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APPLICATION FOR DETERMINATION WHETHER A TRANSACTION IS A 
“REORGANIZATION” UNDER SECTION 7-204 OF THE PUBLIC UTILITIES ACT 

AND FOR APPROVAL OF THE REORGANIZATION IF REQUIRED 

To the Illinois Commerce Commission: 

 Rock Island Clean Line LLC (“Rock Island”) and Clean Line Energy Partners LLC 

(“Clean Line”)  (collectively, “Applicants”), pursuant to Section 7-204 of the Public Utilities Act 

(“Act”), 220 ILCS 5/7-204, file this application for (1) a determination as to whether a 

transaction, described herein, involving Clean Line is a “reorganization” as defined in Section 7-

204, and (2) if it is determined that the transaction is a “reorganization,” for approval of a 

reorganization pursuant to Section 7-204.  In the transaction, Clean Grid Holdings LLC (“Clean 

Grid”), a new investor in Clean Line, will be entitled to convert its Preferred Units in Clean Line, 

which are a convertible preferred security, into common equity interests in Clean Line, with the 

result that the current majority common equity owner of Clean Line will no longer be the 

majority common equity owner.1  

I. Description of Rock Island, its Parent Companies, and the New Investor 

1. Rock Island is a limited liability company organized under the laws of the State of 

Delaware.  Rock Island is developing the Rock Island Clean Line Transmission Project, a 500-

                                                 
1 Applicants request that the persons listed in the signature block to this Application be placed on the 
service list maintained by the Chief Clerk for this docket.  Applicants will accept service by electronic 
means pursuant to 83 Ill. Adm. Code §200.1050. 
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mile transmission line that will deliver up to 3,500 MW of electricity generated in northwest 

Iowa and surrounding regions, to northern Illinois for delivery into the PJM grid (the “Rock 

Island Project”).   

2. In Docket 12-0560, Rock Island was granted a certificate of public convenience 

and necessity by the Commission pursuant to Section 8-406 of the Act, 220 ILCS5/8-406, to 

construct, operate and maintain the Rock Island Project and to conduct a public utility business 

in connection therewith as a transmission public utility. Rock Island Clean Line LLC, Docket 12-

0560 (Nov. 25, 2014).  As such, Rock Island is a “public utility” as that term is defined in 

Section 3-105 of the Act, 220 ILCS 5/3-105.   

3. Rock Island is a wholly owned subsidiary of Rock Island Wind Line, LLC, a 

Delaware limited liability company and the sole member of Rock Island.  Rock Island Wind 

Line, LLC is a wholly owned subsidiary of Clean Line, which is the sole member of Rock Island 

Wind Line, LLC.    

4. Clean Line is a Delaware limited liability company with its headquarters located 

in Houston, Texas.  The common equity interests in Clean Line are owned by GridAmerica 

Holdings Inc.; Clean Line Investor, LLC; Michael Zilkha; and Clean Line Investment LLC 

(collectively, the “Current Owners”).  Specifically, Clean Line Investor, LLC, currently owns 

54% of the common equity interests in Clean Line and is the majority owner; GridAmerica 

Holdings, Inc. owns 39% of the common equity interests in Clean Line; Michael Zilkha owns 

2% of the common equity interests in Clean Line; and Clean Line Investment LLC owns 5% of 

the common equity interests in Clean Line.  In addition to being the sole member of Rock Island 

Wind Line, LLC, Clean Line is the sole member of four other subsidiaries, Plains and Eastern 

Clean Line Holdings LLC, Centennial West Clean Line LLC, Grain Belt Express Holding LLC, 
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and Western Spirit Clean Line Holdings LLC.  Centennial West Clean Line LLC is engaged in 

the development of a long-distance transmission project.  Each of the other three direct 

subsidiaries of Clean Line, in turn, owns one or more subsidiaries engaged in development of a 

long-distance transmission project.  Attachment 1 to this Application is a corporate structure 

chart for Clean Line and its direct and indirect subsidiaries showing the current ownership 

structure among the Clean Line family of companies. 

5. Prior to the transactions described herein, under the Clean Line Limited Liability 

Company Operating Agreement, GridAmerica Holdings Inc. and Clean Line Investor, LLC were 

each entitled to name two members to Clean Line’s five-person Board of Directors, with the fifth 

member of the Board being the President and Chief Executive Officer of Clean Line.  Thus, no 

single owner of Clean Line had voting control of the Board of Directors.  

6. Clean Grid is a wholly owned subsidiary of Bluescape Resources Company LLC 

(“Bluescape”), a Delaware limited liability holding company.  Bluescape is a private investment 

and operating company with its headquarters located in Dallas, Texas.  Bluescape pursues 

investment opportunities in the oil and gas and power and utilities industries.  The Bluescape 

management team has significant experience in these industries and in making investments and 

managing assets and companies across the energy sector.    

II. Description of the Transactions 

7. Attachment 3 to this Application is the Fourth Amended and Restated Limited 

Liability Company Agreement (“Agreement”) for Clean Line, which has been agreed to among 

Clean Line’s investors, including Clean Grid.2  The Agreement provides for the transaction, 

which may be a “reorganization” under Section 7-204, and precedent transactions.  These 

                                                 
2 Proprietary treatment is being requested for the Agreement.  See §VI below. 
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transactions are described in this section of the Application. 

8. On June 30, 2015, Clean Grid invested $12,000,000 in Clean Line in exchange for 

12,000,000 newly issued Preferred Units (comparable to preferred stock in a corporation).  In 

addition, as a result of this investment, Clean Grid is entitled to appoint two directors to Clean 

Line’s Board of Directors (the “Board”), which has expanded from five members to seven 

members.  After approval of the Oklahoma Corporation Commission (“OCC”), pursuant to 

Oklahoma law, is obtained for further investment by Clean Grid in Clean Line, (1) the Board can 

require Clean Grid to make an additional $5,000,000 investment, for a total investment of 

$17,000,000; and (2) Clean Grid, at its option, will have the right to invest another $33,000,000, 

for a total investment of $50,000,000.3   

9. The newly issued Preferred Units are convertible preferred securities.  Clean Grid 

has the option to convert all of its Preferred Units into newly issued Class E Units in Clean Line, 

which are common equity units, at an agreed-upon exchange rate.  The common equity 

ownership of Clean Line will not change unless and until Clean Grid exercises its option to 

convert its Preferred Units into Class E common equity Units.  Clean Grid has not announced a 

date on which it will exercise its option to convert its Preferred Units into Class E common 

equity Units, but it has the right to exercise its option to convert under the Agreement.  If Clean 

Grid exercises its option with respect to the 12,000,000 Preferred Units it already holds, then the 

common equity interests of Clean Line Investor, LLC, GridAmerica Holdings, Inc., Michael 

Zilkha, and Clean Line Investment LLC, would decline from 54%, 39%, 2% and 5%, 

respectively, to 47%, 32%, 2% and 4%, respectively.  Clean Line Investor, LLC would then own 

less than 50% of Clean Line and as a result, would no longer be the majority owner of Clean 

                                                 
3 Approval of the OCC is required under Oklahoma law because Plains and Eastern Clean Line Oklahoma 
LLC, another indirect subsidiary of Clean Line, is a public utility in Oklahoma. 
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Line.  This result is, potentially, a “reorganization” as defined in Section 7-204 of the Act, 

requiring approval by the Commission.        

10. The transactions described herein will result in an additional investment of 

$12,000,000, a subsequent investment of $5,000,000, and potentially an additional investment of 

$33,000,000, in Clean Line.  Clean Line can invest this new capital (potentially up to 

$50,000,000) in the projects of Clean Line’s subsidiaries, including the Rock Island Project.    

III. Request for Determination Whether the Transaction is a Reorganization as Defined 
 by Section 7-204 of the Act          
 

11. Section 7-204 of the Act defines a “reorganization,” in part, as “any transaction 

which, regardless of the means by which it is accomplished, results in a change in . . . the 

ownership or control of any entity which owns or controls a majority of the voting capital stock 

of a public utility . . . .”   While any purchase of an equity interest in an entity that owns or 

controls the majority of the voting capital stock of a public utility, such as for example the 

purchase by a public shareholder of 100 shares of the common stock in Exelon Corporation, is 

literally a “change in ownership,” the Commission has not construed Section 7-204 this literally, 

nor should it.  However, the point at which a “change in . . . the ownership” becomes so 

significant as to be a “reorganization” under Section 7-204 is not clearly defined in the 

Commission’s orders under Section 7-204, most of which have not been contested cases on the 

topic of whether the transaction submitted to the Commission for approval is a “reorganization.”   

12. Through the conversion of its Preferred Units to Class E Units (if Clean Grid 

chooses to exercise its conversion rights), Clean Grid will become an additional minority 

common equity owner of Clean Line, and Clean Line Investor, LLC will cease to be the majority 

common equity owner of Clean Line.  In addition, no common equity owner has voting “control” 

of the Clean Line Board currently, and after Clean Grid converts its Preferred Units into Class E 
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Units, it will continue to be the case that no owner has voting “control” of the Clean Line Board; 

therefore, the transaction will not result in “a change in . . . the . . . control of any entity which 

owns or controls a majority of the voting capital stock of a public utility.”  Thus, the only aspect 

of the transactions that could lead to the conclusion that it is a “reorganization” is the fact that 

one of the current owners, Clean Line Investor, LLC, will move from being the 53% majority 

common equity owner to being less than majority common equity owner (under 50% of common 

unit ownership). 

13. Applicants submit that this is not the kind of significant change in corporate 

ownership or control that the General Assembly, in enacting Section 7-204, intended to warrant 

Commission review and approval as a “reorganization.”  Accordingly, Applicants submit that the 

Commission should issue an order finding that the conversion of Clean Grid’s Preferred Units 

into Class E Units is not a “reorganization” as defined in Section 7-204 of the Act, and 

terminating further proceedings in this docket.    

IV. Compliance with Section 7-204 of the Act 

14. Should the Commission, however, determine that the conversion of Clean Grid’s 

Preferred Units into Class E Units is a “reorganization” as defined in Section 7-204 of the Act, 

then the Applicants request issuance of an order finding that, as shown in this section of this 

Application, the transaction satisfies the criteria set forth in Section 7-204, and approving the 

reorganization.  

15. Section 7-204(b) states that “[t]he Commission shall not approve any proposed 

reorganization if the Commission finds, after notice and hearing, that the reorganization will 

adversely affect the utility’s ability to perform its duties under [the Public Utilities] Act.”  

Further, Section 7-204(b)(1) states that in approving a proposed reorganization, the Commission 
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must find that “the proposed reorganization will not diminish the utility’s ability to provide 

adequate, reliable, efficient, safe and least-cost public utility service.”  The transactions 

described in Section II of this Application will not adversely affect Rock Island’s ability to 

perform its duties under the Act or its ability to provide adequate, reliable, efficient, safe and 

least-cost public utility service.  In fact, the transactions will enhance Rock Island’s ability to 

perform its duties under the Act and to provide adequate, reliable, efficient, safe and least-cost 

service, because they will result in more investment capital being provided to Clean Line, Rock 

Island’s parent company, some of which Clean Line can invest in Rock Island to further the 

development of the Rock Island Project.     

16. Section 7-204(b)(2) states that in approving a proposed reorganization, the 

Commission must find that “the proposed reorganization will not result in the unjustified 

subsidization of non-utility activities by the utility or its customers.”  Section 7-204(b)(3) states 

that in approving a proposed reorganization, the Commission must find that “costs and facilities 

are fairly and reasonably allocated between utility and non-utility activities in such a manner that 

the Commission may identify these costs and facilities which are properly included by the utility 

for ratemaking purposes.”  Rock Island only engages in utility activities, and the transactions do 

not provide for any opportunity for Rock Island to subsidize the activities of its sister companies 

or its parent company, Clean Line.  Further, Clean Line has a procedure for charging costs to 

Rock Island and allocating costs among Rock Island and its other subsidiaries that has previously 

been presented to and accepted by the Commission.  As explained by David Berry, Executive 

Vice President – Strategy and Finance of Clean Line in ICC Docket 12-0560, costs, including 

external costs, related directly to the development of a specific transmission project, such as the 

Rock Island Project, are charged directly to the subsidiary that owns or is developing the project.  
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This includes time charges by Clean Line employees who perform services specifically for the 

benefit of a project or the company that owns the project.  Additionally, overhead costs incurred 

by Clean Line for the benefit of all of its subsidiaries (such as treasury and benefits 

measurement, corporate office rent, office equipment, and tax preparation fees) are allocated 

among all of the subsidiaries, including Rock Island, in accordance with company allocation 

policies.  ICC Docket 12-0560, Rock Island Exhibit 10.0, at 43.  In addition, in Docket 12-0560, 

the Commission approved Rock Island’s request to maintain its books and records of account 

using the Federal Energy Regulatory Commission (“FERC”) Uniform System of Accounts for 

Public Utilities and Licensees.  Order in Docket 12-0560 (Nov. 25, 2014) at 220, 226.  The 

transactions described herein will not result in any change in Clean Line’s procedures for 

charging and allocating costs among its subsidiaries, including to Rock Island, and will not result 

in any change in Rock Island’s use of the FERC Uniform System of Accounts. 

17. Section 7-204(b)(4) states that in approving a proposed reorganization, the 

Commission must find that “the proposed reorganization will not significantly impair the utility’s 

ability to raise necessary capital on reasonable terms or to maintain a reasonable capital 

structure.”  The transactions described herein will enhance, not impair, Rock Island’s ability to 

raise necessary capital on reasonable terms.  The transaction will cause Rock Island’s parent 

company, Clean Line, to obtain additional equity investment, without Clean Line or any of its 

subsidiaries incurring any debt.  Clean Line will continue to be a 100% equity-financed 

company.  A portion of the additional equity investment will be available for equity investment 

by Clean Line into Rock Island.  In addition, the injection of additional capital and the presence 

of an additional substantial common equity investor well known in the energy financial 

community (Bluescape, the parent of Clean Grid) will make Clean Line and Rock Island more 
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attractive to other investors and will thus enhance Clean Line’s and Rock Island’s ability to raise 

capital in the future for the development and construction of facilities.    

18. Section 7-204(b)(5) states that in approving a proposed reorganization, the 

Commission must find that “the utility will remain subject to all applicable laws, regulations, 

rules, decisions and policies governing the regulation of Illinois public utilities.”  Following 

completion of the transactions, Rock Island will continue to be subject to all applicable laws, 

regulations, rules, decisions and policies governing the regulation of Rock Island as an Illinois 

transmission public utility.  

19. Section 7-204(b)(6) states that in approving a proposed reorganization, the 

Commission must find that “the proposed reorganization is not likely to have a significant 

adverse effect on competition in those markets over which the Commission has jurisdiction.”  

There is nothing in the transactions that could result in any adverse effect on competition in the 

electricity markets served by Rock Island.  In its Order in ICC Docket 12-0560, the Commission 

found that construction and operation of the Rock Island Project will promote the development 

of an effectively competitive electricity market that operates efficiently and is equitable to all 

customers.  Order in Docket 12-0560 at 121, 225.  By providing additional investment capital to 

Clean Line which can be invested in Rock Island and the development of the Rock Island 

Project, the transactions will facilitate the completion of the Rock Island Project, which will 

increase competition in electricity markets in Illinois.  

20. Section 7-204(b)(7) states that in approving a proposed reorganization, the 

Commission must find that “the proposed reorganization is not likely to result in any adverse rate 

impacts on retail customers.”  As Rock Island committed in Docket 12-0560, it will recover the 

costs of the Rock Island Project directly from the specific customers that buy transmission 
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services on the Rock Island Project, not from the general body of retail electricity consumers 

through Regional Transmission Organization cost allocation processes.  In addition, Rock Island 

has committed to not using regional cost allocation methods to recover any of its costs.  See 

Order in Docket 12-0560 at 51-53, 120-121.  

21. Section 7-204(c) states that the Commission  

shall not approve a proposed reorganization without ruling on: (i) the allocation of 
any savings resulting from the proposed reorganization; and (ii) whether the 
companies should be allowed to recover any costs incurred in accomplishing the 
proposed reorganization and, if so, the amount of costs eligible for recovery and 
how the costs will be allocated.”   

There are no savings anticipated by Rock Island as a result of the transactions to be allocated.  In 

addition, Clean Line will not charge any of the costs incurred to accomplish the transactions to 

Rock Island, and Clean Line and Rock Island will not seek to recover any costs incurred to 

accomplish the transactions through Rock Island’s charges for transmission service.     

V. Requirements of Section 7-204A of the Act 

22. Section 7-204A(1) of the Act states that the application for approval of 

reorganization must include:  

the names and corporate relationships of all companies which are affiliated 
interests of the public utility on the date the public utility applies for 
reorganization and the name of any parent or subsidiary corporation of the public 
utility.” 

 Attachment 1 to this Application shows the parent companies of Rock Island, including the 

investor entities, and the sister companies of Rock Island owned by Clean Line, as of this 

Application.  (Not all of the entities shown on Attachment 1 are “affiliated interests” of Rock 

Island as defined in §7-101 of the Act (220 ILCS 5/7-101).) 

23. Section 7-204A(2) of the Act states that the application for approval of 

reorganization must include:  
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a description of how the public utility plans to reorganize, including, if available 
at the time of application: (i) copies of the organizational documents associated 
with the reorganization, including articles of incorporation or amendments to the 
articles of incorporation of all companies including the public utility and any 
affiliated interests; (ii) copies of any filings, including securities filings, related to 
the reorganization made with any agency of this State or the federal government. 

Copies of the Subscription Agreement between Clean Line and Clean Grid, the Fourth Amended 

and Restated LLC Agreement of Clean Line, the Certificate of Formation of Clean Line, and the 

Certificate of Formation of Rock Island from the State of Delaware are provided in Attachments 

2, 3, 4 and 5, respectively, to this Application.4 

24. Section 7-204A(3) of the Act states that the application for approval of 

reorganization must include the “costs and fees attributable to the reorganization.”  This 

information is provided in Attachment 6 to this Application.5 

25.     Section 7-204A(4) of the Act states that the application for approval of 

reorganization must include the “method by which management, personnel, property, income, 

losses, costs and expenses will be allocated between the public utility and any affiliated interest.”  

Clean Line and Rock Island will continue to employ the policies and procedures described in 

paragraph 16 of this Application and they will not be affected by the transaction. 

26. Section 7-204A(5) of the Act states that the application for approval of 

reorganization must include:   

a copy of any proposed agreement between the public utility and any person with 
which it will be an affiliated interest at the time of the application for 
reorganization; the application for reorganization shall be amended to provide the 
Commission with any proposed agreement up until the time the reorganization is 
approved.   
 

                                                 
4 Proprietary treatment is being requested for the (i) Subscription Agreement between Clean Line and 
Clean Grid and (ii) the Fourth Amended and Restated LLC Agreement of Clean Line.  See §VI below. 
5 Proprietary treatment is being requested for Attachment 6.  See §VI below. 



-12- 
 

There is no proposed agreement between Rock Island and any person with which it will be an 

affiliated interest at the time of this Application. 

27. Section 7-204A(6) of the Act states that the application for approval of 

reorganization must include:  

an identification of all public utility assets or information in existence, such as 
customer lists, which the applicant plans to transfer to or permit an affiliated 
interest to use, which identification shall include a description of the proposed terms 
and conditions under which the assets or information will be transferred or used.   
 

There are no public utility assets or information in existence which Rock Island plans to transfer 

to or permit an affiliated interest to use as a result of or in connection with the transactions.      

28. Section 7-204A(7) of the Act states that the application for approval of 

reorganization must include  

a copy of a forecast showing the capital requirements of the public utility at the 
time of the proposed reorganization.  The forecast shall include for each public 
utility on an annual basis for 5 years following the year of application: (i) 
projected capital requirements; (ii) sources of capital; (iii) the range of the 
projected capital structure; and (iv) the assumptions underlying the information 
included in the forecast.   
 

This information is provided in Attachment 7 to this Application.   

VI. Request for Proprietary Treatment of Certain Attachments 

 29. Applicants request proprietary treatment, for a period of two years following the 

issuance of the Commission’s order in this docket, for the documents included in Attachments 2 

and 3 to this Application.  These documents are (i) the Subscription Agreement between Clean 

Line and Clean Grid (Attachment 2), and (ii) the Fourth Amended and Restated LLC Agreement 

of Clean Line (Attachment 3).  Clean Line, Rock Island, Clean Grid, and the other investors in 

Clean Line regard these agreements as proprietary and confidential.  Clean Line, Rock Island, 

Grid Line and its parent company, and all of the other investors in Clean Line and their parent 

companies, with the exception of the parent of GridAmerica Holdings Inc., are privately held, 
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not publicly-held, entities.  Further, at this time, neither of the agreements in Attachments 2 and 

3 have been publicly disclosed.  These agreements contain the privately-negotiated terms and 

conditions of the investors’ investments in Clean Line. 

 30. In addition, Applicants request proprietary treatment, for a period of two years 

following the issuance of the Commission’s order in this docket, for the document included in 

Attachments 6 to this Application, which is the cost and fees attributable to the transactions.  

Clean Line regards these costs as proprietary and confidential.  These costs are being incurred 

entirely at the parent company (Clean Line) level, and as stated in paragraph 21 above, the public 

utility, Rock Island, will not be charged for any of the costs incurred to accomplish the 

transactions.  Clean Line has not publicly disclosed these costs and does not plan to publicly 

disclose these costs. 

 31. Section 4-404 of the Act, 220 ILCS 5/4-404, specifies that “[t]he Commission 

shall provide adequate protection for confidential and proprietary information furnished, 

delivered or filed by any person, corporation or other entity.”  Accordingly, Applicants request 

that in its order in this docket, pursuant to §4-404 of the Act and 83 Ill. Adm. Code §200.430, the 

Commission specify that the agreements provided in Attachments 2 and 3 to this Application, 

and the information provided in Attachment 6 to this Application, shall be accorded proprietary 

and confidential treatment for a period of two years from the date of the Commission’s final 

order in this docket. 

VII. Request for Relief 

 For the reasons set forth in this Application, Rock Island and Clean Line request a 

determination by the Commission as to whether the transactions described in Section II of this 

Application constitute a “reorganization” as defined by Section 7-204 of the Public Utilities Act.  

If the Commission determines that the transaction is a “reorganization,” then Rock Island and 








