Docket No. 22528-U

Georgia Power Company’s Application for the Certification of 2009
Capacity Resources and Certification of the Upgrade to the
Rocky Mountain Pumped Storage Hydroelectric Generating Facility
Order Approving Consents

On October 3, 2006, the Georgia Public Service Commission (“Commission”) certified as a capacity resource three power purchase agreements (“PPAs”) between Georgia Power Company (“Georgia Power” or “Company”), as buyer, and subsidiaries of Progress Ventures, Inc., doing business as Progress Energy Ventures, Inc (“Progress”) as sellers.  These three projects were the winning bids in response to a request for proposals (“RFP”) issued on behalf of the Company for its 2009 capacity resources, and include a fifteen-year PPA with MPC Generating, LLC, (“MPC”) a wholly-owned subsidiary of Progress that will provide a total of 301 megawatts (“MW”) of capacity and associated energy beginning June 1, 2009 from two dual fuel (natural gas and fuel oil) Westinghouse simple cycle combustion turbines (“CTs”) located in Walton County, Georgia; a fifteen-year PPA with Walton County Power, LLC, (“Walton”) a wholly-owned subsidiary of Progress that will provide a total of 436 MW of capacity and associated energy beginning June 1, 2009 from three natural gas-fired simple cycle Siemens CTs located in Walton County, Georgia; and a fifteen-year PPA with Washington County Power, LLC, (“Washington”) a wholly-owned subsidiary of Progress that will provide 302 MW of capacity and associated energy beginning June 1, 2009, from two natural gas-fired GE simple cycle CTs located in Washington County, Georgia (the three PPAs are collectively referred to as the “Progress PPAs,” and the MPC, Walton and Washington plants are collectively referred to as the “Facilities”).  

On March 9, 2007, Mackinaw Power, LLC, a Delaware limited liability company (“Mackinaw”), which is a wholly-owned subsidiary of Mackinaw Power Holdings, LLC, which is itself a wholly-owned subsidiary of ArcLight Energy Partners Fund III, L.P., a Delaware limited partnership (“ArcLight”), and Progress and Progress Genco Ventures, LLC, a North Carolina limited liability company (“Genco”)  entered into a Purchase and Sale Agreement, (the “PSA”) pursuant to which Mackinaw agreed to purchase, among other things, the limited liability company membership interests in Walton and Washington from Progress, and the limited liability company membership interest in MPC from Genco.  

In accordance with Article 19 of the Progress PPAs, Progress has requested consent from Georgia Power to (i) the sale of the membership interests in MPC, Walton and Washington to Mackinaw (the “Sale”) (each to be effective as of the closing date of the Proposed Transaction, as that term is defined therein), and (ii) the delegation of the operational responsibilities of the Facilities to Consolidated Asset Management Services, LLC, a joint venture of ArcLight Capital Partners, LLC and Sutton Ventures Group (the “Operator Delegation”).  In addition, Georgia Power is also being asked to consent to the collateral assignment of the Progress PPAs to Mackinaw’s lenders (the “Collateral Assignment”).  Georgia Power desires to consent to the Sale, the Operator Delegation and the Collateral Assignment (together the “Proposed Transaction”) and believes it to be in the best interests of its customers.  Following the consummation of the Proposed Transaction, the Progress PPAs will continue in place without change, the three project entities (MPC, Washington and Walton) remain the same, the substance and costs of Georgia Power’s power purchase and the amount of security posted in favor of Georgia Power under the Progress PPAs will remain the same, however one hundred percent (100%) of the Eligible Collateral will be held by Georgia Power in the form of letters of credit instead the fifty percent (50%) currently held to secure each of the Progress PPAs , and the Facilities will be operated by substantially the same personnel currently operating the Facilities.  

On May 22, 2007, Georgia Power submitted a Request for Authority to Issue Certain Consents In Connection With the Change of Control and Delegation of Operational Responsibilities Related to the Certified Progress PPAs (“Request”) as it relates specifically to this change in control of Georgia Power.  Draft forms of these consents were included as Appendices A and B to the Company’s filing.  

At the June 7, 2007 Administrative Session, the Commission Staff recommended that the Commission grant the Request made by Georgia Power Company in the above-referenced docket.

WHEREFORE It is ordered that the requests for authority to consent to the change in control transactions and collateral assignments as they relate to the Progress PPAs and as identified in substantial form in Appendices A and B of the Company’s filing in this Docket are approved.
Ordered further, that the security for the underlying transaction shall remain in substantially the same amount however, one hundred percent (100%) of the Eligible Collateral will be held by Georgia Power in the form of letters of credit instead the fifty percent (50%) currently held to secure each of the Progress PPAs and, Georgia Power shall not release the current collateral originally secured by Progress and Progress Energy, Inc. in favor of Georgia Power until Georgia Power receives from Mackinaw the promised replacement Eligible Collateral (as defined in the Progress PPAs) that is compliant with the terms and conditions set forth in Article 7 of the Progress PPAs.
Ordered further, that within thirty (30) days after the closing of the transaction, Georgia Power shall file with the Commission copies of the executed consents described herein.

ORDERED FURTHER, that any motion for reconsideration, rehearing or oral argument or any other motion shall not stay the effective date of this Order, unless otherwise ordered by this Commission.


ORDERED FURTHER, that jurisdiction over this matter is expressly retained for the purpose of entering such further Order or Orders as this Commission may deem just and proper.


The above by action of the Commission during its Administrative Session on the 7th day of June, 2007.
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