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PROSPECTUS

Common Units
Preferred Units
Warrants
Rights

NextEra Energy Partners, LP may offer, from time to time, in one or more series, the following securities under this
prospectus:

common units representing limited partner interests;

preferred units representing limited partner interests;

warrants to purchase common units or preferred units; and

rights to purchase common units.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read this
prospectus and the applicable prospectus supplement together with the additional information described under the
headings “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”

Our common units are listed on the New York Stock Exchange (the “NYSE”) under the trading symbol “NEP.”

We may sell the securities through underwriters or dealers, directly to one or more purchasers, or through agents on a
continuous or delayed basis, or through a combination of these methods. The prospectus supplement will include the
names of underwriters, dealers or agents, if any, that we retain. We reserve the sole right to accept and, together with
any underwriters, dealers and agents, reserve the right to reject, in whole or in part, any proposed purchase of
securities. The prospectus supplement also will include the purchase price of any securities, our net proceeds from the
sale, and any underwriting discounts or commissions and other items constituting underwriters’ compensation.
Investing in the securities involves risks. Limited partnerships are inherently different than corporations. You should
carefully consider the risk factors described under “Risk Factors” beginning on page 8 of this prospectus, contained in
any applicable prospectus supplement and in the documents incorporated by reference herein and therein before you
invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is August 3, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or
the SEC, using a “shelf” registration process. Under this shelf registration process, we may, from time to time, sell the
securities described in this prospectus in one or more offerings. Each time we offer securities, we will provide you
with this prospectus and a prospectus supplement that will describe, among other things, the specific amounts and
prices of the securities being offered and the terms of the offering. Material United States and Canadian federal
income tax considerations applicable to the offered securities will be discussed in the applicable prospectus
supplement if necessary.

The prospectus supplement may include additional risk factors or other special considerations applicable to those
securities and may also add, update or change information in this prospectus. Additional information, including our
financial statements and the notes thereto, is incorporated in this prospectus by reference to our reports filed with the
SEC. To the extent information in this prospectus is inconsistent with information contained in a prospectus
supplement, you should rely on the information in the prospectus supplement.

The information in this prospectus is accurate as of its date. Before you invest in our securities, you should carefully
read this prospectus and any prospectus supplement and the additional information described under the headings
“Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”

In this prospectus, unless otherwise specified, “the Company,” “NEP,” “we,” “us,” and “our” refer to NextEra Energy Partners
LP and its subsidiaries, and “you” or “your” refer to prospective investors in the Company. See “Definitions” in our Annual
Report on Form 10-K for the year ended December 31, 2014, as amended by our Form 10-K/A filed on February 23,
2015 (the “Form 10-K”), and in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 for additional
defined terms and acronyms used in this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a “shelf” registration statement on Form S-3 of which this prospectus is a part, including
exhibits, schedules and amendments filed with, or incorporated by reference in, this registration statement. This
prospectus and any accompanying prospectus supplement do not contain all of the information found in the
registration statement and exhibits and schedules to the registration statement. We have omitted parts of the
registration statement in accordance with the rules and regulations of the SEC. For further information with respect to
our Company and the securities registered hereby, reference is made to the registration statement, including the
exhibits to the registration statement. Statements contained in this prospectus and any accompanying prospectus
supplement as to the contents of any contract or other document referred to in, or incorporated by reference in, this
prospectus and any accompanying prospectus supplement are not necessarily complete and, where that contract is an
exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference
relates.

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and, in accordance therewith, we file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document we file with the SEC at the public reference room of
the SEC, 100 F Street, N.E., Washington, D.C. 20549. Information about the operation of the public reference room
may be obtained by calling the SEC at 1-800-SEC-0330. Copies of all or a portion of the registration statement can be
obtained from the public reference room of the SEC upon payment of prescribed fees. Our SEC filings, including our
registration statement, are also available to you on the SEC’s website, www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means that we can
disclose important information to you by referring to those documents. The information incorporated by reference is
an important part of this prospectus. The incorporated documents contain significant information about us, our
business and our finances. Any information contained in this prospectus or in any document incorporated or deemed
to be incorporated by reference in this prospectus will be deemed to have been modified or superseded to the extent
that a statement contained in this prospectus, in any other document we subsequently file with the SEC that is also
incorporated or deemed to be incorporated by reference in this prospectus or in any applicable prospectus supplement,
modifies or supersedes the original statement. Any statement so modified or superseded will not be deemed, except as

6
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so modified or superseded, to be a part of this prospectus. We incorporate by reference the following documents we
filed with the SEC:

1
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our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed on February 20, 2015, as
amended by our Form 10-K/A filed on February 23, 2015 (excluding Items 1, 6, 7 and 8, which have been updated by
our Current Report on Form 8-K filed on July 2, 2015);

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 filed on May 1, 2015;

our Current Reports on Form 8-K filed on January 12, 2015, February 17, 2015, March 3, 2015, May 12, 2015, June
16, 2015 (solely with respect to Item 2.03 thereof), July 2, 2015 and August 3, 2015 (only our Current Report filed on
such date with information reported under Item 1.01), and our Current Reports on Form 8-K/A filed on July 2, 2015
and July 31, 2015; and

the description of our common units contained in our Registration Statement on Form 8-A filed under the Exchange
Act on June 23, 2014, including any amendment or report filed for the purpose of updating such description.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration statement and prior to
effectiveness of the registration statement and from the date of this prospectus until all of the securities to which this
prospectus relates are sold or the offering is otherwise terminated; provided, however, that we are not incorporating
any information furnished under either Item 2.02 or Item 7.01 of any current report on Form 8-K. These documents
may include, among others, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, as well as proxy statements.

You may obtain copies of any of these filings without charge from our website www.nexteraenergypartners.com, or
by contacting the SEC or accessing its website as described above. The information found on, or otherwise accessible
through, our website is not incorporated into, and does not form a part of, this prospectus or any other report or
document we file with or furnish to the SEC. You may request a copy of any of the documents we incorporate by
reference into this prospectus or any prospectus supplement, at no cost, by writing or telephoning us at:

NextEra Energy Partners, LP

c/o NextEra Energy Partners GP, Inc.

700 Universe Boulevard

Juno Beach, Florida 33408

Attention: Corporate Secretary

Telephone: (561) 694-4000
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any applicable prospectus supplement and the documents incorporated by reference herein and
therein may contain “forward-looking statements” within the meaning of the federal securities laws. Any statements that
express, or involve discussions as to, expectations, beliefs, plans, objectives, assumptions, strategies, future events or
performance (often, but not always, through the use of words or phrases such as result, are expected to, will continue,
is anticipated, aim, believe, will, could, should, would, estimated, may, plan, potential, future, projection, goals, target,
outlook, predict and intend or words of similar meaning) are not statements of historical facts and may be forward
looking. Forward-looking statements involve estimates, assumptions and uncertainties. Accordingly, any such
statements are qualified in their entirety by reference to, and are accompanied by, the following important factors (in
addition to any assumptions and other factors referred to specifically in connection with such forward-looking
statements) that could have a significant impact on our operations and financial results, and could cause our actual
results to differ materially from those contained or implied in forward-looking statements made by or on our in this
prospectus, any applicable prospectus supplement, in the documents incorporated by reference herein or therein, in
presentations, on our website, in response to questions or otherwise.

Operational Risks

We have a limited operating history and our projects may not perform as expected.

Our ability to make cash distributions to our unitholders is affected by wind and solar conditions at our projects.
Operation and maintenance of energy projects involve significant risks that could result in unplanned power outages
or reduced output.

The wind turbines at some of our projects and at some of NextEra Energy Resources, LLC's ("NEER")’s right of first
offer projects (the “ROFO Projects”) are not generating the amount of energy estimated by their manufacturers’ original
power curves, and the manufacturers may not be able to restore energy capacity at the affected turbines.

We depend on certain of the projects in our portfolio for a substantial portion of our anticipated cash flows.

Terrorist or similar attacks could impact our projects or surrounding areas and adversely affect our business.

Our energy production may be substantially below our expectations if a natural disaster or meteorological conditions
damage our turbines, solar panels, other equipment or facilities.

We are not able to insure against all potential risks and we may become subject to higher insurance premiums.
Warranties provided by the suppliers of equipment for our projects may be limited by the ability of a supplier to
satisfy its warranty obligations or if the term of the warranty has expired or liability limits, which could reduce or void
the warranty protections, or the warranties may be insufficient to compensate our losses.

Supplier concentration at certain of our projects may expose us to significant credit or performance risks.

We rely on interconnection and transmission facilities of third parties to deliver energy from our projects, and if these
facilities become unavailable, our projects may not be able to operate or deliver energy.

Our business is subject to liabilities and operating restrictions arising from environmental, health and safety laws and
regulations.

Our projects may be adversely affected by legislative changes or a failure to comply with applicable energy
regulations.

Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our common units, and
under certain circumstances this could be reduced to 10%.

We do not own all of the land on which the projects in our portfolio are located and our use and enjoyment of the
property may be adversely affected to the extent that there are any lienholders or leaseholders that have rights that are
superior to our rights or the BLM suspends our federal rights-of-way grants.

We are subject to risks associated with litigation or administrative proceedings that could materially impact our
operations, including future proceedings related to projects we subsequently acquire.

The Summerhaven, Conestogo and Bluewater projects are subject to Canadian domestic content requirements under
their FIT contracts.

Our cross-border operations require us to comply with anti-corruption laws and regulations of the U.S. government
and non-U.S. jurisdictions.
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We are subject to risks associated with our ownership or acquisition of projects that remain under construction, which
could result in our inability to complete construction projects on time or at all, and make projects too expensive to
complete or cause the return on an investment to be less than expected.

Contract Risks

We rely on a limited number of energy sale counterparties and we are exposed to the risk that they are unwilling or
unable to fulfill their contractual obligations to us or that they otherwise terminate their agreements with us.

We may not be able to extend, renew or replace expiring or terminated PPAs at favorable rates or on a long-term
basis.
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If the energy production by or availability of our U.S. projects is less than expected, they may not be able to satisfy
minimum production or availability obligations under our U.S. Project Entities’ PPAs.
Risks Related to Our Acquisition Strategy and Future Growth
Our growth strategy depends on locating and acquiring interests in additional projects consistent with our business
strategy at favorable prices.
NextEra Energy Operating Partners, LP's ("NEP OpCo") partnership agreement requires that it distribute its available
cash, which could limit its ability to grow and make acquisitions.
L ower prices for other fuel sources reduce the demand for wind and solar energy.
Government regulations providing incentives and subsidies for clean energy could change at any time and such
changes may negatively impact our growth strategy.
Our growth strategy depends on the acquisition of projects developed by NEE and third parties, which face risks
related to project siting, financing, construction, permitting, the environment, governmental approvals and the
negotiation of project development agreements.
Our ability to effectively consummate future acquisitions depends on our ability to arrange the required or desired
financing for acquisitions.
Acquisitions of existing clean energy projects involve numerous risks.

Renewable energy procurement is subject to U.S. state and Canadian provincial regulations, with relatively

irregular, infrequent and often competitive procurement windows.
While we currently own only wind and solar projects, we may acquire other sources of clean energy, including natural
gas and nuclear projects, and may expand to include other types of assets including transmission projects, and any
future acquisition of non-renewable energy projects, including transmission projects, may present unforeseen
challenges and result in a competitive disadvantage relative to our more-established competitors. A failure to
successfully integrate such acquisitions with our then-existing projects as a result of unforeseen operational
difficulties or otherwise, could have a material adverse effect on our business, financial condition, results of
operations and ability to grow our business and make cash distributions to our unitholders.
We face substantial competition primarily from regulated utilities, developers, IPPs, pension funds and private equity
funds for opportunities in North America.
Risks Related to NEP’s Financial Activities
Restrictions in NEP OpCo’s subsidiaries’ revolving credit facility could adversely affect our business, financial
condition, results of operations and ability to make cash distributions to our unitholders.
Our cash distributions to our unitholders may be reduced as a result of restrictions on our subsidiaries’ cash
distributions to us under the terms of their indebtedness.
Our subsidiaries’ substantial amount of indebtedness may adversely affect our ability to operate our business and our
failure to comply with the terms of our subsidiaries' indebtedness could have a material adverse effect on our financial
condition.
Currency exchange rate fluctuations may affect our operations.
We are exposed to risks inherent in our use of interest rate swaps.
Risks Related to Our Relationship with NEE
NEE exercises substantial influence over us and we are highly dependent on NEE and its affiliates.
We are highly dependent on credit support from NEE and its affiliates.
Our subsidiaries may default under contracts or become subject to cash sweeps if credit support is terminated, if NEE
or its affiliates fail to honor their obligations under credit support arrangements, or if NEE or another credit support
provider ceases to satisfy creditworthiness requirements, and we will be required in certain circumstances to
reimburse NEE for draws that are made on credit support.
NEER or one of its affiliates is permitted to borrow funds received by our subsidiaries, including NEP OpCo, as
partial consideration for its obligation to provide credit support to us, and NEER will use these funds for its own
account without paying additional consideration to us and is obligated to return these funds only as needed to cover
project costs and distributions or as demanded by NEP OpCo.

11
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Our financial condition and ability to make distributions to our unitholders, as well as our ability to grow distributions
in the future, is highly dependent on NEER’s performance of its obligations to return a portion of these funds.

We may not be able to consummate future acquisitions from NEER.

NEP GP, our general partner, and its affiliates, including NEE, have conflicts of interest with us and limited duties to
us and our unitholders and they may favor their own interests to the detriment of us and holders of our common units.
NEE and other affiliates of NextEra Energy Partners GP, Inc. ("NEP GP") are not restricted in their ability to compete
with us.

We may be unable to terminate the MSA.

4
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If NEE Management terminates the MSA, NEER terminates the management services subcontract between NEE
Management and NEER or either of them defaults in the performance of its obligations thereunder, NEP may be
unable to contract with a substitute service provider on similar terms, or at all.

Our arrangements with NEE limit NEE’s liability, and we have agreed to indemnify NEE against claims that it may
face in connection with such arrangements, which may lead NEE to assume greater risks when making decisions
relating to NEP than it otherwise would if acting solely for its own account.

The credit and risk profile of NEP GP and its owner, NEE, could adversely affect any of our credit ratings and risk
profile, which could increase our borrowing costs or hinder our ability to raise capital.

Risks Related to Ownership of NEP’s Common Units

Our ability to make distributions to our unitholders depends on the ability of NEP OpCo to make cash distributions to
its limited partners.

If we incur material tax liabilities, our distributions to our unitholders may be reduced, without any corresponding
reduction in the amount of the IDR Fee (as defined in the MSA) payable to NEE Management under the MSA.
Holders of our common units have limited voting rights and are not entitled to elect our general partner or NEP GP’s
directors.

Our partnership agreement restricts the remedies available to holders of our common units for actions taken by NEP
GP that might otherwise constitute breaches of fiduciary duties.

Our partnership agreement replaces NEP GP’s fiduciary duties to holders of our common units with contractual
standards governing its duties.

Even if holders of our common units are dissatisfied, they cannot initially remove NEP GP, as our general partner,
without NEE’s consent.

NEP GP’s interest in us and the control of NEP GP may be transferred to a third party without unitholder consent.
The IDR Fee may be transferred to a third party without unitholder consent.

We may issue additional units without unitholder approval, which would dilute unitholder interests.
Reimbursements and fees owed to NEP GP and its affiliates for services provided to us or on our behalf will reduce
cash distributions to or from NEP OpCo and from us to our unitholders, and the amount and timing of such
reimbursements and fees will be determined by NEP GP and there are no limits on the amount that NEP OpCo may
be required to pay.

Discretion in establishing cash reserves by NEE Operating GP, the general partner of NEP OpCo, may reduce the
amount of cash distributions to our unitholders.

While our partnership agreement requires us to distribute our available cash, our partnership agreement, including
provisions requiring us to make cash distributions, may be amended.

NEP OpCo can borrow money to pay distributions, which would reduce the amount of credit available to operate our
business.

Increases in interest rates could adversely impact the price of our common units, our ability to issue equity or incur
debt for acquisitions or other purposes and our ability to make cash distributions to our unitholders.

The price of our common units may fluctuate significantly and unitholders could lose all or part of their investment
and a market that will provide unitholders with adequate liquidity may not develop.

The liability of holders of our common units, which represent limited partner interests in us, may not be limited if a
court finds that unitholder action constitutes control of our business.

Unitholders may have liability to repay distributions that were wrongfully distributed to them.

Except in limited circumstances, NEP GP has the power and authority to conduct our business without unitholder
approval.

.Contracts between us, on the one hand, and NEP GP and its affiliates, on the other hand, will not be the result of
arm’s-length negotiations.

Unitholders have no right to enforce the obligations of NEP GP and its affiliates under agreements with us.

NEP GP decides whether to retain separate counsel, accountants or others to perform services for us.

The New York Stock Exchange does not require a publicly traded limited partnership like us to comply with certain
of its corporate governance requirements.

13
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Taxation Risks

Our future tax liability may be greater than expected if we do not generate NOLs sufficient to offset taxable income or
if tax authorities challenge certain of our tax positions.

Our ability to utilize NOLs to offset future income may be limited.

We will not have complete control over our tax decisions.

A valuation allowance may be required for our deferred tax assets.

Distributions to unitholders may be taxable as dividends.

5
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These factors should be read together with the risk factors included in Part I, Item 1A. Risk Factors in the Form 10-K
and in this prospectus, and investors should refer to that section of the Form 10-K. Any forward-looking statement
speaks only as of the date on which such statement is made, and we undertake no obligation to update any
forward-looking statement to reflect events or circumstances, including, but not limited to, unanticipated events, after
the date on which such statement is made, unless otherwise required by law. New factors emerge from time to time
and it is not possible for management to predict all of such factors, nor can it assess the impact of each such factor on
the business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained or implied in any forward-looking statement. See “Risk Factors.”
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OUR COMPANY

We are a growth-oriented limited partnership formed by NextEra Energy, Inc. ("NEE") to acquire, manage and own
contracted clean energy projects with stable long-term cash flows. We own a controlling, non-economic general
partner interest and a 22.2% limited partner interest in NEP OpCo. Through NEP OpCo, we own a portfolio of
contracted renewable generation assets consisting of wind and solar projects.

We expect to take advantage of trends in the North American energy industry, including the addition of clean energy
projects as aging or uneconomic generation facilities are phased out, increased demand from utilities for renewable
energy to meet state RPS requirements and improving competitiveness of energy generated from wind and solar
projects relative to energy generated using other fuels. We plan to focus on high-quality, long-lived projects operating
under long-term contracts with creditworthy counterparties that are expected to produce stable long-term cash flows.
We believe our cash flow profile, geographic and technological diversity, cost-efficient business model and
relationship with NEE provide us with a significant competitive advantage and enable us to execute our business
strategy.

We were formed as a Delaware limited partnership in March 2014 as an indirect wholly-owned subsidiary of NEE, a
Florida corporation. Even though we are organized as a limited partnership under state law, we are treated as a
corporation for U.S. federal income tax purposes. On July 1, 2014, we completed our initial public offering ("[PO") by
issuing 18,687,500 common units at a price to the public of $25 per unit. The proceeds from the IPO, net of
underwriting discounts, commissions and structuring fees, were approximately $438 million, of which we used
approximately $288 million to purchase 12,291,593 common units of NEP OpCo from NextEra Energy Equity
Partners, LP and approximately $150 million to purchase 6,395,907 NEP OpCo common units from NEP OpCo. We
are an “‘emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act.
Our principal executive offices are located at 700 Universe Boulevard, Juno Beach, Florida 33408, and our telephone
number is (561) 694-4000. Our website is located at http://www.nexteraenergypartners.com. The information found
on, or otherwise accessible through, our website is not incorporated into, and does not form a part of, this prospectus
or any other report or document we file with or furnish to the SEC.
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RISK FACTORS

The nature of our business activities subjects us to certain hazards and risks. Additionally, limited partner interests are
inherently different from shares of capital stock of a corporation, although many of the business risks to which we are
subject are similar to those that would be faced by a corporation engaged in similar businesses and we will be treated
as a corporation for U.S. federal income tax purposes. You should carefully consider the risk factors and all of the
other information included in, or incorporated by reference into, this prospectus or any prospectus supplement,
including those included in our most recent Annual Report on Form 10-K, including any amendments thereto and, if
applicable, in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments
thereto, in evaluating an investment in our securities. If any of these risks were to occur, our business, financial
condition, results of operations and ability to make cash distributions to our unitholders could be materially and
adversely affected. In that case, we might not be able to pay distributions to our unitholders, the trading price of our
units could decline and you could lose all or part of your investment in us.

8
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we intend to contribute the net proceeds from
any sale of the securities pursuant to this prospectus to NEP OpCo in exchange for NEP OpCo common units. NEP
OpCo will use such net proceeds for general partnership purposes, which may include debt repayment, future
acquisitions, capital expenditures and additions to working capital.

Any specific allocation of the net proceeds of an offering of securities to a purpose will be determined at the time of
the offering and will be described in a prospectus supplement.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED UNIT DISTRIBUTIONS

The table below sets forth our ratio of earnings to fixed charges for the periods indicated on a consolidated historical
basis. For purposes of determining the ratio of earnings to fixed charges, earnings are defined as net income, income
taxes, fixed charges included in the determination of net income and amortization of capitalized interest. Fixed
charges consist of interest expense rental interest factor and capitalized interest.

Three Months Ended
(1)
March 31,(D Year Ended December 31,
2015 2014 2013 2012
Ratio of Earnings to Combined Fixed . L 66x 5 o

Charges and Preferred Unit Distributions®

For all periods prior to the completion of our initial public offering, or the IPO, on July 1, 2014, the ratio of
earnings to combined fixed charges and preferred unit distributions set forth above represents that of the
accounting predecessor, or the combination of the acquired projects. For all periods subsequent to the completion
of our IPO, the ratio of earnings to combined fixed charges and preferred unit distributions set forth above
represents that of NEP, as retrospectively adjusted for the acquisitions of entities under common control through
March 31, 2015.

ey

(2)No preferred units were issued and outstanding for any of the periods presented.

For the years ended December 31, 2013 and 2012, NEP had deficits of earnings to combined fixed charges and
preferred unit distributions of approximately $1 million and $8 million, respectively.

3)
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DESCRIPTION OF COMMON UNITS
The Units
All holders of common units are entitled to participate in partnership distributions and exercise the rights or privileges
available to limited partners under our partnership agreement. For a description of the rights and privileges of limited
partners under our partnership agreement, including voting rights, see “Material Provisions of Our Partnership
Agreement.”
Transfer Agent and Registrar
Duties
Computershare Trust Company, N.A. serves as registrar and transfer agent for the common units. We pay all fees
charged by the transfer agent for transfers of common units, except the following that must be paid by unitholders:
surety bond premiums to replace lost or stolen certificates, taxes and other governmental
charges;
special charges for services requested by a common unitholder; and
other similar fees or charges.
There is no charge to unitholders for disbursements of our cash distributions. We will indemnify the transfer agent, its
agents and each of their stockholders, directors, officers and employees against all claims and losses that may arise out
of acts performed or omitted for its activities in that capacity, except for any liability due to any gross negligence or
intentional misconduct of the indemnified person or entity.
Resignation or Removal
The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
appointment. If no successor has been appointed and has accepted the appointment within 30 days after notice of the
resignation or removal, our general partner may act as the transfer agent and registrar until a successor is appointed.
Transfer of Common Units
By transfer of common units in accordance with our partnership agreement, each transferee of common units will be
admitted as a limited partner with respect to the common units transferred when such transfer or admission is reflected
in our register and such limited partner becomes the record holder of the common units so transferred. Each
transferee:
will become bound and will be deemed to have agreed to be bound by the terms and conditions of our partnership
agreement;
represents that the transferee has the capacity, power and authority to enter into our partnership agreement; and
makes the consents, acknowledgements and waivers contained in our partnership agreement, such as the approval of
all transactions and agreements we entered into in connection with our formation and its consent to various actions
and potential conflicts of interest contemplated in the partnership agreement that might otherwise be considered a
breach of fiduciary or other duties under applicable state law.

11
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We are entitled to treat the nominee holder of a common unit as the absolute owner in the event such nominee is the
record holder of such common unit. In that case, the beneficial holder’s rights are limited solely to those that it has
against the nominee holder as a result of any agreement between the beneficial owner and the nominee holder.
Common units are securities and are transferable according to the laws governing transfer of securities. Until a
common unit has been transferred on our register, we and the transfer agent may treat the record holder of the unit as
the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

12
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DESCRIPTION OF PREFERRED UNITS

Our partnership agreement authorizes us to issue an unlimited number of additional partnership interests for the
consideration and on the terms and conditions determined by our general partner without the approval of the common
unitholders. In accordance with Delaware law and the provisions of our partnership agreement, we may issue
additional partnership interests that have special voting rights to which our common units are not entitled. As of July
30, 2015, the only classes of our limited partner interests outstanding were common units and Special Voting Units,
and we have 21,292,838 common units outstanding and 74,440,000 Special Voting Units outstanding. For a
description of the rights and privileges of limited partners under our partnership agreement, including voting rights,
see ‘“Material Provisions of Our Partnership Agreement.”

Should we offer preferred units under this prospectus, a prospectus supplement relating to the particular series of
preferred units offered will include the specific terms of those preferred units, including, among other things, the
following:

the designation, stated value, and liquidation preference of the preferred units and the number of preferred units
offered;

the initial public offering price at which the preferred units will be issued;

any conversion or exchange provisions of the preferred units;

any redemption or sinking fund provisions of the preferred units;

the distribution rights of the preferred units, if any;

a discussion of any additional material U.S. and Canadian federal income tax considerations regarding the preferred
units; and

any additional rights, preferences, privileges, limitations, and restrictions of the preferred units.

13
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DESCRIPTION OF WARRANTS

We may offer by means of this prospectus warrants for the purchase of common units or preferred units offered by
this prospectus. We may issue warrants separately or together with any other securities offered by means of this
prospectus, and the warrants may be attached to or separate from such securities. Each series of warrants will be
issued under a separate warrant agreement to be entered into between us and a warrant agent specified therein or the
applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of
such series and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial
owners of warrants.

Any prospectus supplement relating to warrants will describe the specific terms of such securities, which may include:
the title of such warrants;

the aggregate number of such warrants;

the price or prices at which such warrants will be issued;

the currencies in which the price or prices of such warrants may be payable;

the price or prices at which and currency or currencies in which the securities purchasable upon exercise of such
warrants may be purchased;

the designation, amount and terms of the securities purchasable upon exercise of such warrants;

the designation and terms of the other securities with which such warrants are issued and the number of such warrants
issued with each such security;

if applicable, the date on and after which such warrants and the securities purchasable upon exercise of such warrants
will be separately transferable;

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
the minimum or maximum amount of such warrants which may be exercised at any one time;

tnformation with respect to book-entry procedures, if any;

a discussion of material U.S. and Canadian federal income tax considerations; and

any other material terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.
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DESCRIPTION OF RIGHTS

We may issue rights to our unitholders for the purchase of common units. Each series of rights will be issued under a
separate rights agreement to be entered into between us and a bank or trust company, as rights agent, all as set forth in
the prospectus supplement relating to the particular issue of rights. The rights agent will act solely as our agent in
connection with the certificates relating to the rights of such series and will not assume any obligation or relationship
of agency or trust for or with any holders of rights certificates or beneficial owners of rights. The rights agreement and
the rights certificates relating to each series of rights will be filed with the SEC and incorporated by reference as an
exhibit to the registration statement of which this prospectus is a part.

Any prospectus supplement relating to a series of rights will describe the specific terms of such securities, which may
include:

the date for determining the unitholders entitled to the rights distribution;

the aggregate number of common units purchasable upon exercise of such rights and the exercise price;

the aggregate number of rights being issued;

the date, if any, on and after which such rights may be transferable separately;

the date on which the right to exercise such rights shall commence and the date on which such right shall expire;

a discussion of material U.S. and Canadian federal income tax considerations; and

any other terms of such rights, including terms, procedures and limitations relating to the distribution, exchange and
exercise of such rights.
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PROVISIONS OF THE PARTNERSHIP AGREEMENTS AND OTHER ARRANGEMENTS RELATING TO
CASH DISTRIBUTIONS

We will distribute our available cash, as defined below, in each quarter to our unitholders. Our cash flow is generated
from distributions we receive from NEP OpCo and, during the purchase price adjustment period, from payments we
receive from NEE Equity under the Purchase Agreement by and between NEE Equity and NEP (the Purchase
Agreement), if any, which will be funded solely by the distributions NEE Equity receives from NEP OpCo. As a
result, our ability to make distributions to our unitholders depends on the ability of NEP OpCo to make cash
distributions to its limited partners, including us. Set forth below is a summary of the significant provisions of our
partnership agreement, the NEP OpCo partnership agreement and certain other agreements as they relate to cash
distributions. The summary below is as of the date of this prospectus and is qualified in its entirety by reference to all
of the provisions of the partnership agreements, each of which is filed as an exhibit to the Form 10-K and the
registration statement of which this prospectus forms a part. Under Delaware law and the provisions of our partnership
agreement, we may also issue additional series or classes of limited partnership interests that, as determined by our
general partner, may have rights which differ from the rights applicable to the common units as described in this
prospectus.

As described below under “-Provisions of the NEP OpCo Partnership Agreement Relating to Cash Distributions,” NEE
Operating GP has broad discretion to make certain decisions under NEP OpCo’s partnership agreement, including with
respect to the establishment of cash reserves. Since we own all of the equity interests of NEE Operating GP, decisions
made by NEE Operating GP under NEP OpCo’s partnership agreement are ultimately made at the direction of our
general partner.

Effective April 29, 2015, NEP OpCo issued 1,000,000 Class B, Series 1 limited partner interests in NEP OpCo and
1,000,000 Class B, Series 2 limited partner interests in NEP OpCo (together, the “Class B Units”) to NEE Equity. The
terms of the Class B Units, including the distributions to the holders of the Class B Units, are intended to track the
economic benefits and tax attributes from the McCoy and Adelanto projects, respectively. Distributions on the Class B
Units are separate from distributions of available cash to the holders of NEP OpCo’s common units, and the available
distribution amount for the Class B Units is calculated separately from available cash, operating surplus, capital
surplus and minimum quarterly distribution pursuant to the NEP OpCo partnership agreement, and as a result such
Class B Units are generally not included in the determinations discussed below.

Provisions of Our Partnership Agreement Relating to Cash Distributions

Distributions of Available Cash by NEP

Our partnership agreement requires that, within 45 days after the end of each quarter, we distribute all of our available
cash to unitholders of record on the applicable record date.

Our partnership agreement requires us to distribute our available cash quarterly. Generally, our available cash is all
cash on hand at the date of determination in respect of such quarter (including any expected distributions from NEP
OpCo and, during the purchase price adjustment period, payments from NEE Equity under the Purchase Agreement in
respect of such quarter), less the amount of cash reserves established by our general partner. We currently expect that
cash reserves would be established solely to provide for the payment of income taxes payable by NEP, if any. Our
cash flow is generated from distributions we receive from NEP OpCo and, during the purchase price adjustment
period, from any payments we receive from NEE Equity under the Purchase Agreement, which payments will be
funded solely by any distributions NEE Equity receives from NEP OpCo.

Units Eligible for Distribution

As of July 30, 2015, the only classes of our limited partnership interests outstanding were common units and Special
Voting Units, and we have 21,292,838 common units outstanding and 74,440,000 Special Voting Units outstanding.
Each common unit is entitled to receive distributions (including upon liquidation) on a pro rata basis. Special Voting
Units are not entitled to receive any distributions. Following the purchase price adjustment period, we may issue
additional units to fund the redemption of NEP OpCo common units tendered by NEE Equity under the Exchange
Agreement between NEP, NEP OpCo and NEE Equity. Under Delaware law and the provisions of our partnership
agreement, we may also issue additional series or classes of limited partnership interests that, as determined by our
general partner, may have rights which differ from the rights applicable to the common units as described in this
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General Partner Interest

Our general partner owns a non-economic, general partner interest in us, which does not entitle it to receive cash
distributions. However, our general partner may in the future own common units or other equity securities in us and
would be entitled to receive cash distributions on any such interests.

Distributions of Cash Upon Liquidation

If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a
process called liquidation. We will first apply the proceeds of liquidation to the payment of our creditors and distribute
any remaining proceeds pro rata to holders of our outstanding limited partner interests in accordance with the
preferences established for each series or class of limited partner interests. See also “Material Provisions of the NEP
OpCo Partnership Agreement—Issuance of Additional Partnership Interests—Class B Units.”

Provisions of the NEP OpCo Partnership Agreement Relating to Cash Distributions

Distributions of Available Cash by NEP OpCo

General

NEP OpCo’s partnership agreement requires that, within 45 days after the end of each quarter, NEP OpCo distribute its
available cash to its unitholders of record on the applicable record date.

Definition of Available Cash

Available cash generally means, for any quarter, the sum of all cash and cash equivalents on hand at the end of that
quarter plus the amount of excess funds borrowed by NEER which remain unreturned:

{ess, the amount of cash reserves established by NEE Operating GP to:

provide for the proper conduct of NEP OpCo’s business, including reserves for expected debt service requirements and
future capital expenditures;

comply with applicable law or NEP OpCo’s debt instruments or other agreements;

pay any amount necessary to make IDR Fee payments to NEE Management with respect to that quarter based on NEE
Operating GP’s determination of the amount of available cash that would otherwise be available for distribution in that
quarter; or

provide funds for distributions to NEP OpCo’s unitholders for any one or more of the next four quarters, provided that
NEE Operating GP may not establish cash reserves for future distributions if the effect of the establishment of such
reserves will prevent NEP OpCo from distributing an amount equal to the minimum quarterly distribution with
respect to all common units plus the amount of any accrued and unpaid purchase price adjustments;

less, the amount of cash contributed by an affiliate of NEE Operating GP (other than us or our subsidiaries) for the
purpose of funding construction costs of our subsidiaries that would otherwise constitute available cash;
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plus, if NEE Operating GP so determines, all or any portion of the cash on hand on the date of determination of
available cash for the quarter resulting from working capital borrowings made subsequent to the end of such quarter.
Because the amount of available cash for any quarter includes the amount of excess funds borrowed by NEER which
remain unreturned, NEP OpCo will be required to demand the return of all or a portion of such funds from NEER and
distribute such funds to its unitholders to the extent that NEE Operating GP is not permitted to reserve the amount of
such funds under its partnership agreement, including any reserves established to fund future distributions. In addition,
the purpose and effect of the last bullet point above is to allow NEE Operating GP, if it so decides, to use cash from
working capital borrowings made after the end of the quarter but on or before the date of determination of available
cash for that quarter to pay distributions to unitholders. Under NEP OpCo’s partnership agreement, working capital
borrowings are generally borrowings under a credit facility, commercial paper facility or similar financing
arrangement that are used solely for working capital purposes or to pay distributions to partners, provided that NEP
OpCo intends to repay the borrowings within 12 months with funds other than from additional working capital
borrowings.

The definitions of “available cash,” “operating surplus” and “operating expenditures” exclude the impact of the repayment of
$336.7 million of indebtedness of Genesis Solar with 1603 Cash Grant proceeds or equity contributions from NextEra
Energy Capital Holdings, Inc. as well as the receipt by Genesis Solar of such 1603 Cash Grant proceeds or equity
contributions.

Intent to Distribute the Minimum Quarterly Distribution

We intend to cause NEP OpCo to pay a minimum quarterly distribution to the holders of its common units, including
us, of $0.1875 per unit, or $0.75 per unit on an annualized basis, to the extent NEP OpCo has sufficient cash from its
operations after the establishment of cash reserves and the payment of expenses, including: (i) expenses of NEE
Operating GP and its affiliates; (ii) our expenses; and (iii) payments to NEER and its affiliates under the Management
Services Agreement and the CSCS Agreement. However, NEP OpCo may not be able to pay the minimum quarterly
distribution on its units in any quarter. Since we will own all of the equity interests of NEE Operating GP,
determinations made by NEE Operating GP will ultimately be made at the direction of our general partner.

Incentive Distribution Right Fee

Under the Management Services Agreement, NEE Management is entitled to receive an IDR Fee that increases