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SUMMARY

The Delaware Court of Chancery granted Nextera Energy Transmission Investments, LL.C's motion to

dismiss Blackstone Power & Natural Resources Holdco L.P.'s claims for declaratory judgment and

breach of contract. The court held that the complaint did not invoke equitable jurisdiction because

Blackstone had an adequate remedy at law through calculable monetary damages under the parties'

earn-out payment formula. The court also held that the parties' contractual stipulation concerning

inadequate monetary damages could not independently confer subject matter jurisdiction, and

permitted Blackstone to elect transfer to the Superior Court.
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Defendant moved to dismiss under Court of Chancery Rule 12(b)(1),
or alternatively Rule 12(b)(6), arguing that the Court of Chancery
lacked subject matter jurisdiction because the plaintiff's claims and

requested declaratory relief were legal rather than equitable.

On a Rule 12(b)(1) motion, dismissal is appropriate if the record
shows that the Court lacks jurisdiction. The plaintiff bears the burden
of establishing subject matter jurisdiction. The Court examines the
face of the complaint but may independently assess whether

jurisdiction exists.
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QUESTIONS PRESENTED

1. Whether the Court of Chancery had subject matter jurisdiction over Blackstone's declaratory judgment

and breach-of-contract claims when no equitable claim or traditional equitable remedy was pleaded.

2. Whether the parties' contractual stipulation that monetary damages would be inadequate could establish

or support Court of Chancery subject matter jurisdiction.

3. Whether the alleged uncertainty concerning future earn-out payments rendered Blackstone's legal
remedy inadequate.

HOLDINGS

1. The Court of Chancery lacked subject matter jurisdiction because Blackstone pleaded a legal breach-of-
contract claim seeking monetary damages and sought only a legal declaration concerning contract

interpretation, leaving it with an adequate remedy at law.

2. The parties' contractual stipulation that monetary damages would be inadequate could not confer subject

matter jurisdiction and, standing alone, did not establish equitable jurisdiction.

3. The variable or future nature of earn-out payments did not make the legal remedy inadequate because

the agreement provided a defined calculation for damages and future payments.

KEY QUOTATIONS

“The Court of Chancery, Delaware’s Constitutional court of equity, “can acquire subject matter jurisdiction
over a cause in only three ways, namely, if: (1) one or more of the plaintiff’s claims for relief is equitable in

character, (2) the plaintiff requests relief that is equitable in nature, or (3) subject matter jurisdiction is
conferred by statute.”” (7)

“Here, just as in Alliance, the door to equity does not open simply because an agreement contemplates

variable future payments.” (13)

“Blackstone has an adequate remedy at law. Accordingly, the Court of Chancery cannot exercise subject
matter jurisdiction over its claims and Nextera’s Motion is GRANTED.” (14)

FACTUAL BACKGROUND

In 2020, Nextera acquired Blackstone's interests in two electric infrastructure entities under a purchase and sale
agreement. The agreement provided for earn-out payments tied to specified projects, including phases of the
Silverado Renewables Connection, and required commercially reasonable efforts toward placing those projects
into service. The parties disputed whether certain CAISO-approved projects qualified as earn-out projects and
whether Blackstone was entitled to related payments. The agreement included a formula for calculating quarterly



payments and a contractual dispute-resolution process involving negotiation and, if necessary, an industry

expert.

PROCEDURAL HISTORY

Blackstone filed the action on June 9, 2025, asserting claims for declaratory judgment and breach of contract
arising from earn-out payments under a purchase and sale agreement. Nextera moved to dismiss for lack of
subject matter jurisdiction and alternatively under Rule 12(b)(6). The Court of Chancery granted the motion
because Blackstone had an adequate remedy at law and permitted Blackstone to elect transfer to the Delaware
Superior Court under 10 Del. C. § 1902 within 60 days.

DISPOSITION

other

REMAND INSTRUCTIONS

The motion to dismiss was granted for lack of subject matter jurisdiction. Blackstone may elect to transfer the

case to the Delaware Superior Court under 10 Del. C. § 1902 within 60 days. If it elects transfer, the parties must

meet and confer and advise the Court whether the remaining issues raised by the fully briefed motion and oral

argument are ripe for the Superior Court to decide.
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