl Early micl-successional

f]wetland fl urban D SubLrrban

I 5. Does the site ol'the proposed action coutain any species ofaninral, or associated habitats, listed by the State or
Fedelal governrrellt as thl'eatened or endangeled?

Shortnose sturgeon, bald eagle, atlantic slurgeon

NO YES

n
I 6. Is the project site located in the 1 0O-year flood plan? NO YES

17. Will the proposed action create storrn water discharge, either fi'om point or non-point sources?
lf Yes,

a. Will storm water clischarges flow to adjacent propelties?

b. Will storrrr water discharges be directed to established conveyance systems (runoff and storm drains)?
If Yes, briefly desoribe:

N/A; action involves exlstlng facility which wlll continue to be operated in same manner post-transaction

NO YES

n
n

18, Doestheproposedactionincludeconstructionorotheractivitiesthatwouldresultintheinrpoundmentofwater.
or other tiquids (e.9., retention pond, waste lagoon, darn)?

IfYes,explainthepurposeandsizeoftheinrpoundntentl

NO YES

{

19. Has the site of the ploposed action ol an adjoining prcperty been the location of an active or closed solicl waste
management facility?

If Yes, desuibe: 

-_-.-*._

NO YES

20.Has the site of the proposed action or an ad.ioining property been the subject of remediatiorr (ongoing or
completed) for hazardous waste'?

lf Yes, describe:

Thq USpSSgd eqisn Lg_not at a remediatiqr Ure NySDEC's
environmental sllo r€medialion database within 2000 feet of the project location.

NO YES

,/

I C8R1"IFY TI]AT T}Itr INFORMATION PIIOVIDED ABOVE IS'I'RI,JN AND ACCIIRATE TO THE BEST OF
MY KNOWLEDGE

AppIicant/sponsor/name Dave Frevsinoer Daie:July 13,2023

Signature 'l'i1ls. President
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For Department olSfafe use only

Notice of Proposed Rule Making Public Service Commission
(SUBIVlITTING AGENCY)

[ ] Approval has been granted by Executive Chamber to propose this rule making

[ ] This rule making does not require Executive Chamber approval.

NOTE: Typing and submission instructions are at the end of this form. Please be sure to COMPLETE ALL lTENlS. Incomplete
forms will be cause for rejection of this notice.

1, A. Proposed aclon:
NYPSL Section 70 Authorization of Transfer NYCRR

NYCRR

NYCRR

NYCRR

NYCRR

NYCRR

B. t ] This is a consensus rule making. A statement is attached setting forth the agency's determination that no
person is likely to object to the rule as written ISAPA 5202(1XbXi)].

C. [ ] ff is rule was previously proposed as a consensus rule making under l.D. No
Attached is a brief description of the objection that caused/is causing the prior notice to be withdrawn

ISAPA $202(1)(e)].
D. []fnisruleisproposedpursuantto[SAPA5207(3)],5-YearReviewofExistingRules(seealsoiteml6).

2. Statutory authority under which the rule is proposed:

New York Public Service Law, Section 70

3. Subiect of the rule:

Request for an order authorizing transfer of upstream membership interests pursuant to NYPSL Section 70.

4. Purpose of the rule

To authorize the transfer of ownership interests identified herein.

5. Public hearings (check box and complete as applicable):

[x] R public hearing is not scheduled. (SK/P TO ITEM 8)

[ ] n public hearing is required by law and is scheduled below. (Note: first hearing date must be at least 60
days after publication of this notice unless a different time is specified in statute,)

[ ] A public hearing is not required by law, but is scheduled below.

Title

Title

Title

Title

Title

Title

DOS-0001 (Rev. 1/18)





NOTICE OF PROPOSED RULE MAKING (Rev.1/18) PAGE 2 OF 5

Time. Date. Location.

6. tnterpreter servlces (check only if a public hearing is scheduled):

I 1 lnterpreter services will be made available to hearing impaired persons, at no charge, upon written req uest

to the agency contact designated in this notice.

7. Accessibility (check appropriate box only if a public hearing is scheduled):

[ ] nlt public hearings have been scheduled at places reasonably accessible to persons with a mobility
impairment.

[ ] nttaclreO is a list of public hearing locations that are not reasonably accessible to persons with a mobility
impairment. An explanation is submitted regarding diligent efforts made to provtde accessible hearing
sites.

8. Terms of rule (SELECT ONE SECTION):

A. [x] f ne full text of the rule is attached because it does not exceed 2,000 words.

B. [ ] n summary of the rule is attached because the full text of the rule exceeds 2,000 words.

Full text is posted on the following State website. [Pursuant to SAPA S202(7)(d), provide

sufficient information to enable the public to access the full text without extensive searching, For
example, provide a URL or a title to either a webpage or a specific section of the website where
the fulltext is postedl:

c tl Pursuant to SAPA 5202(7Xb), the agency elects to print a description of the subject, purpose and

substance of the rule as defined in SAPA S102(2)(aXii) [Rate Making]. Web posting of full text of
such rule is not required [SAPA 5202(1)(a)].

9. The text of the rule and any required sfafemenfs and analyses may be obtained from:

AgencY contact John Pitucci

New York public Service CommissionAgency Name

Office address 3 Empire State Plaza

Albanv. New York 1 3-1 350

Telephone (s 1 8) 486-26ss E-m ail : joh n.pitucci@d ps.ny.gov

10. Submit data, views or arguments lo (complete only if different than previously named agency contact)

Michelle Phillips, SecretarvAgency contact

Agency name

Office address

New York Public Service Commission

3 Empire Plaza

Albany, New York 12223-1350

Telephone (s1B) 474-2s00 E-mait : secretary@dps.ny.gov

11. Public comment will be received until:

k] OO days after publication of this notice (MINIMUM public comment period).

t ] 5 days afterthe last scheduled public hearing required by statute (MlNlMUM, with required hearing)

[ ] ottrer: (specify)
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12. A prior emergency rule making for this action was previously published in the
issue of the Reglstel l.D. No,

13. Expiration date (check only if applicable):

[] fnis proposal will not expire in 365 days because it is for a "rate making" as defined in SAPA$'102
(2)(a)(ii)

14. Additional matter required by statute:

[ ] Ves (include below material required by statute).

[t] tlo additional material required by statute.

15. Regulatory Agenda (See SAPA $202-d[1]):

[ ] ffris rule was a Regulatory Agenda item for this agency in the following issue of the Sfafe Reglster:

1 1 This rule was not under consideration at the time this agency submitted its Regulatory Agenda for
t I publication in the Regisler.

tt] Not appticable.

16. Review of Existing Rules (ALL ATTACHMENTS IVIUST BE 2,000 WORDS OR LESS)

This rule is proposed pursuantto SAPA $207 (item 1D applies) (check applicable boxes):

[ ] nttactreO is a statement setting forth a reasoned justification for modification of the rule. Where
approprrate, include a discussion of the degree to which changes in technology, economic conditions or
other factors in the area affected by the rule necessitate changes in the rule.

[ ] nttacned is an assessment of public comments received by the agency in response to its publication of
a listof rulesto be reviewed.

[ ] nn assessment of public comments is not attached because no comments were received.

k] Not applicable.

17. Regulatory lmpact Statement (RlS)
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,OOO WORDS OR LESS, EXCLUDING SUMMARIES
OF STUDIES, REPORTS OR ANALYSES [Needs and Benefits]):

A. The attached RIS contains:

[ ] fne full text of the RlS.

[ ] R summary of the RlS.

Full text is posted on the following State website. [Pursuant to SAPA S202(7)(d), provide
sufftcient informatron to enable the public to access the full text without extensive searching. For
example, provide a URL or a title to either a webpage or a specific section of the website where
the fulltext is postedl:

[ ] A consolidated RlS, because this rule is one of a series of closely related and simultaneously proposed
rules or is virtually identical to rules proposed during the same year.

B. A RIS is not attached, because this rule is:

[ ] subject to a consolidated RIS printed in the Regrsfer under l.D. No

issue date:

[{ exempt as defined in SAPA $102(2)(a)(ii)[Rate Making].

[ ] exempt, as defined in SAPA S1O2(11) [Consensus Rule Making].

C. t ] A statement is attached claiming exemption pursuant to SAPA $ 202-a (technical amendment)
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18, Regulatory Flexibility Analysis (RFA) for smal/ businesses and local governments
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,OOO WORDS OR LESS):

A. The attached RFA contains:

t ] The full text of the RFA.

[ ] n summary of the RFA.

Full text is posted on the following State website. [Pursuant to SAPA S202(7Xd), provide

suffrcient information to enable the public to access the full text without extensive searching. For

example, provide a URL or a title to either a webpage or a specific section of the website where
the full text is postedl:

[ ] n consolidated RFA, because this rule is one of a series of closely related rules.

B. [ ] R statement is attached explaining why a RFA is not required. This statement is in scanner format and

explains the agency's finding that the rule will not impose any adverse economic impact or reporting,
recordkeeping or other compliance requirements on small businesses or local governments and the
reason(s) upon which the finding was made, including any measures used to determine that the rule will
not impose such adverse economic impacts or compliance requirements.

C. A RFA is not attached, because this rule:

t ] is subject to a consolidated RFA printed in the Regisfer under LD. No

issue date:

[x] is exempt, as defined in SAPA $102(2)(a)(ii) [Rate Making].

[ ] is exempt, as defined in SAPA S102(11)[Consensus Rule Making].

19. Rural Area Flexibility Analysis (RAFA)
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2 OOO WORDS OR LESS):

A. The attached RAFA contains:

t ] The full text of the RAFA.

t ] A summary of the RAFA.

Full text is posted on the following State website. [Pursuant to SAPA S202(7Xd), provide

sufficient information to enable the public to access the full text without extensive searching. For
example, provide a URL or a title to either a webpage or a specific section of the website where
the full text is postedl:

[ ] A consotidated RAFA, because this rule is one of a series of closely related rules.

B. [ ] n statement is attached explaining why a RAFA is not required. This statement is in scanner format and
explains the agency's finding that the rule will not impose any adverse impact on rural areas or reporting,
recordkeeping or other compliance requirements on public or private entities in rural areas and the
reason(s) upon which the finding was made, including what measures were used to determine that the
rule will not impose such adverse impact or compliance requirements.

C. A RAFA is not attached, because this rule:

[ ] is subject to a consolidated RAFA printed in the Register under l,D. No.: - 
;

issue date.

[{ is exempt, as defined in SAPA $102(2)(a)(ii) fRate Making].

[ ] is exempt, as defined in SAPA S102(1'1) [Consensus Rule Making].





NOTICE OF PROPOSED RULE MAKING (Rev.1/18) PAGE 5 OF 5

20. Job lmpact Statement (JIS)
(SELECT AND COMPLETE ONE; ALL ATTACHMENTS MUST BE 2,OOO WORDS OR LESS):

A. The attached JIS contains:

[ ] rne full text of the J lS.

[ ] n summary of the JlS.

t I Full text is posted on the following State website. [Pursuant to SAPA S202(7Xd), provide

sufficient information to enable the public to access the full text without extensive searching. For
example, provide a URL or a title to either a webpage or a specific section of the website where
the full text is postedl:

[ ] n consolidated JlS, because this rule is one of a series of closely related rules.

B. [ ] n statement is attached explaining why a JIS is not required. This statement is in scanner format and
explains the agency's finding that the rule will not have a substantial adverse impact on jobs and
employment opportunities (as apparent from its nature and purpose) and explains the agency's finding
that the rule will have a positive impact or no impact on jobs and employment opportunities; except when
it is evident from the subject matter of the rule that it could only have a positive impact or no impact on
jobs and employment opportunities, the statement shall include a summary of the information and
methodology underlying that determination.

[ ] n Ltslnequest for Assistance [SAPA S201-a(2)(c)] is attached.

C. A JIS is not attached, because this rule:

[ ] is suOject to a consolidated JIS printed in the Reqisterunder l.D. No.

issue date:

[x] is exempt, as defined in SAPA $102(2)(a)(ii) [Rate Making].

[ ] is proposed by the State Comptroller or Attorney General.

AGENCY CERTIFICATION (To be completed by the person who PREPARED the notice.)

I have reviewed this form and the information submitted with it. The information contained in this notice is correct to
the best of my knowledge.

I have reviewed Article 2 of SAPA and Parts 260 through 263 of 19 NYCRR and I hereby ceftify that this notice
complies with all applicable provisions.

SignatureName

Address

Telephone

Date

E-Mail

Please read before submitting this notice:

1 . Except for this form itself, all text must be typed in the prescribed format as described in the Department
of State's Register procedures manual, Rule Making in New York.

2. Rule making notices, with any necessary attachments (in MS Word), should be e-filed via the
Department of State website.





Substance of nosed Rule

The Commission is considering a joint petition filed by GenOn Bowline Holdings, LLC and

Bowline Point Power, LLC to determine whether to approve or reject, in whole or in part, a
transaction which seeks to transfer GenOn Bowline Holdings, LLC's upstream membership

interests in a 1,169 MW dual-fueled generation facility in West l-laverstraw, New York and a 4.2-

mile fuel gas transmission line exclusively serving this generation facility to Bowline Point Power,

LLC.




