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POWER AUTHORITY INTEGRATED
RESOURCE PLAN
SUBJECT: RESPONSE TO
MOTION FOR
RECONSIDERATION

LOCAL ENVIRONMENTAL ORGANIZATIONS’ RESPONSE TO
MOTION FOR RECONSIDERATION BY V-FINANCIAL LLC AND EIF PR
RESOURCE RECOVERY LLC

TO THE HONORABLE PUERTO RICO ENERGY BUREAU:

COMES NOW, Comité Dialogo Ambiental, Inc., El Puente de Williamsburg,
Inc. -Enlace Latino de Acciéon Climatica, Comité Yabucoenio Pro-Calidad de Vida,
Inc., Alianza Comunitaria Ambientalista del Sureste, Inc., Sierra Club and its
Puerto Rico chapter, Mayagiliezanos por la Salud y el Ambiente, Inc., Coalicién de
Organizaciones Anti-Incineracién, Inc., Amigos del Rio Guaynabo, Inc.,
Campamento Contra las Cenizas en Penuelas, Inc., and CAMBIO Puerto Rico,
Inc., (“Local Environmental Organizations”), to respectfully request that the

Puerto Rico Energy Bureau reject the Motion For Reconsideration filed by V-

Financial LLC and EIF PR Resource Recovery LLC.



1. V. Financial LL.C and EIF PR Resource Recovery LLC fail to meet the

requirements to file a Motion for Reconsideration.

Regulation 8543, Section 11.01 allows “[alny party adversely affected by
this Final Resolution and Order” to file a Motion for Reconsideration. V-Financial
LLC and EIF PR Resource Recovery LLC have not provided adequate factual or
legal backing for their claim to file a Motion for Reconsideration.

EIF PR Resource Recovery LLC claims to be the lender for a “waste to
energy’ project (an incinerator) that was previously proposed in the municipality
of Arecibo, also known as Energy Answers, but provides no documents to support
that claim. In fact, EIF PR Resource Recovery LLC is not even registered to do
business in Puerto Rico, according to the Puerto Rico Registry of Corporations and
Entities website. V-Financial LLC claims to be the collateral agent for the lender,
but asks the Energy Bureau to take that claim at face value, without evidence.
Both entities make a bald assertion that a lender and the lender’s collateral agent
are authorized to submit a Motion for Reconsideration, without any argument or
supporting evidence that either party was “adversely affected by the Final
Resolution and Order”.

2. There is no evidence on the record to support a reversal of PREPA’s

decision to reject the Energy Answers WTE Project.

More than a year ago, PREPA decided not to consider the Arecibo Waste-
To-Energy project in its Integrated Resource Plan proposal because of intense

local opposition, a lack of support from the government, and significant obstacles



to obtaining necessary permits.! Neither Energy Answers nor any other party
challenged PREPA’s decision, and therefore there is no evidence on the record
before this Bureau to justify a reversal of PREPA’s decision concerning the Arecibo
incinerator Project. If V-Financial LL.C or EIF PR Resource Recovery LL.C wanted
to have the Arecibo WTE Project considered in this Integrated Resource Plan, they
should have intervened or offered testimony or comments to the record. Many
private companies intervened or submitted testimony on resources they were
interested in.

VF’s Motion for Reconsideration does not rebut PREPA’s reasoning for
rejecting this project based on the difficulty of obtaining the necessary permits.
For example, the Clean Air Act permit issued by the Environmental Protection
Agency for this project expired in September 2017, because Energy Answers failed
to commence construction by that deadline.?

VF also failed to intervene in the consideration of the Arecibo incinerator
project by the PROMESA court, which rejected the project earlier this year. See
July 7, 2020 Omnibus Motion Of [PREPA] For Entry Of An Order (A) Authorizing
PREPA To Reject Certain Power Purchase and Operating Agreements, and (B)

Granting Related Relief. Exhibit A, “List of Rejected PPOAs”, #27.3 The Motion

! PREPA Integrated Resource Plan proposal Section 4.2.3.2

2 |_etter from John Filippelli, Dir. of the Clean Air and Sustainability Division, U.S. Env’t Prot. Agency to Mark
J. Green, Energy Answers Arecibo, LLC, Vice President (April 10,2017). See also Letter and Permitt from

John Filippelli, Dir. of the Clean Air and Sustainability Division, U.S. Environmental Protection Agency to
Patrick Mahoney, Energy Answers, LLC, President (April 10, 2014) (See Attachment 1). Alternatively, the
permit expired when Energy Answers discontinued construction for 18 months, or when Energy Answers failed
to complete construction within a reasonable time. See 40 CFR 52.21(r)(2).

3 In Re The Financial Oversight and Management Board of Puerto Rico, Case No. 17-BK-3283(LTS) at ECF
No. 13579, as amended by the revised exhibit filed at ECF No. 13587.
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explains that the Energy Answers incinerator project is against the interests of
the people of Puerto Rico:

...the contract rates for sales of energy agreed to by PREPA
under the Rejected PPOAs [among, them, the Energy Answers
PPOA] are above current market prices for renewable energy,
often by more than 30%, with uncapped escalation and
additional charges for renewable energy credits. If the projects
contemplated under the Rejected PPOAs [including the
Energy Answers PPOA] were developed under current
contractual terms, the energy prices and contractual
conditions for these projects would impose an unnecessary
financial burden on the ratepayers of Puerto Rico. Padilla
Declaration § 8.4

On September 17, 2020, Judge Laura Taylor Swain issued a Memorandum
Opinion granting PREPA’s Motion.5

The Motion by VF incorrectly states that the Arecibo incinerator project
could contribute to Puerto Rico’s Renewable Portfolio Standard requirements.
Law 17-2019, Chapter IV, amending Section 1.4 of Act 82-2010, excludes simple
waste incineration from the definitions of “Alternative Renewable Energy” and

“Sustainable Renewable Energy”. Therefore, the Energy Answers project would

not contribute to the Renewable Portfolio Standard.

4 In Re The Financial Oversight and Management Board of Puerto Rico, Case No. 17-BK-3283(LTS) and 17-
BK-4780(LTS) at ECF No. 2050. (See Attachment 2)

® In Re The Financial Oversight and Management Board of Puerto Rico, Case No. 17-BK-3283(LTS) at ECF
No. 14335. “The Court has subject matter jurisdiction of this contested matter pursuant to 48 U.S.C. § 2166(a).
The Court heard oral argument on the Motion on September 16, 2020. Having considered carefully all of the
submissions and arguments made in connection with the Motion, the Court grants the Motion.” (See
Attachment 3)



3. Commissioner Lilian Mateo-Santos represented Energy Answers in prior

litigation, and should recuse herself from the Energy Bureau’s

consideration of this Motion For Reconsideration.

Regulation 8542, Article 2, Section 2.01(E) requires that Commissioners
“[s]hall refrain from any proceeding or matter in which they have a conflict of
interest or in which reasonable questions of their impartiality may arise.” Law 57-
2014, Section 6.6(c) states that “[n]o commissioner may participate in any matter
or dispute in which a party to such matter or dispute is a natural or juridical
person with whom he/she has had a contractual, professional, work, or fiduciary

relation within two (2) years before his/her appointment.”6

Cmmr. Mateo previously represented Energy Answers in litigation
concerning the incinerator project. Local Environmental Organizations therefore
respectfully request that Cmmr. Mateo recuse herself from the Energy Bureau’s

consideration of the VF Motion For Reconsideration.

® PR LEGIS 57 (2014), 2014 Puerto Rico Laws Act 57 (S.B. 837)
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s/ Pedro Saadé

PEDRO J. SAADE LLORENS
Colegiado Num. 5452

(RUA Ntm. 4182)

Calle Condado 605, Oficina 611
San Juan, Puerto Rico 00907
Tel. & Fax (787) 948-4142
pedrosaadeS@gmail.com

s/ Ruth Santiago

RUTH SANTIAGO

RUA Num. 8589

Apartado 518

Salinas, Puerto Rico 00751
Tel. (787) 312-2223
rstgo@gmail.com

Respectfully submitted,

s/Raghu Murthy

RAGHU MURTHY
Earthjustice

48 Wall Street, 15t Floor
New York, NY 10005

Tel. (212) 823-4991
rmurthy@earthjustice.org

s/Laura Arroyo

LAURA ARROYO

RUA Nium. 16653
Earthjustice

4500 Biscayne Blvd. Ste 201
Miami, FL 33137

Tel. (305) 440-5436
larroyo@earthjustice.org

s/Jordan Luebkemann
JORDAN LUEBKEMANN
Florida Bar No. 1015603
Earthjustice

111 S. Martin Luther King Jr. Blvd.
Tallahassee, FL 32301

Tel. (850) 681-0031
Huebkemann@earthjustice.org
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CERTIFICATE OF SERVICE

We hereby certify that, on September 23, 2020, we have filed this Response
Motion via the Energy Bureau’s online filing system, and sent to the Puerto Rico
Energy Bureau Clerk and legal counsel to: secretaria@energia.pr.gov;

astrid.rodriguez@prepa.com; jorge.rulz@prepa.com; n-vazquez@aeepr.com; c-

aquino@prepa.com and to the following persons:

« PREPA (mvazquez@diazvaz.law; kbolanos@diazvaz.law)

« Sunrun (javier.ruajovet@sunrun.com);

« EcoElectrica (carlos.reyes@ecoelectrica.com and ccf@tcmrslaw.com);

+  Grupo Windmar (victorluisgonzalez@yahoo.com, mgrpcorp@gmail.com);

e Oficina Independiente de Proteccion al Consumidor
(hrivera@oipc.pr.gov, jrivera@cnslpr.com);

¢  Empire Gas Company
(manuelgabrielfernandez@gmail.com);

« National Public Finance Guarantee (acasellas@amgprlaw.com and
corey.brady@weil.com);

e Progression Energy
(maortiz@lvprlaw.com and rnegron@dnlawpr.com);

« Shell (paul.demoudt@shell.com, sproctor@huntonak.com);

«  Wartsila North America (escott@ferraiuoli.com);

« Non Profit Intervenors (agraitfe@agraitlawpr.com);

« EDF (acarbo@edf.org);

« Arctas Capital Group (sierra@arctas.com, tonytorres2366@gmail.com);

+ SESA PR & Caribe GE (cfl@mcvpr.com);

o League of Cooperatives of Puerto Rico and AMANESER 2025
(info@liga.coop, amaneser2020@gmail.com)

« AES-PR (apagan@mpmlawpr.com, shoxerman@sidley.com,
bmundel@sidley.com)

Respectfully submitted on this day September 23, 2020

s/Pedro Saadé s/Raghu Murthy

PEDRO J. SAADE LLORENS RAGHU MURTHY
Colegiado Num. 5452 Earthjustice

RUA Num. 4182 48 Wall Street, 15% Floor
Calle Condado 605, Oficina 611 New York, NY 10005

San Juan, Puerto Rico 00907 Tel. (212) 823-4991

Tel & Fax (787) 948-4142 rmurthy@earthjustice.org

pedrosaadeb@gmail.com
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Mr. Mark J. Green

Vice President

Energy Answers Arecibo, LLC

The Atrium Business Center, Suite 229
530 Constitution Avenue

San Juan, Puerto Rico 00901-2304

Re: Prevention of Significant Deterioration (PSD) of Air Quality
Request for a PSD Permit Extension for the Energy Answers Arecibo Puerto Rico
Renewable Energy Project

Dear Mr. Green:

We are in receipt of your March 21, 2017, letter requesting a five-month extension, to September
10, 2017, of the final Prevention of Significant Deterioration (PSD) permit for the proposed
Energy Answers Arecibo, LLC (Energy Answers) facility. We have reviewed the information
you provided and decided to grant your request for a limited five-month extension.

Background

EPA Region 2 issued a final and effective PSD permit to Energy Answers on April 10, 2014.
Pursuant to 40 CFR §52.21(r)(2), the PSD permit would have expired on October 10, 2015 if
Energy Answers neither commenced construction nor received a permit extension from EPA.
After receiving Energy Answers’ timely request for a permit extension, EPA Region 2 granted
an 18-month extension of the PSD permit on Cetober 1, 2015 which will expire on April 10,
2017. Energy Answers’ March 21, 2017 letter requests an additional five months, until
September 10, 2017, to commence construction.

Discussion

In your letter, you explain that Energy Answers’ ability to commence construction has been
constrained by the Environmental Impact Statement (EIS) review on a federal loan for the
facility being conducted by the USDA Rural Utilities Service (RUS) pursuant to the National
Environmental Policy Act (NEPA). In particular, you indicate that if Energy Answers
commences on-site construction beyond very limited site activities prior to issuance of the RUS
Record of Decision (ROD), the project could become ineligible for the RUS loan. We confirmed
with the RUS today that your financing would indeed be jeopardized if Energy Answers starts
construction before the ROD is issued. Your letter also states that the NEPA onsite construction
restriction has delayed issuance of the previously approved Conditional Letter of Map Revision
(CLOMR) from FEMA and, in turn, the Puerto Rico Planning Board Siting Consultation.
Therefore, it appears that finishing the RUS process is critical to completing several steps that
prevent the project from commencing construction.

Internet Address (URL) ¢ http://www.epa.gov
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Your letter indicates that issuance of the RUS ROD will take place within a matter of days to a
few weeks of the April 10, 2017 PSD permit deadline for commencing construction, and then
Energy Answers will be able to quickly embark on the remaining actions that must be taken
before construction can commence. The timeline provided in your letter reflects that, over the
next five months, there will be continued progress toward commencing construction and that the
remaining milestones represent the final stages of a lengthy NEPA review process that has, to
date, spanned 28 months. In addition, your timeline further indicates that Energy Answers will
soon begin limited test pile/foundation work and enter into an Engineering Procurement and
Construction (EPC) contract.

EPA’s PSD regulation at 40 CFR §52.21 states that EPA may allow a permit extension “upon a
satisfactory showing that an extension is justified.” As reflected in EPA’s Memorandum dated
January 31, 2014, titled “Guidance on Extension of Prevention of Significant Deterioration
(PSD) Permits under 40 CFR §52.21(r)(2)” (Extension Memorandum), the PSD regulation “does
not specify that any particular criteria must be satisfied” and therefore EPA maintains discretion
to make PSD permit extension decisions on a case-by-case basis.

There are a number of factors that lead us to conclude that a five-month extension is justified.
These factors include the above-referenced delays in Energy Answers’ ability to construct due to
the RUS process and your representations regarding the imminent issuance of the RUS ROD,
execution of the EPC contract and limited test pile/foundation work. In addition, the specific
milestones you have provided represent continued steady progress toward commencing
construction (including EPC contract execution, FEMA on-site work and test piles, and RUS
ROD issuance, FEMA CLOMR issuance, RUS loan commitment letter issuance, fill and
foundation work, and notification to EPA of construction start) and your representation that there
will be a relatively short time-span before your planned commence construction date.

EPA has discretion to decide whether, and under what terms, to grant or deny a permit extension.
One of the terms that EPA must decide is whether or not to require a substantive re-analysis of
the PSD permit requirements. As explained in EPA’s October 1, 2015 letter granting your
previous request for an 18-month extension. EPA’s Extension Memorandum notes that it is
“significantly more likely that technology and air quality considerations will become outdated
when construction does not begin until 36 months or longer” after PSD permit issuance. While
the Extension Memorandum states that, “in most cases a request for a second extension of the
commencement of construction deadline should include a substantive re-analysis” of the PSD
permit requirements, the Memorandum contemplates situations when a re-analysis might not be
required. In light of the specific circumstances presented by your current extension request for an
abbreviated 5-month extension, as described above, EPA Region 2 has decided not to require re-
analysis at this time.

In addition to considering the information in Energy Answers’ March 21 letter, EPA Region 2
did an independent review of whether there have been any new developments in control
technology by checking both the RACT/ BACT/LAER Clearinghouse and the latest Energy
Recovery Council Directory of Waste to Energy Facilities. We also surveyed state permitting
websites and other sources to see if new control technologies have been utilized for similar waste
to energy facilities in the United States. Based on this limited review, we are not aware of any



examples of more stringent emission limits or new control technologies with respect to the
municipal waste combustors and the ancillary equipment that have been permitted since Energy
Answers’ final effective permit was issued. We are also not aware of any construction or
modification of major sources of emissions in the project area since issuance of Energy Answers’
PSD permit and therefore have no reason to believe that the conclusions made on the air quality
impact analysis at the time of permitting are not still valid.

EPA also took into consideration that a new National Ambient Air Quality Standard (NAAQS)
for ozone was promulgated in 2015 after the final and effective PSD permit was issued to Energy
Answers. We note that the existing ambient ozone concentrations in Puerto Rico are well below
the NAAQS (as has historically been the case in Puerto Rico) and that the additional ozone
precursor emissions from the proposed Energy Answers facility are low in comparison to recent
studies performed by EPA on ozone precursors (as well as precursors to secondarily formed
PM2.5 [see December 2, 2016 draft guidance link at
https://www3.epa.gov/ttn/scram/guidance/guide/EPA-454 R-16-006.pdf]). Therefore, we have
no reason to expect any concerns from this facility related to the new NAAQS. In addition, EPA
notes that the Guideline on Air Quality Models (40 CFR Part 51 Appendix W) was revised and
published by EPA on January 17, 2017 (but is not yet effective) and that there have been updates
to the AERMOD modeling system. These revisions and updates serve largely to enhance and
refine model predictions. We have no reason to believe that these revisions would change the

conclusions made at the time of permit issuance that the NAAQS and increments continue to be
protected.

Given the abbreviated five-month extension requested by Energy Answers, combined with all
the factors discussed above and no apparent changes o the BACT and air quality analyses, EPA
has concluded that BACT re-analysis is not required. This conclusion is consistent with the
Extension Memorandum’s recognition of the “delay or significant resource burden that may
result from substantive re-analysis in the context of even a relatively brief extension request.”
When Region 2 issued the October 1, 2015 extension letter, we indicated that we would not be
inclined to grant another 18-month extension without a re-analysis. However, given the
relatively brief extension requested by Energy Answers, the time and resource burden of
conducting a re-analysis combined with the other factors discussed above and the discretion
afforded EPA, an abbreviated extension without re-analysis is justified.

The Extension Memorandum states that when a substantive re-analysis is not conducted, “the
EPA does not see the ... basis for providing an opportunity for public comment on the
extension.” The Memorandum encourages the permitting authority, however, to notify the
public once it has issued the permit extension, particularly where there has been significant
public interest in the permit. In light of the public interest in the Energy Answers PSD permit,
we will post this decision to extend the commence construction deadline on Region 2’s website
and provide notice of this decision in a local newspaper.

In conclusion, EPA Region 2 is exercising its discretion to grant an abbreviated five-month
extension of Energy Answers’ Clean Air Act PSD permit, until September 10, 2017. Please note
that this action does not alter the substantive P'SD permit conditions found in Enclosure I and the
Enclosure II-General Permit Conditions which were included with the April 10, 2014 PSD



permit. Given the tight schedule for the project over the next five months, we ask that you
provide us with monthly updates of your progress toward commencing construction.

If you have any questions regarding this letter, please call me at (212) 637-3736 or Suilin Chan,
Chief, Permitting Section, Air Programs Branch, at (212) 637-4019.

Sincerely,

A gl

John Filippelli, Director
Clean Air and Sustainability Division
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Mr. Patrick Mahoney
President '

Energy Answers, LLC

79 North Pearl Street
Albany, New York 12207

Re:  Final Permit-Prevention of Significant Deterioration (PSD) of Air Quality
Energy Answers Arecibo Puerto Rico Renewable Energy Project

Dear Mr. Mahoney:

The U.S. Environmental Protection Agency (EPA), Region 2 is hereby issuing and providing you with
notice of its final permit decision on the Energy Answers Arecibo Puerto Rico Renewable Energy
Project, which the EPA initially issued to Energy Answers Arecibo, LLC (Energy Answers) on June 11,
2013, under 40 CFR 124.15.

On March 25, 2014, the EPA’s Environmental Appeals Board (the Board) denied review on all grounds
contained in each of the five petitions for review of the Energy Answers PSD permit, with the exception
of one issue regarding the regulation of biogenic CO; emissions. In re: Energy Answers Arecibo, LLC,
PSD Appeal Nos. 13-05 — 13-09, Slip op. at 95 (EAB March 25, 2014), 16 E.A.D.___ With regard to the
biogenic CO; emissions, the Board granted Region 2’s request for a voluntary remand ““for the limited
purpose of incorporating the regulation of biogenic CO, emissions” as proposed in the draft revised
permit provided to the Board, the petitioners, and Energy Answers by Region 2 on December 6, 2013.
The Board indicated that Region 2 need not reopen the permit proceedings for public comment.

The enclosed final permit decision incorporates the changes contained in the December 6, 2013 draft
revised permit. The revised permit conditions are found in Enclosure 1. Today’s PSD permit supersedes
the previous permit issued on June 11, 2013.We note that today’s action does not alter Enclosure II-
General Project Description which was included with the June 11, 2013 PSD permit, except for one
minor edit.

Thus, in accordance with 40 CFR 124.19, this letter serves as the final permit decision by EPA
Region 2 for the Energy Answers PSD permit. All conditions of the PSD permit, found in
Enclosure I, are final and effective as of the date of this letter.

Public notice of this final agency action will be published in the Federal Register pursuant to 40 C.F.R. §
124.19. This determination is final Agency Action under the Clean Air Act (the Act). Under Section 307
(b) (1) of the Act, judicial review of this final action is available only by filing of a petition for review in
the United States Court of Appeals for the appropriate circuit within 60 days from the date on which this
final permit decision is published in the Federal Register. Under Section 307 (b) (2) of the Act, this final
permit decision shall not be subject to later judicial review in civil or criminal proceedings for
enforcement.

Internet Address (URL) e hitp:/iwww.epa.gov
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If you have any questions regarding this letter, please call Mr. Steven C. Riva, Chief, Permitting Section,
Air Programs Branch, at (212) 637-4074.

Sincerely,

A fe

John Filippelli, Director
Clean Air and Sustainability Division

Enclosure I: Final PSD Permit-Permit Conditions
Enclosure II: General Project Description

cc: Chairwoman Laura Velez, Puerto Rico Environmental Quality Board
Jose Font, EPA Region 2, Caribbean Environmental Protection Division
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ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC
ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

Permit Expiration

This PSD Permit shall become invalid if construction:

A. has not commenced (as defined in 40 CFR Part 52.21(b) (9)) within 18
months of the effective date of this permit;

B. is discontinued for a period of 18 months or more; or

C. is not completed within a reasonable time.

Notification of Commencement of Construction and Startup

The Regional Administrator (RA) of the United States Environmental Protection
Agency ( EPA), Region 2 Office shall be notified in writing of the anticipated
date of initial startup (as defined in 40 CFR Part 60.2) of each facility of the
source not more than sixty (60) days nor less than thirty (30) days prior to such
date. The RA shall be notified in writing of the actual date of both the
commencement of construction and startup within fifteen (15) days after such
date

Plant Operations

All equipment, facilities, and systems installed or used to achieve compliance
with the terms and conditions of this PSD Permit, shall at all times be maintained
in good working order, and be operated as efficiently as possible to minimize air
pollutant emissions. Energy Answers Arecibo, LLC (the Permittee) shall
demonstrate initial and continuous compliance with the operating, emission and
other limits according to the performance testing and compliance assurance and
all other requirements of this permit.

Right to Entry

Pursuant to Section 114 of the Clean Air Act (Act), 42 U.S.C. §7414, the EPA
Administrator and/or his/her authorized representatives have the right to enter and
inspect for all purposes authorized under Section 114 of the Act. The Permittee
acknowledges that the Regional Administrator and/or his/her authorized
representatives, upon the presentation of credentials shall be permitted:
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ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC
ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

A. to enter at any time upon the premises where the source is located or in which
any records are required to be kept under the terms and conditions of this PSD
Permit;

B. at reasonable times to access and to copy any records required to be kept
under the terms and conditions of this PSD Permit;

C. to inspect any equipment, operation, or method required in this PSD Permit;
and

D. to sample emissions from the source relevant to this permit

V.  Transfer of Ownership

In the event of any changes in control or ownership of facilities to be constructed,
this PSD Permit shall be binding on all subsequent owners and operators. The
Permittee shall notify the succeeding owner and operator of the existence of this
PSD Permit and its conditions by letter, a copy of which shall be forwarded to the
RA.
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VI.  Emission Units List and Annual Facility Emission Limits

A. Emission Units List

The table below summarizes the emission units that are subject to this permit;
all emission units, except for the Gen and Fire, are assumed to operate 8,760
hours per year.

Emission Unit Id. No. Description

Municipal Waste Combustors Units

Boiler 1 and Boiler 2 | Two identical municipal waste combustor units
Ash Handling System

Trans 1 Bottom Ash Handling and Conveying System

Trans 2 Bottom Ash Storage and Conveying System

Ash Bottom Ash Processing Activities

Silo 4 Fly Ash Conveying, Storage Silo, Conditioning, and

Loading System

Storage Silos

Silo 1 Carbon Handling System and Storage Silo
Silo 2 Lime Handling System and Storage Silo
Emergency Equipment
Gen Emergency Diesel Generator
Fire Emergency Diesel Fire Pump
Storage Tanks
Tank 1 Ammonia Storage Tank
Tank 2 through Tank 4 Distillate Fuel Oil No.2 Storage Tanks
Cool 1 through Cool 4 "Four - Cell" Cooling Tower

Fugitive Particulate Emission Sources”

* There is no Emission Unit Id. No. assigned to fugitive particulate emission sources.
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B. Annual Facility Emission Limits

The table below summarizes the annual facility emission limits for the air

pollutants that are subject to this PSD permit:

Pollutant Annual Emissions (tons per year)
Nitrogen Oxides (NOy) 352
Carbon Monoxide (CO) 357
Ozone” (as Volatile organic compounds or VOC) 52.4
Sulfur Dioxide (SO>) 260
Municipal waste combustor acid gases
(measured as SO, and Hydrogen Chloride or HCL)
SO2 260
Hydrogen Chloride 124
Particulate matter (PM) 51.7
PMo 104
PM:5 90
Municipal waste combustor metals 51.7
(measured as particulate matter)
Municipal waste combustor organics 4.07E-05
(measured as dioxins! and furans?)
Sulfuric Acid Mist 16.6
Fluorides 10.8
(measured as hydrogen fluoride)
Ammonia (NHz)™ 29.5
CO; equivalent ( includes biogenic + non-biogenic CO,) 924,750
Fugitive Particulate Emissions
PM 7.06
PM1o 1.41
PM:s 0.35

* Ozone is regulated by its precursors VOC and NOx. (40 CFR Part 52.21(b) (50) (i) (a))

** NHs is not a PSD pollutant; NH3 emissions at the facility primarily result from the NH3
emissions known as NH3“slip” resulting from the Regenerative Selective Catalytic Reduction
units-Selective Catalytic Reduction modules that uses ammonia solution as reagent while reducing
NOy; only a small portion of the NHz emissions will result from the ammonia storage tank

(Tank 1).

1 Based on the definition of municipal waste combustors organics at 40 CFR 52.21 (b) (23(i) the,
“dioxins” shall mean total tetra-through octa-chlorinated dibenzo-p-dioxin, and “furans” shall mean

total -tetra-through-octa- chlorinated dibenzofurans.
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VII.  Operating Requirements/\Work Practices and Stack Parameters

A. Municipal Waste Combustors Units

1. The Permittee shall install two identical municipal waste combustors units
(Boiler 1 and Boiler 2). Each municipal waste combustor unit shall consist
of a spreader- stoker boiler.

2. Each municipal waste combustor unit shall be equipped with three
auxiliary fuel oil fired burners that should be used only: (1) during
warmup, and shutdown periods; and (2) to maintain the units’ combustion
chamber temperature during potentially short-term interruptions of the
refuse-derived fuel (RDF) or waste-derived fuel (WDF) supply. See
section VIII. A.1.a and A.3.d of this permit for the definitions of RDF and
WDF.

3. The maximum combined heat input of the three auxiliary fuel oil burners
shall not exceed 400 MMBTU/hr.

4. Operating Loads

For the purposes of this permit, the following operating loads are defined
for each municipal waste combustor unit (Boiler 1 and Boiler 2):

a. Normal operation load shall be defined as the municipal waste
combustor unit operating at or above 400 million British Thermal
Units per hour (MMBTU/hr) heat input rate, while burning RDF or
WDF.

b. Warmup shall be defined as the period beginning with the initial firing
of the municipal waste combustor unit’s auxiliary fuel oil burners and
ending at the time when RDF or WDF are introduced in the municipal
combustor unit, and the firing of the fuel oil to the auxiliary fuel oil
burners is ceased.

c. Shutdown shall be defined as the period of time beginning with the
cessation of feeding the RDF or WDF, and starting firing of the
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municipal waste combustor unit’s auxiliary fuel oil burners and ending
when the municipal waste combustor grates are clear.

5. Heat Input and Steam Production Rate Limitations

a.

b.

Except for warmup and shutdown, for each 1-hour period, each
municipal waste combustor unit (Boiler 1 and Boiler 2), shall only
operate between the following two heat input rate limits:

400 MMBtu/hr; Compliance with this heat input rate limit shall be
demonstrated by multiplying the design steam ratio or the actual
steam ratio (expressed as MMBTU/Ib of steam) by the measured
steam production rate (Ib of steam /hr) at 830 degrees Fahrenheit
(°F) and 850.3 pounds per square inch gauge (psig); and

550 MMBtu/hr; Compliance with this heat input rate limit shall be
demonstrated by multiplying the design steam ratio or the actual
steam ratio (expressed as MMBTUY/ Ib of steam) by the measured
steam production rate ( Ib of steam /hr) at 830°F and 850.3 psig.

Except for warmup and shutdown, each municipal waste combustor
unit shall not exceed 500 MMBtu/hr, based on a 12-month rolling
average. See section XIII. E. of this permit for a detailed explanation
on determination of the heat input rate based on 12-month rolling
average limit.

For the purposes of this permit the design steam ratio (MMBTU/Ib of
steam) specified in 5.a.i and 5.a.ii above shall be defined as the ratio of
each combustor's design heat input rate (MMBTU/hr) to its design
steam production rate output (Ib of steam/hr). The design steam ratio
used for demonstrating compliance with the heat input rate limits
specified in this permit shall be 0.001379 MMBtu/Ib of steam or
1.379E-03 MMBtu/Ib of steam.

The steam ratio(MMBTU/Ib of steam) of each combustor shall be
measured quarterly, to determine the actual steam ratio (MMBTU/Ib of
steam) of each combustor, as follows:
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Actual heat input rate (MMBtu/hr) shall be determined as the
product of the actual (weighted) amount of waste (tons per hr of
RDF and WDF) charged to each municipal waste combustor, and
the actual heating value (i.e., heat content) of the waste expressed
as MMBtu/ton of RDF and WDF;

Heating value (MMBtu/ton) of RDF and WDF shall be determined
by the procedures contained in the American Society of
Mechanical Engineers (ASME) Performance Test Code 34-2007
“Waste Combustors with Energy Recovery”, or the most current
ASME version, or other procedures upon EPA's approval.

Actual steam production rate (Ib of steam/hr) shall be supplied by
the steam monitoring device;

Actual MMBtu/lb of steam ratio shall be calculated by dividing the
actual heat input rate (MMBtu/hr) by the actual steam production
rate (Ib of steam/hr).

The results of each combustor quarterly steam ratio measurements
must be submitted to EPA within 15 days after completion of the
measurements.

If, during a quarterly measurement it is determined that the actual
steam ratio (MMBtu/lb of steam) is greater than the design steam ratio
of 1.379E-03 (MMBtu/lb of steam), the Permittee, for the next quarter
compliance demonstration with the heat input rate limits, may use the
actual steam ratio.

The Permittee shall calculate and record, on an hourly basis, for each
municipal waste combustor unit, the actual heat input (MMBtu/hr)
during normal operation. The actual heat input shall be calculated
based steam production rate (Ib of steam/hr) supplied by the steam
monitoring device and the design steam ratio or the actual steam ratio.

The Permittee shall submit a written report of the heat input rates
recordings, including the data and calculations used to derive them, to
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EPA for every calendar quarter. All quarterly reports shall be
postmarked by the 30th day following the end of each quarter.

6. During normal operation, the temperature of the municipal waste
combustors units’ combustion chamber shall be maintained at or above
1800°F.

7. Warmup and Shutdown

a. The total number of warmup/shutdown events for the two municipal

combustors units, combined, shall be limited to 32 events during any
consecutive 12-month period.

The duration of each warmup event shall not exceed 7 hours; and the
duration of each shutdown event shall not exceed 6 hours.

The warmup shall occur only between 7:00 AM and 7:00 PM, and the
warmup shall not occur simultaneously for the two municipal waste
combustors units.

d. During warmup and shutdown, the Permittee shall:

Minimize the emissions by: 1) operating and maintaining the
municipal waste combustors units and associated air pollution
control equipment in accordance with good combustion and air
pollution control practices, safe operating practices, and protection
of the facility; and 2) implementation of operations and
maintenance practices comprised of maintaining a high level of
operation time, and minimizing the frequency of warmup and
shutdown events.

Operate continuous emission monitoring system (CEMS),
continuous opacity monitoring system, and other continuous
monitoring systems and devices required by this permit.

Unless otherwise specified in this permit, comply with all
emissions and opacity limits applicable during normal operation.
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During each warmup and shutdown event, the Permittee shall record:
The time, date, and duration in hours and minutes;

The heat input rate (MMBtu/hr) of each municipal waste
combustor unit that shall be determined based on the actual fuel oil
consumption and the fuel's heating value (MMBTU/gallon) as
specified in this permit.

During warmup periods, the Regenerative Selective Catalytic
Reduction (RSCR) units, including ammonia injection, shall be
operated no later than when the inlet gas temperature to the RSCR unit
temperature reaches 290° F.

8. The Permittee shall install, calibrate, maintain, and operate on a
continuous basis monitoring systems or devices for the following
parameters for each municipal waste combustor unit:

a.

b.

Steam flow rate (Ib of steam per hour) on an hourly basis.
Steam temperature (° F).
Steam pressure (pounds per square inch gauge).

Steam turbine's energy output in megawatts hour (MW-hour) on an
hourly basis.

Combustion chamber temperature (° F).

Stack gas volumetric flow rate to be used in determining mass
emission rates.

9. The monitoring systems and devices required at V11.A.8 above shall be
installed in accordance with the manufacturers’ specifications, and must
meet all applicable EPA monitoring performance specifications.
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B. Ash Handling System

1.

The Ash Handling System shall be comprised of the following emission
units:

a. Bottom Ash Handling and Conveying System (Trans 1), that shall
consist of bottom ash hoppers, sifting hoppers, and conveyors.

b. Bottom Ash Storage and Conveying System (Trans 2), that shall
consist of bottom ash storage bunkers, and conveyors.

c. Bottom Ash Processing Activities (Ash), that shall consist of
conveyers and equipment used for processing, and separation of
ferrous, non-ferrous, and Boiler Aggregate™(defined as a granular
material recovered from bottom ash that is used as a substitute for
conventional aggregate in construction products) materials from the
bottom ash.

d. Fly Ash Conveying, Storage Silo, Conditioning, and Loading System
(Silo 4), which shall consist of conveyors, silo, and conditioning
equipment (e.g., pug mill mixer).

The following emission units of the Ash Handling System shall be located
within enclosed buildings or structures: (1) Trans 1; (2) Trans 2; and (3)
Ash.

The conveyors and the conveyors' transfer points of the following
emission units shall be enclosed, sealed, and kept under negative pressure:
Trans 1, Trans 2, Ash, and Silo 4.

All fly ash shall be conditioned (i.e., hydrated, via a pug mill mixer) prior
to transfer for disposal.

At least 6 months prior to the anticipated startup date, the Permittee shall
submit a bottom and fly ash characterization study plan to the Puerto Rico
Environmental Quality Board (PREQB) for review and approval. The
Permittee shall not send any ash or Boiler Aggregate™ for either disposal
or beneficial use, without receiving prior approval from the PREQB.
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C. Storage Silos
1. The Storage Silos shall be comprised of the following emission units:
a. Carbon Handling System and Storage Silo (Silo 1).
b. Lime Handling System and Storage Silo (Silo 2).

2. Each emission unit shall consist of a pneumatic truck off-load and
handling system, and a storage silo.

3. The carbon and the lime shall be transferred pneumatically from the bulk
delivery trucks into the storage silo and from the silo to the municipal
waste combustors.

D. Emergency Equipment

1. The emergency equipment shall include the following emission units: one
emergency diesel generator (Gen) and one emergency diesel fire pump
(Fire).

2. The Permittee shall install an emergency diesel generator that:

a. Is afuel-efficient certified engine.

b. Is certified by the manufacturer to be at least a model year 2010 or
more recent emergency generator.

c. Is certified by the manufacturer to meet the emission standards
required by 40 CFR Part 89, Subpart B Table 1 for non-road
compression ignition engines.

d. Has a nameplate capacity that shall not exceed a maximum power
output of 670 brake horsepower (BHP) (500 kilowatts or kW).

3. The Permittee shall install an emergency diesel fire pump that:
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a. Is the most fuel-efficient National Fire Protection Association (NFPA-
20) certified pump available.

b. Is certified by the manufacturer to be at least a model year 2010 or
more recent.

c. Is certified by the manufacturer to meet the emission standards
required by 40 CFR Part 60, Subpart 1111 Table 4.

d. Has a nameplate capacity that shall not exceed a maximum power
output of 335 BHP (250 kW).

4. The emergency diesel generator (Gen) shall be used only when routine
electrical power to the permitted facility is unavoidably interrupted, and
for maintenance checks and readiness testing on the generator engine.

5. The emergency diesel fire pump (Fire) shall only be used for fighting fires
when no electricity is available at the permitted facility, and for the
operation of the engine for maintenance, and readiness testing purposes,
including as required for fire safety testing.

6. The maximum operating hours for, the emergency generator and the fire
pump shall each be limited to 500 hours per 12-month rolling total, as
determined at the end of each calendar month. The annual permitted hours
shall include testing, maintenance, and emergency hours.

7. The duration of each maintenance and testing event of the emergency
diesel generator and fire pump shall be limited to a maximum of 30
minutes/event (in any hour), and shall occur only between 7:00 AM and
7:00 PM, Monday through Friday.

8. The Permittee shall install and maintain and non-resettable operating hour
meter or the equivalent software to accurately indicate the elapsed
operating time of the emergency generator and fire pump.

9. The emergency generator and the emergency fire pump shall comply with
all applicable provisions of 40 CFR 60 Subpart I111.
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E. Storage Tanks
1. Ammonia Storage Tank

a. The Permittee is authorized to install and operate a 12,000 gallon tank
(Tank 1) to store agueous ammonia solution containing 19% ammonia
by volume that is used as reagent for the Regenerative Selective
Catalytic Reduction (RSCR) units—Selective Catalytic Reduction
(SCR) modules. Compliance with the 19% ammonia by volume
requirement of this permit shall be demonstrated by ammonia supplier
certification of each ammonia delivery.

b. The ammonia storage tank shall be aboveground, double walled,
unpressurized, and equipped with an emergency relief valve, and a
vapor recovery, and return system.

c. The ammonia storage tank area shall be marked and secured as to
protect the tank from accidents that could cause rupture.

d. Audio, olfactory, and visual checks for ammonia emissions shall be
made at least three times per day (i.e., 24 hours period) within the
operating area; one check shall be made during night time, regardless
of whether the facility is operating during night time.

e. No later than one hour following detection of a leak, the Permittee
shall take the following actions:

i. Locate and isolate the leak.

ii.  Use a leak collection/containment system to control the leak until
repair or replacement can be made.

f.  Within 24 hours following the detection of a leak, the Permittee shall
commence repair or replacement of the leaking component as
appropriate. The Permittee shall record all of the leak events and the
actions taken.
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g. The Permittee shall maintain a Plan of the Prevention and Protection
Measures for the ammonia storage tank and ammonia distribution
system to the RSCR. A copy of the Permittee’s Plan shall be kept on
site.

2. Distillate Fuel Oil No.2 Storage Tanks.

a. The Permittee is authorized to construct the following distillate fuel oil
No.2 aboveground storage tanks:

i. 50,000 gallons (Tank 2), vertical fixed roof tank for the municipal
waste combustors warm up, shutdown, and temperature
maintenance periods and the RSCR units, with a net throughput
that shall not exceed 995,304 gallons per 12-month rolling total.

ii. 2,000 gallons (Tank 3), horizontal fixed roof tank for the
emergency generator, with a net throughput that shall not exceed
16, 200 gallons per 12-month rolling total.

iii. 500 gallons (Tank 4), horizontal fixed roof tank for the emergency
fire pump, with a net throughput that shall not exceed 8,100
gallons per 12-month rolling total.

b. The storage tanks shall be operated and maintained as indicated by the
tanks’ manufacturer to prevent and minimize emissions. A copy of the
manufacturer’s manual for each tank shall be kept onsite.

F. Cooling Tower System

1. The Permittee shall install and operate a “four—cell” mechanical draft wet
cooling tower system, 56 feet in height, equipped with high efficiency
drift eliminators.

2. An identification tag or nameplate shall be displayed on the cooling tower,
which identifies the applicable model number, serial number, and
manufacturer. The identification tag or nameplate shall be permanently
attached to the cooling tower at a conspicuous location.
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The maximum total circulating flow water rate shall not exceed 65,150
gallons per minute (gpm).

The total dissolved solids (TDS) content of the cooling tower circulating
water shall not exceed 16,100 ppm by weight (ppmw).

The Permittee shall:
a. Continuously monitor the flow rate of the circulating water; and

b. Use, on a monthly basis, EPA Method 160.3, to measure and record
the TDS content of the circulating water.

The use of chromium-based treatment chemicals in the cooling tower
water is prohibited.

Prior to the initial operation of the cooling tower, the Permittee shall have
the cooling tower vendor's field representative inspect the cooling tower
drift eliminator and certify that the installation was performed in a
satisfactory manner.

The Permittee shall operate and maintain the cooling tower in accordance
with the manufacturer's Operations and Maintenance plan. This plan shall
be kept onsite and available to EPA personnel on request.

At least once per shift, the Permittee shall inspect the cooling tower, as
well as the drift eliminator on the cooling tower to ensure that any damage
to the drift eliminators or cooling tower is corrected. Such an inspection
shall include an inspection of the integrity of the seals between the drift
eliminators and the cooling towers.

At least once per calendar year, the Permittee shall conduct a complete
inspection of the cooling tower and drift eliminator. The inspection shall
be conducted using an inspector with recognized expertise in the field of
mechanical draft cooling tower drift eliminators.
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G. Fugitive Particulate Emission Sources

1.

The control measures to minimize the fugitive particulate emission from
roadways and parking areas, shall include, but not be limited to, the
following :

a. Paving all the facility roads and parking areas. All other areas of the
site shall be landscaped, to the maximum extent possible, using grass,
shrubs, and trees,

b. Treating the paved roadways, parking areas, exterior and interior of the
buildings and other areas as necessary by sweeping, vacuuming, and
/or watering at sufficient treatment frequencies to minimize the
fugitive dust emissions to the maximum extent possible.

c. The Permittee shall perform daily inspections of each of the roadway
segments and parking areas to determine the need for implementing
the fugitive dust control measures. These inspections shall be
performed during representative normal traffic conditions.

All delivery vehicles, including but not limited to, municipal solid waste
(MSW), supplementary fuels (as defined in this permit), lime, carbon, and
fly ash conditioning agent vehicles shall be enclosed or covered.

All MSW and supplementary fuels delivery vehicles shall be unloaded
exclusively in enclosed buildings.

All vehicles leaving the facility that are used for transporting materials
likely to become airborne shall be enclosed or covered.

All unloading, storage, processing, shredding, and blending activities of
the MSW, supplementary fuels, and bottom ash, shall be done in enclosed
buildings.

In order to prevent the fugitive particulate emissions from the MSW and
supplementary fuels unloading, storage, processing, and blending
buildings, the Permittee shall maintain these buildings under negative
pressure when either one or both boilers are operating. The negative
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pressure shall be maintained by continuously drawing the exhaust air from
these buildings into the municipal waste combustors as combustion air.
During times when both boilers are shut down, in order to prevent the
fugitive emissions from the MSW and supplementary fuels unloading,
storage, processing, and buildings, the exhaust air from these buildings
shall be vented to dust collectors.

The Permittee shall ensure that the doors from all processing buildings
(including the municipal waste combustors units' building) remain closed
to the maximum extent possible using good engineering design.

The Permittee shall perform the following:

a. Daily checks for any visible fugitive emissions from the processing
buildings (including the municipal waste combustors units' building)
windows, doors, and roof monitors.

b. Weekly inspection of all the processing buildings to ensure that:
i.  All access doors that are capable of being closed are closed; and

ii.  Forthe MSW and supplementary fuels processing buildings, the
direction of air at each natural draft opening is inward, as shown
by the flow monitoring devices.

As required elsewhere in the permit all conveyors shall be fully enclosed,
and all fabric filters shall be operational at all times as prescribed by the
manufacturers.

The particulate emissions resulting from the fly ash conditioning process
shall be controlled by a fabric filter, and the conditioned fly ash shall be
stored in an enclosed storage space.

If visible emissions are observed as a result of any of the above-specified
inspections, the Permittee shall take corrective actions as soon as possible,
to minimize and eliminate the visible emissions.
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12. Notwithstanding the fugitive particulate emissions control measures
specified in this permit, the Permittee may employ additional control
measures to prevent fugitive particulate emissions from becoming airborne
and causing the discharge of visible emissions of fugitive particulate
emissions beyond the property line.

H. Stack Parameters

1. Each municipal waste combustor unit (Boiler 1 and Boiler 2) shall exhaust
to an individual stack that rises to 95.5 m above grade with an inner stack
diameter of 2.13 m.

2. Each RSCR unit exhaust shall be vented through the corresponding
municipal waste combustor unit’s stacks.

3. The emergency generator (Gen) and the firewater pump (Fire) shall each
exhaust to an individual stack that rises to 10 m above grade with an inner
stack diameter of 0.152 m.

VIIl.  Euel Requirements

A. Municipal Waste Combustors Units
1. Primary Fuel: Refuse-Derived Fuel

a. The primary fuel for each municipal waste combustor unit shall be the
refuse-derived fuel (RDF). The RDF shall consist of shredded
municipal solid waste.

b. The Permittee shall use exclusively municipal solid waste (MSW) that
includes items and materials that fit within the definition of municipal
solid waste contained in 40 CFR Part 60.51b. With respect to MSW
supplied from municipalities, the Permittee shall accept municipal
solid waste only from municipalities that: (i) have established a
Recycling Plan under 12 L.P.R.A Section 1320b that has been
approved by the Puerto Rico Solid Waste Authority ("SWA") or are
participating in a municipal consortium with a Recycling Plan
approved by the SWA,; or (ii) do not have such an SWA-approved
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Recycling Plan, but are covered by an order or other resolution issued
by the SWA pursuant to 12 L.P.R.A Chapters 127 or 127A directing
such municipality to submit its Recycling Plan to the SWA for its
evaluation and approval and the time allotted for the submittal of such
Recycling Plan has not expired.

The Permittee shall employ the best engineering and work practices to:

Remove, to the maximum extent possible, all identifiable wastes
from the municipal waste stream that do not qualify as municipal
solid waste prior to shredding;

Remove, to the maximum extent possible, the metal component
from the municipal waste stream;

Prevent large quantities of easily discernible yard wastes, such as
grass clippings, leaves, tree trimmings, bushes and shrubs from
being charged to the municipal waste combustors.

The total combined RDF consumption rate for the two municipal
waste combustors units shall not exceed 2,106 tons per day (TPD)
based on 12-month rolling average. See section XIII. E. of this permit
for detailed explanation on determination of the 12-month rolling
average limit.

If any amount of the supplementary fuels is combusted, the RDF
consumption rate shall be prorated so that the heat input rates
limitations specified by this permit for each municipal waste
combustor unit are not exceeded.

2. Supplementary Fuels

The supplementary fuels shall consist of Automotive-Shredder Residue
(ASR), Processed Urban Wood Waste (PUWW), and Tire-Derived Fuel
(TDF).
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a. Automotive-Shredder Residue

For the purposes of this permit ASR shall be defined as shredded
interior plastic trim, upholstery fabric and filler, insulation and
padding of end-of-life vehicles, which may include only the
following materials: pieces of rubber, paper, hard plastic, vinyl
glass, and also limited amounts of aluminum and plated metals
scrap, rocks, and dirt.

The total combined ASR consumption rate for the two municipal
waste combustors units shall not exceed 286 TPD.

The Permittee shall not combust ASR with a content of chlorine
and heavy metals [particulate matter (PM) is the surrogate for
heavy metals] exceeding the maximum acceptable level (s)
determined during the supplementary fuels combustion
demonstration period.

b. Processed Urban Wood Waste

For the purposes of this permit PUWW shall be defined as
separated, inspected and shredded green and dried wood waste
materials, which may include only the following materials: sawn
lumber, pruned branches, stumps, and whole trees from street and
park maintenance, shipping pallets, wood debris separated from
construction and demolition and land clearing and grubbing
activities.

The total combined PUWW consumption rate for the two
municipal waste combustors units shall not exceed 898 TPD.

c. Tire Derived Fuel

The TDF shall be defined as shredded material made from scrap
tires that are no longer usable for their original intended purpose
because of wear, damage, or defect.
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The Permittee shall not combust TDF made from scrap tires that
have not been de-wired. For the purposes of this permit, “de-
wired” scrap tires means scrap tires with their metal content
removed.

The total combined TDF consumption rate for the two municipal
waste combustors units shall not exceed 330 TPD.

Prior to shredding and combustion of supplementary fuels (including
the combustion demonstration period as described in this permit), the
Permittee shall employ the best engineering and work practices, to
remove, to the maximum extent possible, all identifiable items that do
not qualify as ASR, PUWW, and TDF as defined by this permit.

3. Monitoring Requirements for RDF and Supplementary Fuels.

The ASR shall be received at the facility only in a shredded form.

The MSW and supplementary fuels’ handling, processing, shredding,
and blending equipment shall be exclusively driven by electric motors.

The supplementary fuels shall only be combusted if well blended with
RDF.

For the purposes of this PSD permit, the blend of RDF and
supplementary fuels shall be defined as waste-derived fuel (WDF).

Only one supplementary fuel shall be present in the mixture fed to the
municipal waste combustor units at any given time. This requirement
shall apply at all times, including the supplementary fuel combustion

demonstration period.

The Permittee shall install scales on the feed conveyors to determine
the weight of RDF and WDF charged to each municipal waste
combustor unit. Scales shall be capable of: 1) automatically weighing
each charge, at minimum recording the time, date, and weight (e.g., Ib,
or tons per hour and tons per day); and 2) printing hourly and daily
totals for each municipal waste combustor unit.
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g. The Permittee shall install scales to monitor the amount of each
supplementary fuel (in tons per day) charged to each municipal waste
combustor unit.

h. Each delivery from an ASR and PUWW supplier must be
accompanied by documentation demonstrating that:

I.  The ASRis free of fluids, batteries, air bags, mercury switches,
catalytic converters; and

ii.  The PUWW is free of paint, stain, coatings, wood preservatives,
including but not limited to, formaldehyde, copper, chromium,
arsenate, creosote, or pentachlorophenol.

i. Each delivery from an ASR supplier must be accompanied by an
analysis report showing the ASR’s content of chlorine and heavy
metals.

J. The supplier’s documentation and analysis report required at (g) and
(h), above, shall include a unique identification number, date of
delivery, sampling analysis, date the sampling analysis was performed,
and analytical methods used. The documentation must be for each
delivery of ASR or PUWW accepted for use as a supplementary fuel.

k. The Permittee shall maintain records of all the suppliers’
documentations and analysis reports required at (g) and (h) above.

4. Supplementary Fuels Combustion Demonstration Period.

a. Prior to using any of the supplementary fuels (ASR, PUWW and
TDF), the Permittee shall conduct a combustion demonstration period
to verify the efficiency of the municipal waste combustor units’ air
pollution control equipment in reducing the air pollutants resulting
from the combustion of the supplementary fuels.

b. The Permittee shall submit a Supplementary Fuels-Combustion
Demonstration Period Plan to EPA for review and approval at least 90
days prior to the anticipated start-up date of the demonstration period.
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During the Combustion Demonstration Period, the Permittee:

Shall not discharge or cause the discharge of emissions from the
municipal waste combustor units in excess of the emission and
opacity limits specified in this permit.

Shall determine the maximum acceptable content of chlorine and
heavy metals in ASR for which the hydrogen chloride and heavy
metals emission limits specified in this permit are continuously
met. Once determined, the ASR’s maximum acceptable chlorine
and heavy metals content shall be submitted to EPA and, if
approved, added as a condition of this permit.

The Permittee shall submit a report to EPA containing the Combustion
Demonstration Period results.

The Permittee shall not combust the amounts of supplementary fuels
specified in this permit, unless it demonstrates that the emissions
resulting from these fuels are less than or equal to the emission limits
contained in this permit.

If, during the Combustion Demonstration Period, the Permittee
determines that the emission, or opacity limits established in this
permit are not feasible while combusting RDF and supplementary
fuels, the Permittee shall submit an application to EPA requesting
modification of this permit to reduce the supplementary fuels’
consumption rates, or other modifications, as appropriate.

5. Ultra Low Sulfur Distillate Fuel oil No.2: Municipal Waste Combustors
Units' Auxiliary Burners and RSCR units.

a.

The municipal waste combustors units’ auxiliary burners shall only
burn Ultra Low Sulfur Distillate (ULSD) fuel oil No.2.

The RSCR units (as described in this permit at section IX.A.1.d.) shall
only combust: (1) ULSD fuel oil No.2 for providing the optimal
temperature range necessary for the NOy reduction; and (2) propane
for maintaining the safety pilot flame.
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c. The total combined ULSD fuel oil No.2 consumption for the two
municipal waste combustors' auxiliary burners and the two RSCR
units shall not exceed 995,304 gallons based on 12-month rolling total.

d. The total combined propane consumption for the two RSCR units shall
not exceed 57,740 gallons based on 12-month rolling total.

e. The Permittee shall monitor the quantity of ULSD fuel oil No.2 used
by each municipal waste combustor unit's auxiliary fuel oil burners,
using a non-resettable totalizing fuel meter.

f. The Permittee shall monitor the quantity of ULSD fuel oil No.2 and
propane used by each RSCR unit by using non-resettable totalizing
fuel meters.

B. Emergency Equipment

1. The emergency generator (Gen) and the emergency fire pump (Fire) shall
only combust ULSD fuel oil No.2.

2. The maximum ULSD fuel oil No.2 consumption for the emergency
generator (Gen) shall not exceed: 1) 32.4 gallons/hr; and 2) 16,200 gallons
based on 12-month rolling total.

3. The maximum ULSD fuel oil No.2 consumption for the emergency fire
pump (Fire) shall not exceed: 1) 16.2 gallons/hr; and 2) 8,100 gallons
based on 12-month rolling total.

4. The Permittee shall monitor the quantity of ULSD fuel oil No.2 used by
each of the following emission units: (1) emergency generator (Gen); and
(2) emergency fire pump (Fire).

C. Sulfur Content of ULSD Fuel Oil No. 2 and Propane

1. The sulfur content of the ULSD fuel oil No.2 and propane shall not exceed
0.0015 percent (%) [15 parts per million] sulfur by weight. Compliance
with this requirement shall be demonstrated by fuel supplier certifications
for each distillate fuel oil and propane delivery.
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Air Pollution Control Equipment

At all times, including periods of warmup, shutdown and malfunction, the
Permittee shall use best practices to maintain and operate all the emissions units,
including associated air pollution control, for minimizing emissions.
Determination by EPA of whether acceptable operating and maintenance
procedures are being used will be based on information available to EPA, which
may include, but is not limited to, monitoring results, opacity observations,
review of operating and maintenance procedures, and inspection of the facility.

A. Municipal Waste Combustors Units

1. The Permittee shall install and continuously operate, and maintain (unless
otherwise specified elsewhere in this permit), the following air pollution
control equipment on each municipal waste combustor unit (Boiler 1 and

Boiler 2):

a. Turbosorp Circulating Dry Scrubber system that uses lime injection.
b. Activated Carbon Injection system.

c. Fabric Filter.

d. Regenerative Selective Catalytic Reduction unit that shall include:

One Oxidation Catalyst module; and

One Selective Catalytic Reduction (SCR) module, with ammonia
solution injection;

Three distillate fuel-oil No.2 burners with a maximum combined
(three burners) heat input rate of 4.5 MMBTU/hr, and three
propane pilot flame burners with a maximum combined (three
burners) heat input rate of 0.3 MMBTU/hr.
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B. Ash Handling System and Storage Silos

1. The Permittee shall install and continuously operate and maintain the
following air pollution control equipment:

a. Two Fabric Filters (one operating, one standby) for each of the
following emission units: (1) Bottom Ash Handling and Conveying
System (Trans 1); and (2) Bottom Ash Storage and Conveying System
(Trans 2). The nameplate capacity of each Fabric Filter shall not
exceed a maximum design inlet gas air flow rate of 20,040 dry
standard cubic feet per minute (dscfm).

b. One Fabric Filter with a nameplate capacity that shall not exceed a
maximum design inlet gas air flow rate of 59,700 dscfm, for the
Bottom Ash Processing Activities (Ash).

c. One Fabric Filter for each of the following emission units: (1) Fly Ash
Conveying, Storage Silo, Conditioning, and Loading System (Silo 4);
(2) Carbon Handling System and Storage Silo (Silo 1); and (3) Lime
Handling System and Storage Silo (Silo 2). The nameplate capacity of
each Fabric Filter shall not exceed a maximum design inlet gas air
flow rate of 1,000 dscfm.

C. Cooling Tower System
1. The Permittee shall install and continuously operate and maintain a drift
eliminator designed to limit circulating water flow drift loss to 0.0005 %
percent or less.
D. Monitoring Requirements for the Air Pollution Control Equipment
1. The Permittee shall install, calibrate, operate and maintain on a
continuous basis devices for the following parameters of the air pollution

control equipment:

a. Pressure drop (inches of water column), for the Activated Carbon
Injection, Turbosorp Circulating Dry Scrubber (Boiler 1, and Boiler 2),
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and Fabric Filters (Boiler 1, Boiler 2, Trans 1, Trans 2, Ash, Silo 1,
Silo 2, and Silo 4)

b. Activated carbon mass feed rate (Ib/hr) (for each Activated Carbon
Injection system), lime flow injection rate (Ib/hr) (for each Turbosorp
Circulating Dry Scrubber system), and ammonia solution injection rate
(gallons/hr) (for each RSCR-SCR module) (Boiler 1 and Boiler 2).

c. Flue gas temperature (°F) at the inlet of each municipal waste
combustors unit (Boiler 1 and Boiler 2)'s Fabric Filter. The
temperature shall be calculated in 4-hour block arithmetic averages.

d. Flue gas temperature (°F) at the inlet and outlet of each RSCR unit.

e. Flue gas temperature (°F) at the outlet of each Turbosorp Circulating
Dry Scrubber system (Boiler 1 and Boiler 2).

f. Bag leak detection system for each Fabric Filter. An audible alarm
shall be installed to sound when the pre-set level of emissions is
exceeded (Boiler 1, Boiler 2, Trans 1, Trans 2, Ash, Silo 1, Silo 2, and
Silo 4).

2. The maximum ammonia injection rate required to achieve the NOx
emissions and ammonia slip limits specified in this permit shall be
determined during the NOx performance test and shall be submitted to
EPA and, if approved, become a condition of this permit; once the
maximum ammonia injection rate becomes a permit condition, it shall not
be exceeded.

3. The acceptable pressure drop (inches of water column) for each air
pollution control equipment specified at section 1X. D.1.a. above shall be
based either on the manufacturer's specifications, or on the pressure drop
range established during any required performance test and shall be
submitted to EPA and, if approved, become a condition of this permit.
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X.  Air Pollutants Emissions, Opacity, and Visible Emissions Limitations

A. Municipal Waste Combustors Units

Unless otherwise specified in this permit, the emission limits listed below
shall apply at all times to each municipal waste combustor unit (Boiler 1 and
Boiler 2), separately.

The municipal waste combustors units’ emissions shall also include the
emissions from their corresponding RSCR units. The pounds per hour (lb/hr)
emission limits reflect maximum values calculated based on 550 MMBtu/hr,
whereas the annual emission limits in tons per year (TPY) reflect values
calculated based on 500 MMBtu/hr. The TPY emission limits listed below at
A-1 through A-13 represent the total combined emissions from normal
operation, warmup, and shutdown periods.

1. Nitrogen Oxides.

a. 45 parts per million by volume, corrected to 7 percent oxygen on dry
basis or ppmvd @ 7% O (based on 24-hour daily arithmetic average).

b. 43. 89 Ib/hr (1-hour average).

c. NOx (ppmvd @ 7% O and Ib/hr) emissions limits listed at X.A.1.a
and b do not apply during warmup periods.

d. 480 Ib/7 hours warmup event; the Permittee shall calculate the actual
Ib of NOy for each warmup event based on (CEMS) data; these
calculations shall be recorded at the conclusion of each warmup event.
e. 175.3 TPY (12-month rolling total).
2. Carbon Monoxide.

a. 75 ppmvd @ 7% O (based on 24-hour daily arithmetic average).

b. 44.53 Ib/hr (1-hour average).
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c. CO (ppmvd @ 7% O and Ib/hr) emissions limits listed at X.A.2.a. and
b. do not apply during warmup periods.

d. 228 Ib/7 hours warmup event; the Permittee shall calculate the actual
Ib of CO for each warmup event based on CEMS data; these
calculations shall be recorded at the conclusion of each warmup event.
e. 177.8 TPY (12-month rolling total).
3. Volatile Organic Compounds (as propane).
a. 7.0 ppmvd @ 7% O> (average of three 1-hour test runs).
b. 6.56 Ib/hr (1-hour average).
c. 26.1 TPY (12-month rolling total).
4. Sulfur Dioxide.
a. 24 ppmvd @ 7% O- (based on 24-hour daily geometric average).
b. 32.59 Ib/hr (1-hour average).

c. 130.1 TPY (12-month rolling total).

5. Municipal Waste Combustor Acid Gases [measured as SO, and hydrogen
chloride] (MWC acid gases).

a. Sulfur Dioxide
i. 24 ppmvd @ 7% O3 (based on 24-hour daily geometric average).
ii. 32.59 Ib/hr (1-hour average).

iii. 130.1 TPY (12-month rolling total).
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b. Hydrogen Chloride
i. 20 ppmvd @ 7% O (average of three 1-hour test runs).
ii. 15.48 Ib/hr (1-hour average).
iii. 61.8 TPY (12-month rolling total).
6. Particulate Matter (PM)
Particulate Matter emissions shall include only the filterable fraction PM.

a. 10 milligrams per dry standard cubic meter corrected at 7% O>
(mg/dscm @ 7% O-) (average of three 1-hour test runs).

b. 5.10 Ib/hr (1-hour average).
c. 20.3 tons/yr (based on 12-month rolling total).

7. Particulate Matter with an aerodynamic diameter equal to or less than 10
micrometers (PMo).

PM 1o emissions shall include both filterable and condensable fractions of
PM.

a. 24 mg/dscm @ 7% O (average of three 1-hour test runs).
b. 12.23 Ib/hr (1-hour average).
c. 48.8tons/yr (based on 12-month rolling total).

8. Particulate Matter with an aerodynamic diameter equal to or less than 2.5
micrometers (PMa.s)

PM. 5 emissions shall include both filterable and condensable fractions of
PM.

a. 22 mg/dscm @ 7% O (average of three 1-hour test runs).
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b. 11.21 Ib/hr (1-hour average).

c. 44.8 tons/yr (based on 12-month rolling total).

d. Special PM2s Emission Limit Provisions.

Because condensable PM2s emissions from municipal waste
combustors have not been widely quantified, there is a possibility
that the actual condensable portion of PM2s would cause the above
emission limits to be exceeded. In the event that the Permittee
cannot meet the 22 mg/dscm @ 7% O because of the condensable
PM:s, EPA may adjust the PM2s emissions to a level not to exceed
30 mg/dscm @ 7% O3, 15.28 Ib/hr, and 61 TPY based on EPA's
review of the stack test results. This change in the permit will be
accomplished administratively.

Notwithstanding the stack test results, no PM2s emission
adjustment will take place until the Permittee demonstrates that the
actual ammonia slip emissions of equal to or less than 5 ppmvd @
7% O do not provide a reasonable assurance of proper NOx
emissions reduction by the RSCR unit.

9. Municipal Waste Combustor Metals [measured as particulate matter
“PM”] (MWC metals).

a. 10 mg/dscm @ 7% O (average of three 1-hour test runs).

b. 5.10 Ib/hr (1-hour average).

c. 20.3 tons/yr (12-month rolling total).

10. Municipal Waste Combustor Organics (measured as dioxins and furans).

a. 10 nanograms per dry standard cubic meter, corrected to 7 percent

oxygen (average of three test runs; minimum 4 hour/test run).

b. 5.10E-06 Ib/hr (1-hour average).
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c. 2.036E-05 TPY (12-month rolling total).
11. Sulfuric Acid Mist (H2SOa).
a. 1.0 ppmvd @ 7% O- (average of three 1-hour test runs).
b. 2.08 Ib/hr (1-hour average).
c. 8.3 TPY (12-month rolling total).
12. Fluorides (measured as hydrogen fluoride: HF).
a. 3.2 ppmvd @ 7% O (average of three 1-hour test runs).
b. 1.36 Ib/hr (1-hour average).
c. 5.42 TPY (12-month rolling total).
13. Ammonia or NHs slip.
a. 10 ppmvd @ 7% O (based on 24-hour daily arithmetic average).
b. 3.60 Ib/hr (1-hour average).
c. 14.4 TPY (based on 12-month rolling total).
14. Greenhouse Gas Emissions.
a. The COz equivalent (CO2e) emission limits shall include combined
emissions of CO2, CH4 and N20, as described in 40 CFR Part 52.21(b)
(49) (ii) (a), and shall include biogenic + non-biogenic CO2 emissions.
b. During normal operation, the CO2e emissions from each municipal
waste combustor unit and the corresponding RSCR unit shall not
exceed 0.29 Ib COze /Ib of steam, based on 30-day rolling average. See

section XIII. F of this permit for an explanation on determination of
the 30-day rolling average of Ib CO.e/lb of steam rate.
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During normal operation, the heat rate from the two municipal waste
combustor units and the steam turbine generator shall not exceed 13.25
MMBtu/MW-hour (MW-hour or MWHh represents the amount of
electricity generated by the steam turbine generator) based on 30-day
rolling average. See section XIII. F. of this permit for an explanation
on determination of the 30-day rolling average of MMBTU/MWh rate.

During normal operation, the total combined CO.e emissions for the
two municipal waste combustors and the corresponding RSCR units
shall not exceed 919,630 TPY, based on 12-month rolling total.

During warmup and shutdown periods, the total combined COe
emissions for the two municipal waste combustor units and the
corresponding RSCR units shall not exceed 4,921 TPY, based on 12-
month rolling total.

B. Ash Handling System and Storage Silos

1.

The emissions of PM, PM1p and PM2s from the exhaust of each fabric
filter controlling the ash handling system and storage silos' emission units
shall not exceed the following limits for each pollutant:

a.

0.017 mg/dscm and 0.0013 Ib/hr, for each of the following emission
units: (1) Bottom Ash Handling and Conveying System (Trans 1); and
(2) Bottom Ash Storage and Conveying System (Trans 2).

0.017 mg/dscm and 0.0038 Ib/hr, for the Bottom Ash Processing
Activities (Ash).

0.017 mg/dscm and 6.38E-05 Ib/hr, for each of the following emission
units: (1) Fly Ash Conveying, Storage Silo, Conditioning and Loading
System (Silo 4); (2) Activated Carbon Handling System and Storage
Silo (Silol); and (3) Lime Handling System (Silo 2).

PM, PM1o, and PM2 5 emissions shall include only filterable PM.



Page 37 of 55
ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC

ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

C. Emergency Equipment

1. Emergency Generator (Gen).

a.

b.

NOy emissions shall not exceed 2.85 g/BHP-hr and 4.2 Ib/hr.
CO emissions shall not exceed 2.6 g/BHP-hr and 3.86 Ib/hr.
VOC emissions shall not exceed 0.15 g/BHP-hr and 0.22 Ib/hr.

PM emissions (filterable fraction only) shall not exceed 0.15 g/BHP-hr
and 0.22 Ib/hr.

PMyo (filterable + condensable fraction) shall not exceed 0.15 g/BHP-
hr and 0.22 Ib/hr.

PMz2;s (filterable + condensable fraction) shall not exceed 0.15 g/BHP-
hr and 0.22 Ib/hr.

SO, emissions shall not exceed 0.006 Ib/hr.
CO2e emissions shall include combined emissions of CO,, CH4, and

N20, and shall not exceed 183 tons per year (based on 12-month
rolling total).

2. Emergency Fire Pump (Fire).

a.

b.

NOy emissions shall not exceed 2.85 g/BHP-hr and 2.1 Ib/hr.
CO emissions shall not exceed 2.6 g/BHP-hr and 1.93 Ib/hr.
VOC emissions shall not exceed 0.15 g/BHP-hr and 0.11 Ib/hr.

PM emissions (filterable fraction only) shall not exceed 0.15 g/BHP-hr
and 0.11 Ib/hr.

PMyo (filterable + condensable fraction) shall not exceed
0.15 g/BHP-hr and 0.11 Ib/hr.
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f. PMo2s (filterable + condensable fraction) shall not exceed
0.15 g/BHP-hr and 0.11 Ib/hr.

g. SOz emissions shall not exceed 0.003 Ib/hr.

h. CO2e emissions shall include combined emissions of CO,, CH4, and
N20, and shall not exceed. 91.3 tons per year (based on 12-month
rolling total).

D. Storage Tanks
1. The emissions of ammonia and volatile organic compounds generated
from the storage and transfer of aqgueous ammonia solution and distillate
fuel oil No.2 from and to the tanks shall not exceed the following limits:

a. 0.674 TPY for NHz emissions (based on 12-month rolling total).

b. 70.28 Ib/yr for VOC emissions (for all distillate fuel oil No.2 storage
tanks combined) (based on 12-month rolling total).

E. Cooling Tower System

1. PM emissions shall not exceed 2.48 Ib/hr (based on 24-hour daily
average).

2. PMjoemissions shall not exceed 1.30 Ib/hr (based on 24-hour daily
average).

3. PM2s emissions shall not exceed 0.005 Ib/hr (based on 24-hour daily
average).

F. Fugitive Particulate Emission Sources

1. The fugitive PM emissions shall not exceed 7.06 tons per year (based on
12-month rolling total).

2. The fugitive PM1o emissions shall not exceed 1.41 tons per year (based on
12-month rolling total).
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3. The fugitive dust PM2s emissions shall not exceed 0.35 tons per year
(based on 12-month rolling total).

G. Opacity

1. Opacity of emissions from the municipal waste combustors units (Boiler 1
and Boiler 2)’stacks shall not exceed 10% (based on 6-minute average).

2. Opacity of emissions from the fabric filters’ exhaust of the following
emission units shall not exceed 5% (based on 6-minute average): (1)
Bottom Ash Handling and Conveying System (Trans 1): (2) Bottom Ash
Storage and Conveying System (Trans 2); (3) Bottom Ash Processing
Activities (Ash); (4) Fly Ash Conveying, Storage Silo, Conditioning and
Loading System (Silo 4); (5) Carbon Handling System and Storage Silo
(Silo 1); and (6) Lime Handling System and Storage Silo (Silo 2).

3. Opacity of emissions from the emergency diesel generator (Gen), and the
emergency diesel fire’s (Fire) stacks shall not exceed 20% except for one
period of no more than six (6) minutes in any sixty (60) minute interval
when the opacity shall not exceed 27 percent.

H. Visible Emissions

1. The visible emissions of combustion ash resulting from the conveying
systems (including conveyor transfer points) and from buildings and
enclosures of ash conveying systems of the Ash Handling System’s
emission units (Trans 1, Trans 2, Ash, and Silo 4) shall not exceed 5% of
the observation period (i.e., 9 minutes per 3-hour period). This limit shall
not apply during maintenance and repairs of ash conveying system.



Page 40 of 55
ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC

ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

XI.  Performance Test Requirements

A. Initial and Subsequent Performance Tests

1.

Initial performance tests shall be conducted within 60 days after achieving
the maximum production rate, but no later than 180 days after initial
startup of each emission unit as defined in 40 CFR Part 60.2, and at such
other times as specified by EPA.

At least 60 days prior to actual testing, the Permittee shall submit to the
EPA a Quality Assurance Project Plan detailing methods and procedures
to be used during the performance stack testing. A Quality Assurance
Project Plan that does not have EPA approval may be grounds to
invalidate any test and require a re-test.

Notification of the stack test must be given to EPA at least 30 days prior to
actual testing.

For performance test purposes, sampling ports, platforms and access shall
be provided by the Permittee on the emission units' exhaust, as
applicable, in accordance with 40 CFR Part 60.8 (e).

Performance tests must be conducted under such conditions to ensure
representative performance of each emission unit. Operations during
periods of startup, warmup, shutdown, and malfunction shall not constitute
representative conditions for the purpose of a performance test.

All performance tests required for the municipal waste combustor units
(Boiler 1 and Boiler 2) shall be conducted at 500 MMBtu/hr, and 550
MMBtu/hr.

Three test runs shall be conducted for each load condition and compliance
for each operating mode shall be based on the average emission rate of
these runs. Except otherwise indicated, the minimum sampling time per
each run shall be 1 hour. For Dioxin/Furan (D/F) emissions, the minimum
sampling time shall be 4-hour per test run.
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Results of emission testing must be submitted to EPA within 60 days after
completion of performance tests.

Performance tests for the: (1) emissions of NOy, CO, SOz (including SO>
as a surrogate for MWC acid gases), PM (including PM as a surrogate for
MWC metals), HCL, D/F, CO2, Oz, and Opacity of emissions required for
Boiler 1 and Boiler 2; and (2) Visible emissions of combustion ash
required for the conveying systems (including conveyor transfer points)
and from buildings and enclosures of ash conveying systems of the Ash
Handling System emission units (Trans 1, Trans 2, Ash, Silo 4) shall
comply with all applicable procedures and methods specified at 40 CFR
Part 60.58b.

The Permittee shall conduct initial performance tests (as described in 40
CFR Part 60.8) as follows:

a. Forthe PM (including PM as a surrogate for MWC metals), PMjj,
PM2s, NOyx, CO, VOC, SOz (including SO- as a surrogate for MWC
acid gases), D/F, HCL, H2SO4, HF, NH3, O., CO> total (biogenic +
non-biogenic) emissions resulting from Boiler 1, and Boiler 2.

b. For the drift loss of the cooling tower cells (Cool 1 through 4).
c. For the heating value (i.e., heat content) of the RDF and WDF.

d. For the opacity of emissions resulting from each of the following
emission units: Boiler 1, Boiler 2, fabric filters' exhaust of the Trans 1,
Trans 2, Ash, Silo 1, Silo 2, Silo 4, Gen, and Fire.

e. No later than 30 days following any exceedances of the opacity of
emissions limit specified in this permit at Section X.G.2 for any of the
ash handling system emission units (Trans 1, Trans 2, Ash, and Silo 4),
the Permittee shall conduct PM, PMyo, and PMz2s performance tests
following the test procedures specified in this permit.

f. For the visible emissions of combustion ash resulting from the
conveying systems (including conveyor transfer points) and from
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buildings and enclosures of ash conveying systems of the Ash
Handling System emission units: Trans 1, Trans 2, Ash, and Silo 4.

11. Following the date of the initial performance tests, the Permittee shall
conduct performance tests as follows:

a. On acalendar year basis (as described in 40 CFR Part 60.55b):

For the PM (including PM as a surrogate for MWC metals), PM1o,
PM2.s, emissions (Boiler 1 and Boiler 2).

b. On an annual basis (as described in 40 CFR Part 60.55b):

C.

For the VOC, HCL, H2SO4, HF, O2, and NHz emissions (Boiler 1
and Boiler 2).

For the drift loss of the cooling tower cells (Cool 1 through 4).
For the opacity of emissions from each of the following emission

units: Boiler 1, Boiler 2, fabric filters' exhaust of Trans 1, Trans 2,
Ash, Silo 1, Silo 2, Silo 4, Gen, and Fire.

On a calendar quarter basis:

For the heating value (i.e., heat content) of the RDF and WDF.
For D/F emissions (Boiler 1 and Boiler 2);

The D/F performance test shall be performed quarterly on each
combustor for the first three (3) years of operation. The reduction
of the frequency of the performance tests for D/F, from once per
calendar quarter to once per calendar year, may be authorized by
EPA in its discretion, provided that each one of the twelve (12)
quarterly performance tests over the first 3-year period indicate
that D/F emissions are less than or equal to 7 nanograms (ng)/dscm
@ 7% O). In the event that any of the subsequent calendar year
performance tests (if authorized by EPA) indicates that D/F
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emissions exceed 7 ng/dscm @ 7% O, the Permittee shall return to
the quarterly D/F performance test requirement.

d. Onamonthly basis:

I.  For the visible emissions of combustion ash (including conveyor
transfer points) and from buildings and enclosures of ash
conveying systems of the Ash Handling System' emission units:
Trans 1, Trans 2, Ash, and Silo 4.

12. Additional performance tests may be required at the discretion of the EPA
for any or all of the air pollutants specified by this permit.

B. Test Methods

1. The Permittee shall use the following test methods or a test method
applicable at the time of the test and detailed in a test protocol approved
by EPA.

a. Performance test for the emissions of NO, and SO- (including SOz as a
surrogate for MWC acid gases) shall be conducted using EPA Method
19.

b. Performance test for the emissions of CO shall be conducted using
EPA Method 10, 10A, or 10B.

c. Performance test for the emissions of PM (including PM as a surrogate
for MWC metals), shall be conducted using EPA Method 5.

d. Performance test for emissions PMio and PMas shall be conducted
using EPA Method 201 or 201A, and Method 202

e. Performance test for the emissions of VOC shall be conducted using
EPA Method 25A.

f. Performance test for the emissions of HCL shall be conducted using
EPA Method 26 or 26A.
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g. Performance test for the emissions of D/F shall be conducted using
EPA Method 23.

h. Performance test for the emissions of HF shall be conducted using
EPA Method 13A or 13B.

i. Performance test for the emissions of H.SO4 shall be conducted using
EPA Method 8.

j. Performance test for the emissions of NHs shall be conducted in
accordance with EPA Conditional Test Method 027.

k. Performance test for the emissions of O,, and CO: total (biogenic +
non-biogenic) shall be conducted using EPA Method 3, 3A, or 3B.

I. Performance test for the visual determination of the opacity of
emissions from each of the following emission units: Boiler 1, Boiler
2, fabric filters' exhaust of Trans 1, Trans 2, Ash, Silo 1, Silo 2, and
Silo 4, Gen, and Fire shall be conducted using EPA Method 9.

m. Performance test for the visual determination of the visible emissions
of combustion ash from Trans 1, Trans 2, Ash, and Silo 4 shall be
conducted using EPA Method 22.

n. Performance tests for the drift loss on the cooling tower cells shall be
conducted using the isokinetic sampling system with the heated
beakpack style method (HBIK) to confirm the specified drift loss of
the circulating water flow of 0.0005%.

0. ASME Test Code 34-2007 or approved equivalent for the heating
value (i.e., heat content) of the RDF and WDF.



Page 45 of 55
ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC

ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

XII.  Continuous Emission Monitoring/Continuous Opacity Monitoring

1. Prior to the initial performance tests and thereafter, the Permittee shall install,
calibrate, maintain, and operate the following continuous monitoring systems
for each municipal waste combustion unit ( Boiler 1 and Boiler 2):

a.

Continuous emission monitoring system (CEMS) to measure stack gas
NOx (measured as NOz) and CO.

CEMS, to measure stack gas SO, and SO at the inlet of the Turbosorp
Circulating Dry Scrubber.

CEMS, to measure total CO; (biogenic + non- biogenic) emissions at: (1)
the stack; (2) the inlet of the Turbosorp Circulating Dry Scrubber; and (3)
each location where CO, SOz, and NOy are monitored.

CEMS, to measure O» at each location where CO, SO», and NOy are
monitored

Continuous opacity monitoring system (COMS), to measure the opacity
emissions at the stack.

In the event EPA promulgates HCL CEMS performance specification
before the end of calendar year 2014, the Permittee shall install, calibrate,
maintain, and operate CEMS to measure stack gas HCL. Before using
CEMS for HCL, the Permittee shall comply with all notifications
requirements of 40 CFR Part 60. 58 b (n). In the event that no EPA HCL
CEMS performance specifications are promulgated before the end of
calendar year 2014, the Permittee shall conduct HCL annual performance
test, as it is required at section XI. A.11.b.i of this permit.

2. The CEMS for CO, NOy, SOz, HCL, Oz, CO», and the COMS shall comply
with all requirements of 40 CFR Part 60.58b.

3. No less than 90 days prior to the date of startup of the municipal waste
combustor units, the Permittee shall submit a written report to EPA of a
Quiality Assurance Project Plan for the certification of each municipal waste
combustor units’ CEMS and COMS.
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4. The Permittee shall conduct performance evaluations of the COMS, CEMS,
and all of the continuous monitoring systems required by this permit at a date
no later than the date of the initial performance testing required under this
permit. These performance evaluations shall be conducted in accordance with
the applicable EPA specifications, including but not limited to, 40 CFR Part
60, Appendix B. The Permittee shall notify EPA 15 days in advance of the
date upon which demonstration of the continuous monitoring systems’
performance will commence (40 CFR Part 60.13(c)).

5. The Permittee shall submit a written report to EPA of the results of all monitor
performance specification tests conducted on the monitoring system(s) within
45 days of the completion of the tests. The continuous monitors must meet all
the requirements of the applicable performance specification test in order for
the monitors to be certified.

XII.  Other Monitoring Requirements

A. Determination of Actual CO2e Emissions - Municipal Waste Combustors
Units and Emergency Equipment

1. The GHG global warming potentials and the default CO,, CH4 and N.O
emission factors used for the calculation of the CO.e emissions resulting
from the municipal waste combustor units, the RSCR units, the
emergency diesel generator, and the emergency fire pump shall be equal
with those contained in 40 CFR Part 98.

2. The heating values of the RDF, ASR, PUWW, TDF, distillate fuel oil
No.2, and propane used for the calculations of the CO.e emissions shall
equal the following:

11.4 MMBtu/ton for RDF,;

38.0 MMBtu/ton for ASR;

15.38 MMBtu/ton for PUWW;

26.87 MMBtu/ton for TDF;

0.138 MMBtu/gallon for distillate fuel oil No.2;
0.091 MMBtu/gallon for propane;

0P OO0 T
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3. During normal operation, the COe emissions ( which includes biogenic +
non-biogenic COy) for each municipal waste combustor unit and the
corresponding RSCR unit shall be determined as follows:

a. Total CO2 emissions (biogenic + non-biogenic) shall be measured by
CEMS.

b. The CH4 and N2O emissions resulting from each municipal combustor
unit and the RSCR unit shall be determined by calculations using:

i.  Actual measured consumption rates of RFD and WDF for Boiler 1,
and Boiler 2; and distillate fuel oil No.2 and propane for the RSCR
units.

ii.  CHasand N20 default emission factors and fuel heating values
specified in this permit.

c. COqe emissions shall be determined by adding the total CO> (biogenic
+ non-biogenic), CHs, and N2O emissions.

4. During warmup, and shutdown periods, the COe emissions for each
municipal waste combustor unit and the corresponding RSCR unit, while
firing distillate fuel oil No.2, shall be determined as follows:

a. COzemissions shall be measured by CEMS.
b. CHas and N2O emissions shall be determined by calculations using:
i.  Actual measured distillate fuel oil No.2 consumption rate for each
municipal waste combustor unit and RSCR unit, and propane for
the RSCR unit; and

ii.  CHgs and N20 default emission factors and fuels heating value
specified in this permit.

c. COqe emissions shall be determined by adding the CO2, CH4, and
N20 emissions.
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5. The COze emissions for the emergency generator (Gen), and the
emergency generator fire pump (Fire) shall be determined separately by
calculations based on the:

a. Actual measured distillate fuel oil No.2 consumption rates.

b. CO., CH4 and N2O emission factors and fuel heating value specified in
this permit.

c. CO2e emissions shall be determined by adding the CO., CH4, and N2O
emissions.

B. Storage Tanks

1. Compliance with the ammonia emission limit of the ammonia storage tank
shall be determined by calculations using the storage tank manufacturer’s
emission factors, and assuming 365 operating days per year, and 24
hours/day.

2. Compliance with the volatile organic compounds emission limit of the
distillate fuel oil No.2 storage tanks shall be determined by calculations
using the EPA’s Tanks 4.09d program.

C. Cooling Tower System

1. The Permittee shall calculate the total hourly particulate emissions using
the following equation:

a. Cooling tower total particulate emissions (Ib/hr) =
Total Circulating Flow Water Rate (gpm) X 60 minutes/hour X Drift
Loss X Density Water (8.34 Ib/gallon) X Total Dissolved Solids
(ppmw) X 1/1,000,000.

b. Total Circulating Flow Water, Drift Loss, and Total Dissolved Solids
shall be determined as specified in this permit.

2. The PM, PMyo and PM2s emissions shall be calculated using the following
assumptions:
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a. PM emissions shall not exceed 94.7% of the total particulate
emissions; PMyo emissions shall not exceed 49.8% of the total
particulate emissions; and PM2.s emissions shall not exceed 0.17% of
the total particulate emissions.

D. Fugitive Particulate Emissions Sources

1. Compliance with the fugitive PM, PM1o, and PM2 s emission limits shall
be determined by using the emission factors, equations, and assumptions
in Section 13.2.1 of the AP-42 Emission Factors, January 2011, for paved
roadways. These emission limits shall be determined based on the actual
vehicle miles traveled on site per day, 365 days of operation per year, and
80% control efficiency for PM, PMz1o and PM2 s from using dust
suppression measures specified in this permit.

E. Heat input rate, and refuse-derived fuel consumption rate “12-month
rolling average” limit.

1. The "12-month rolling average" limit as used in this permit shall mean the
average of the 12 successive calendar months of the municipal waste
combustors units' operation.

2. The "12-month rolling average” of heat input rate (MMBTU/hr) shall
mean the average MMBTU/hr determined at the conclusion of each
calendar month, by calculating:

a. For each municipal waste combustor unit, the sum of the hourly heat
input rate during the calendar month (while the boiler is operating on
RDF or WDF) divided by the number of hours within the month to
obtain a monthly heat input (MMBTU/hr) average; and

b. The average heat input rate (MMBTU/hr) of the current month and the
previous 11 successive months to obtain the 12-month rolling average
heat input rate (MMBTU/hr).

3. The "12-month rolling average” RDF consumption rate (TPD) shall mean
an average consumption rate determined at the conclusion of each
calendar month by calculating:
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a. For each municipal waste combustor unit the sum of tons of RDF
combusted during the calendar month, divided by the number of days
within the month to obtain a monthly RDF consumption rate (TPD)
average; and

b. The average RDF consumption rate(s) of the current month and the
previous 11 successive months to obtain the 12-month rolling average
RDF consumption rate (TPD).

. Heat rate (MMBtu/MW-hour) and Ib of COze/lb steam “30-day rolling

average” limits.

1. The “30-day rolling average” limit as used in this permit shall mean the
average of 30 successive municipal waste combustor units operating days.

2. The term “operating day”, as used in this permit, shall mean any day the
municipal waste combustors units combust any RDF or WDF.

3. The “30-day rolling average” of MMBtu/MWh and 1b CO2e/Ib of steam
shall be determined by calculating the arithmetic average of all hourly
MMBtu/MWh or Ib of CO.e/lb of steam recordings for the current
municipal waste combustor operating day and the previous 29 municipal
waste combustor operating days.

Recordkeeping Requirements
1. Logs shall be kept and updated daily to record the following:
a. Amount of refuse-derived fuel, waste-derived fuel, and each
supplementary fuel consumed by each municipal waste combustor

unit, in tons per day.

b. Amount of the distillate fuel oil No.2 and propane, for Boiler 1, Boiler
2, Gen, Fire, and each RSCR unit, in gallons per day.

c. Number of hours of operation for Boiler 1, and Boiler 2.



Page 51 of 55
ENCLOSURE I

ENERGY ANSWERS ARECIBO, LLC
ARECIBO PUERTO RICO RENEWABLE ENERGY PROJECT

Final Permit

d. Beginning, duration, and completion of each warmup, shutdown,
malfunction, and excess emissions events.

e. Reason and amount of time (hours per day) the emergency generator,
and emergency fire pump was in operation (i.e., emergency service or
maintenance or testing).

f. All instances when visible emissions were observed from any emission
unit, including the fugitive particulate emission sources, and the
corrective actions taken.

g. Type and quantity of water treatment chemicals used in the cooling
water system on a monthly basis including all material data safety
sheets associated with each chemical.

h. All checks, inspections, and all maintenance work, repairs,
adjustments, and calibrations done for the emission units, air pollution
control equipment, and monitoring systems or devices.

i. Each pressure drop deviation investigation and corrective action taken.

J. Each event of the audible alarm sounds on the bag leak detectors
system. The records shall include the date, time, duration, cause, and
the action taken in response to the alarm.

k. For each distillate fuel oil No.2 and propane delivery, documents from
the fuel supplier certifying compliance with the fuel sulfur content
limit specified in this permit

I.  ASR and PUWW supplier’s documentation and analysis reports
required by this permit.

m. All calculations, opacity readings, measurements, and results of all
monitoring systems and devices, performance tests, and CEMS
summaries and information related to emission determinations, and
other parameters required by this permit.
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n. Logs shall be kept and updated daily to record, for each ammonia
delivery, documents from the ammonia supplier certifying compliance
with the 19% ammonia by volume specified in this permit.

2. Logs shall be kept and updated periodically to record the following:

a. For the life of the storage tanks, records that include the dimensions
and capacity of each tank authorized by this permit.

b. Manufacturer technical documentation that includes:
I.  Emission factors for the ammonia storage tank.
ii.  Maximum design air flow rate of each fabric filter.

iii.  Model year, power output and emission factors of the emergency
equipment.

3. All recordkeeping requirements required by this permit shall comply with
the provisions of 40 CFR Part 60, Subpart A, Eb, and other Subparts as
applicable. All records and logs required by this permit, must be
maintained for a period of five years after the date of record, and made
available upon request.

XV. Reporting Requirements

1. For the purposes of this permit, excess emissions shall be defined as any
period in which the facility emissions exceeded the emission limits set forth in
this permit. Excess emissions indicated by monitoring systems, source testing
or compliance monitoring shall be considered violations of the applicable
emission limits.

2. The Permittee shall submit a written report of all excess emissions to EPA for
every calendar quarter. All quarterly reports shall be postmarked by the 30™"
day following the end of each quarter and shall include the information
specified below:
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a. The magnitude of excess emissions computed in accordance with 40 CFR
Part 60.13(h), any conversion factor(s) used, and the date and time of
commencement and completion of each time period of excess emissions;

b. The specific identification of each period of excess emissions that occurs
during warmup, shutdown, and malfunctions for Boiler 1 and Boiler 2,
The nature and cause of any malfunction and the corrective action taken or
preventive measures adopted shall also be reported,;

c. The date and time identifying each period during which the continuous
monitoring system was inoperative, except for zero and span checks, and
the nature of the system repairs or adjustments.

d. When no excess emissions have occurred or the CEM system has not been
inoperative, repaired, or adjusted, such information shall be stated in the
report.

e. Results of quarterly monitor performance audits, as required in 40 CFR
Part 60, Appendix F (including the Data Assessment Report) and all
reporting specified in 40 CFR Part 60.7 including the submission of excess
emissions and CEMS downtime summary sheets.

Malfunction means any sudden infrequent and not reasonably preventable
failure of an air pollution control equipment, process equipment, or process to
operate in a normal or usual manner. Failures that are caused in part by poor
maintenance or careless operation are not malfunctions.

. All malfunctions of any emission unit must be reported within 24 hours by
telephone or e-mail to the Chief, Compliance and Inspection Division Air
Quality Area at the telephone and e-mail listed below.

. A follow-up letter must be submitted within 5 calendar days after each
malfunction to the Chief, Compliance and Inspection Division Air Quality
Area at the address listed below. A copy shall be submitted to Director,
Caribbean Environmental Protection Division of the U.S. Environmental
Protection Agency, Region 2 Office. The letter shall include: a description of
the malfunctioning equipment or abnormal operation; the date of the initial
failure; the period of time over which emissions were increased due to the
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failure; the cause of the failure; the estimated resultant emissions in excess of
those allowed under this permit; and the methods utilized to restore normal
operations. Compliance with this malfunction notification provision shall not
excuse or otherwise constitute a defense to any violations of this permit or of
any law or regulations, which such malfunction may cause.

6. The quarterly excess emission reports required in this section shall be sent to
the following EPA and PREQB personnel:

Region 2 CEM Coordinator

AWQAT MS-220, Monitoring and Management Branch
U.S.EPA Region 2

2890 Woodbridge Avenue

Edison, New Jersey 08837

Director, Caribbean Environmental Protection Division
U.S. Environmental Protection Agency, Region 2 Office
City View Plaza I11-Suite 7000

#48 Rd. 165 km 1.2

Guaynabo, PR 00968-8069

(787) 977-5870

Chief, Compliance and Inspection Division Air Quality Area
Puerto Rico Environmental Quality Board

P.O. Box 11488

San Juan, PR 00910

(787)767-8181

E-mail : complianceAQA@jca.pr.gov

7. All reporting requirements required by this permit shall comply with the
provisions of 40 CFR Part 60, Subpart A, Eb, and other Subparts as
applicable. All emission reports, testing reports and start-up notifications
required under this permit shall be submitted to Director, Caribbean
Environmental Protection Division, U.S. EPA, Region 2 at the address listed
above.
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8. Copies of all reports and Quality Assurance Project Plans shall also be
submitted to:

Region 2 CEM Coordinator

AWQAT MS-220, Monitoring and Management Branch
U.S.EPA Region 2

2890 Woodbridge Avenue

Edison, New Jersey 08837

Chief, Compliance and Inspection Division Air Quality Area
Puerto Rico Environmental Quality Board

P.O. Box 11488

San Juan, PR 00910

Other Applicable Requirements

The Permittee shall construct and operate the facility in compliance with all other
applicable provisions of federal and state regulation, including but not limited to
those contained in the Puerto Rico State Implementation Plan (SIP), the
applicable provisions of the New Source Performance Standards (NSPS)
(including 40 CFR Part 60, Subparts A, Da, Eb, and I111), and the National
Emissions Standards for Hazardous Air Pollutants (NESHAP) (including 40 CFR
Part 63, Subpart ZZ2ZZ).
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General Project Description

Energy Answers Arecibo, LLC is proposing to construct and operate a hew resource
recovery facility, known as the Arecibo Puerto Rico Renewable Energy Project, capable
of producing 77 megawatts (MW) of electrical power. The project will be located at the
former site of Global Fibers Paper Mill in Barrio Cambalache in Arecibo, Puerto Rico.
The major components of the project will consist of two identical municipal waste
combustor units (i. e., spreader-stoker boilers); a steam turbine electrical-generator; ash
handling system; a carbon storage silo; a lime storage silo; an emergency diesel generator;
an emergency diesel fire pump; a “four-cell” cooling tower; an ammonia storage tank;

and three distillate fuel oil No.2 storage tanks.

The municipal waste combustors will be primarily fueled by refuse-derived fuel (RDF).
RDF is shredded municipal solid waste with most of the metal content removed and
recycled. The municipal waste combustors will also be capable of combusting, when
available, supplementary fuels consisting of auto-shredder residue (ASR), tire-derived
fuel (TDF), and processed urban wood waste (PUWW). These supplementary fuels will
be substituted for a portion of RDF. The municipal solid waste (MSW) will be received
on the MSW storage area's tipping floor and separated into materials and items that
qualify as MSW, non-MSW, and bulky-recyclable materials. The MSW will be shredded
and further processed to magnetically remove a portion (approximately 70%) of the
ferrous metal that is recycled. The resulting shredded MSW, called refuse-derived fuel
(RDF), will be either stored or loaded onto conveyors and fed to the combustors. The
supplementary fuels will be delivered separately, not mixed with MSW, unloaded, and
stored in a designated area inside the MSW enclosed storage area. The TDF and PUWW
will be received either shredded or they will be shredded at the facility. The ASR will be
delivered only in a shredded form. The supplementary fuels will be either blended with
MSW prior to shredding or blended directly into the RDF stream prior to combustion.
The supplementary fuels will only be blended and combusted with RDF and only one
supplementary fuel can be present in the RDF mixture at one time

Each municipal waste combustor will be permitted at a maximum capacity of 398,840
pounds of steam per hour. The steam from the municipal waste will operate the steam
turbine, which is capable of producing up to 77 MW of electricity. Ultra low sulfur
distillate fuel oil No.2 with a maximum sulfur concentration of 0.0015 percent (%) [15
parts per million] by weight will be used to fire the: (1) municipal waste combustors’
auxiliary burners during warmup, shutdown, and to maintain the combustors' chamber
temperature during potentially short-term interruptions of the waste supply;
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(2) emergency diesel generator and diesel fire pump; and (3) the Regenerative Selective
Catalytic Reduction (RSCR) units’ burners to provide optimal temperature range
necessary for the nitrogen oxides’ reduction.

The proposed project is subject to PSD, and therefore requires the use of Best Available
Control Technology (BACT) to limit emissions of the following pollutants: nitrogen
oxides (NOx), carbon monoxide (CO) , volatile organic compounds (VOC), sulfur
dioxide (SO.) , particulate matter (PM), particulate matter with an aerodynamic diameter
equal to or less than 10 micrometers (PMuo), particulate matter with an aerodynamic
diameter equal to or less than 2.5 micrometers (PM::), fluorides (as hydrogen fluoride:
HF), sulfuric acid mist (H2SO4), municipal waste combustor organics (dioxins and
furans), municipal combustor metals (measured as particulate matter), municipal waste
acid gases (sulfur dioxide and hydrogen chloride: HCI), and greenhouse gas (GHG)
emissions.

To assure compliance with the BACT emission limitations set up in the PSD permit, the
facility is required to perform the following performance testing and use the following
monitoring systems:

e Initial performance tests: NOx, CO, SO, CO; total (biogenic + non-biogenic).

e [Initial and annual performance tests for: PM (including PM as a surrogate for MWC
metals), PM1o, PM25, VOC, HCL, H2SO4, HF, NHs, and opacity of emissions (for the
municipal waste combustors, fabric filters’ exhaust of the ash conveyors, ash
processing building, ash, carbon, and lime silos, emergency generator, and emergency
fire pump.

e Initial and quarterly performance tests for dioxins and furans.

e Initial and monthly performance tests for the visible emissions of combustion ash.

e Continuous Emission Monitoring Systems (CEMS) for: NOx, CO, SOz, and CO total
(biogenic + non-biogenic). Additionally, the permit requires CEMS for HCL in the
event EPA promulgates performance specifications for HCL CEMS before the end of
calendar year 2014.

e Continuous Opacity Monitoring System (COMS) for the opacity emissions for the
municipal waste combustors.
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Each municipal waste combustor will use the following air pollution control equipment:
Turbosorp circulating dry scrubber, activated carbon injection system, fabric filter, and
RSCR system with two modules, an Oxidation Catalyst, and a Selective Catalytic
Reduction module. Fabric filters will control the particulate emissions resulting from
each of the ash handling system's emission units and from the silos. In addition, the
cooling tower will be equipped with a drift eliminator for the control of the particulate
emissions.
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UNITED STATES DISTRICT COURT
DISTRICT OF PUERTO RICO

In re:

THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,

as representative of
THE COMMONWEALTH OF PUERTO RICO, et al.,

Debtors.!

In re:

THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,

as representative of
PUERTO RICO ELECTRIC POWER AUTHORITY,

Debtor.

PROMESA
Title 111

No. 17 BK 3283-LTS

(Jointly Administered)

PROMESA
Title 111

No. 17 BK 4780-LTS

This Motion relates to PREPA
and shall be filed in Lead Case
No. 17 BK 3283-LTS and Case
No. 17 BK 4780-LTS.

OMNIBUS MOTION OF PUERTO RICO
ELECTRIC POWER AUTHORITY FOR ENTRY OF AN ORDER
(A) AUTHORIZING PREPA TO REJECT CERTAIN POWER PURCHASE
AND OPERATING AGREEMENTS, AND (B) GRANTING RELATED RELIEF

PARTIES RECEIVING THIS MOTION SHOULD LOCATE THEIR NAMES
AND THEIR CONTRACTS LISTED ON EXHIBIT A, ATTACHED HERETO.

The Debtors in these Title III Cases, along with each Debtor’s respective Title III case number and the last four (4) digits of

each Debtor’s federal tax identification number, as applicable, are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No.
17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation (“COFINA”)
(Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) Puerto Rico Highways and
Transportation Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv)
Employees Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”) (Bankruptcy Case No. 17
BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (v) Puerto Rico Electric Power Authority (“PREPA”) (Bankruptcy
Case No. 17 BK 4780-LTS) (Last Four Digits of Federal Tax ID: 3747); and (vi) (vi) Puerto Rico Public Buildings Authority
(“PBA”) (Bankruptcy Case No. 19-BK-5523-LTS) (Last Four Digits of Federal Tax ID: 3801 (Title III case numbers are listed

as Bankruptcy Case numbers due to software limitations).
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To the Honorable United States District Court Judge Laura Taylor Swain:
The Puerto Rico Electric Power Authority (“PREPA”), by and through the Financial

Oversight and Management Board for Puerto Rico (the “Oversight Board”), as PREPA’s

representative pursuant to section 315(b) of the Puerto Rico Oversight, Management, and
Economic Stability Act (“PROMESA”),? respectfully submits this motion (the “Motion”),

pursuant to section 365 of title 11 of the United States Code (the “Bankruptcy Code”), made

applicable in this case pursuant to PROMESA section 301(a), and Rule 6006 of the Federal Rules

of Bankruptcy Procedure (the “Bankruptcy Rules™) for entry of an order (the “Proposed Order™),

substantially in the form attached hereto as Exhibit B: (a) authorizing PREPA to reject the
Rejected PPOAs (as defined herein) set forth on Exhibit A hereto, and (b) granting PREPA such
other relief as is just and proper. In support of the requested relief the Oversight Board respectfully
submits the Declaration of Fernando M. Padilla in Support of Omnibus Motion of PREPA for
Entry of an Order (a) Authorizing PREPA to Reject Certain Power Purchase and Operating
Agreements, and (b) Granting Related Relief filed concurrently herewith (the “Padilla

Declaration”), and otherwise respectfully represents as follows:

JURISDICTION AND VENUE

1. The United States District Court for the District of Puerto Rico (the “Court”) has
subject matter jurisdiction over this Motion pursuant to PROMESA section 306(a).

2. Venue is proper in this district pursuant to PROMESA section 307(a).

3. The statutory predicates for the relief sought herein are section 365 of the
Bankruptcy Code and Bankruptcy Rule 6006, made applicable to this case by PROMESA sections

301(a) and 310, respectively.

2 PROMESA is codified at 48 U.S.C. §§ 2101-2241.
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BACKGROUND

4. On July 2, 2017 (the “Petition Date”), the Oversight Board filed a voluntary petition
for relief for PREPA pursuant to section 304(a) of PROMESA, commencing a case under title II1
thereof (the “Title IIT Case™).

5. Background information regarding PREPA and the commencement of this Title I1I
Case is contained in the Notice of Statement of Oversight Board Regarding PREPA’’s Title Il Case
[ECF No. 2].

THE REJECTED PPOAs

6. PREPA is party to approximately sixty (60) different power purchase and operating
agreements, master service agreements, and other agreements for renewable energy projects, under
which PREPA agreed to purchase renewable power generated by the developer-counterparties to
such agreements (the “PPOAs”). Padilla Declaration q 5.

7. Of the PPOAs, the twenty-seven (27) set forth on Exhibit A (the “Rejected

PPOASs”), are non-operational. Although the agreements were executed between 2011 and 2013,
the overwhelming majority of the projects contemplated under these agreements have not
progressed to an advanced enough stage of development for building to begin in the near-term,
and the few that may have commenced construction are at best in the early stages. As a result,
none of the projects under the Rejected PPOAs would be ready to supply cost-effective energy to
PREPA in the near-term. Padilla Declaration q 6.

8. The Rejected PPOASs contrast with a group of sixteen (16) non-operational PPOAs
that are closer to being operational and for which PREPA and the counterparties have engaged in

negotiations over the past year to amend terms to PREPA’s benefit (the “Renegotiated PPOAs”).?

3 PREPA reserves all rights with respect to the Renegotiated PPOAs, including to reclassify such PPOAs and designate them for
rejection in the event that the renegotiation process is not completed in a satisfactory manner.

3
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PREPA focused its renegotiation effort on the Renegotiated PPOAs because they fulfilled some
or all of the following criteria: (i) have been identified in the past by the Puerto Rico Planning
Board, the Puerto Rico Management Permits Office (OGPe), and/or PREPA staff as having nearly
completed their development activities, (i1) have demonstrated a willingness to renegotiate pricing
to reflect changes in the industry by agreeing to amend their agreements in or around 2013-2014,
at which time they were vetted and approved by one or more prior PREPA Governing Board(s) to
proceed with amendments, and/or (iii) more recently confirmed their willingness and potential
ability to commence construction in the relatively near term. PREPA believes the projects
contemplated under the Renegotiated PPOAs are significantly more likely to materialize in the
near term and move from the development stage to commercial operation than the Rejected
PPOAs. Padilla Declaration § 7.

0. In addition, the contract rates for sales of energy agreed to by PREPA under the
Rejected PPOAs are above current market prices for renewable energy, often by more than 30%,
with uncapped escalation and additional charges for renewable energy credits. If the projects
contemplated under the Rejected PPOAs were developed under current contractual terms, the
energy prices and contractual conditions for these projects would impose an unnecessary financial
burden on the ratepayers of Puerto Rico. Padilla Declaration 9 8.

10. Based on the foregoing, PREPA has determined that the Rejected PPOAs are
burdensome to PREPA and its ratepayers and that the rejection of these non-operational and/or
above-market contracts would create significant cost savings for ratepayers by avoiding
overpayment for power under certain Rejected PPOAs related to facilities that are nowhere near

ready to start generating power.
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11. Each of the Rejected PPOAs allows PREPA to terminate without further liability if
the counterparty to the Rejected PPOAs does not achieve its “Commercial Operation Date” within
a specified period. In addition, nearly all of the Rejected PPOAs provide PREPA with a
termination right if the counterparty does not achieve “Commencement of Construction” within a
specified timeframe. In each case, the parties to the Rejected PPOAs have failed to achieve the
specified Commercial Operation Date or Commencement of Construction requirements (or both).
Therefore, PREPA should be able to terminate the Rejected PPOAs without further liability or
incurring rejection damage claims. Padilla Declaration 4 9-10.

12. On March 25, 2020, PREPA’s Governing Board authorized the termination and
rejection of the Rejected PPOAs. Pursuant to such authorization, PREPA notified each of the
counterparties to the Rejected PPOAs that it is exercising its termination right. Because the
Rejected PPOAs were executory as of the Petition Date, PREPA also desires to reject the Rejected
PPOAs pursuant to section 365 of the Bankruptcy Code to avoid any arguments about the efficacy
of its terminations or allowance of any damages related thereto. Padilla Declaration  11.

RELIEF REQUESTED

13. By this Motion, PREPA, through the Oversight Board, seeks entry of an order
authorizing PREPA to reject the Rejected PPOAs and granting such other relief as is just and
proper.

BASIS FOR RELIEF

14. Section 365 of the Bankruptcy Code, made applicable in this Title III Case pursuant
to PROMESA section 301(a), provides that a debtor-in-possession, ‘“subject to the court’s
approval, may assume or reject an executory contract or unexpired lease of the debtor.” 11 U.S.C.

§ 365(a). “The purpose behind allowing the assumption or rejection of executory contracts is to
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permit the trustee or debtor in possession to use valuable property of the estate and to ‘renounce
title to and abandon burdensome property.”’ Orion Pictures Corp. v. Showtime Networks, Inc. (In
re Orion Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993) (quoting 2 Collier on Bankruptcy
365.01[1] (15th ed. 1993)).

15. The assumption or rejection of an executory contract or unexpired lease is subject
to review under the business judgment rule.* Under such standard, “a debtor must simply put forth
a showing that assumption or rejection of the executory contract or unexpired lease will benefit
the [d]ebtor’s estate.” In re Vent Alarm Corp., Case No. 15-09316-MCF11, 2016 WL 1599599,
at *3 (Bankr. D.P.R. Apr. 18, 2016). If a debtor has exercised “reasonable” business judgment,
the court should approve the proposed contract rejection. See In re Maiden Brooks Farm LLC,
435 B.R. 81, 83 (Bankr. D. Mass. 2010) (noting that courts afford deference to debtors under
the business judgement rule); see also Comput. Sales Int’l, Inc. v. Fed. Mogul (In re Fed. Mogul
Global, Inc.), 293 B.R. 124, 126 (Bankr. D. Del. 2003) (explaining that under the business
judgment standard, a court should defer to a debtor’s decision with respect to contract assumption
or rejection, “unless that decision is the product of bad faith or a gross abuse of discretion™);
Memorandum Opinion Regarding PREPA’s Urgent Motion for Entry of an Order Authorizing
PREPA to Assume Certain Contracts with EcoElectrica, L.P. and Gas Natural

Aprovisionamientos SDG S.A., ECF No. 2039 (the “EcoElectrica Opinion”) at 17-18 (assumption

4 There is no basis here for application of any standard other than business justification because there is no federal or
Commonwealth policy that would be circumvented by the Court’s approval of rejection of the Rejected Contracts. The agreements
PREPA seeks to reject are not contracts for the transmission or sale of electric energy in interstate commerce and hence are not
subject to FERC’s jurisdiction under the Federal Power Act. See 16 U.S.C. §824(b)(1). Electric energy produced and transmitted
within Puerto Rico does not move in interstate commerce. Further, no approval by the Puerto Rico Energy Bureau is required for
termination of the contracts and PREPA can comply with Puerto Rico energy law and policy without these contracts. Cf. NLRB v.
Bildisco & Bildisco, 465 U.S. 513 (1984) and In re Mirant, 378 F.3d 511 (5th Cir. 2004). As this Court has recognized, public
impact alone does not justify application of a heightened standard of review and there is no support for the argument that energy
supply is “a general category requiring heightened scrutiny.” See Memorandum Opinion Regarding PREPA’s Urgent Motion for
Entry of an Order Authorizing PREPA to Assume Certain Contracts with Ecoeléctrica, L.P. and Gas Natural Aprovisionamientos
SDG, S.A. (ECF No. 13471).
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of power purchase agreement is not subject to heightened standard of review, but rather a
determination that assumption “is a sound exercise of PREPA’s business judgment and not the
product of bad faith, whim, or caprice”).’

16. Under PROMESA, the Oversight Board’s discretion is afforded even greater
deference. See In re Fin. Oversight & Mgmt. Bd. for P.R., 432 F. Supp. 3d. 25, 30-31 (D.P.R.),
aff’d, 954 F.3d 1 (1* Cir. 2020). As the Court noted:

The Oversight Board is designated, in the first instance, as the entity that makes

important strategic and tactical judgments in managing these restructuring

proceedings, and it necessarily does so in a holistic manner. While pursuing returns

for creditors of each debtor is an important element of those judgments, it is not the

exclusive end point of the Oversight Board’s task. The needs, concerns and future

of a political entity that is the home of millions of American citizens, as well as the

needs, concerns and rights of a broad range of parties in interest and the ability to

propose confirmable plans of adjustment, are all implicated here. The Oversight

Board has been given the responsibility of balancing and prioritizing the relevant

issues and concerns in developing fiscal arrangements and plans of adjustment, and

it is entitled to a measure of deference in carrying out this responsibility.
1d.

17. Upon review and analysis of PREPA’s obligations under the Rejected PPOAs,
PREPA has concluded that the relief requested in this Motion is in the best interests of PREPA
and its creditors and customers because all of the Rejected PPOAs provide for energy at rates that
are above-market and in the years since execution of the Rejected PPOAs most of the
counterparties have not achieved any meaningful progress toward project completion.

18. Should PREPA require additional renewable energy, it is more economical for

PREPA to cover any shortfall through alternative arrangements at current market prices or through

3> The Court noted in the EcoElectrica Opinion that the subject contract amendments had been approved by the Puerto
Rico Energy Bureau (PREB). EcoElectrica Opinion at 17. The requirement of approval by PREB only applies to new
contracts or amendments to existing contracts, and thus is not required for rejection of any PPOAs by PREPA. See
Act 57-2014, § 6.32(a). The lack of PREB approval of rejection of these agreement is therefore not a factor in the
applicable standard or review or whether PREPA has met such standard.

7
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the Renegotiated PPOAs, which are substantially lower than the contract prices contained in the
Rejected PPOAs. There is also no meaningful prospect of monetizing the Rejected PPOAs by
assuming and assigning any of them to third parties as no realistic alternative counterparty for the
purchase of power exists in Puerto Rico, and even if there were such alternatives, any third party
would also find the Rejected PPOAs overpriced in the current market. By rejecting the contracts,
PREPA will be able to negotiate new contracts at a lower cost for the generated power to the extent
it is necessary and beneficial.

19. Given the above, the Rejected PPOAs are neither desirable nor necessary for
PREPA’s go-forward operations, and rejection of these agreements is therefore a sound exercise
of PREPA’s business judgment.

NOTICE

20. PREPA has provided notice of this Motion to (collectively, the “Notice Parties™):
(1) the counterparties to the Rejected PPOAs; (ii) the Office of the United States Trustee for the
District of Puerto Rico; (iii) the indenture trustees and/or agents, as applicable, for PREPA’s
bonds; (iv) the administrative agent(s) for lenders under that certain Credit Agreement, dated as of
May 4, 2012, among PREPA, Scotiabank de Puerto Rico, and the lenders party thereto, as
amended, and that certain the Trade Finance Facility Agreement, dated as July 20, 2012; (v) the
statutory unsecured claimholders’ committee appointed in this Title III Case; (vi) the Office of the
United States Attorney for the District of Puerto Rico; (vii) counsel to AAFAF; (viii) the Puerto
Rico Department of Justice; and (ix) all parties who have requested service in PREPA’s Title 111

casc.
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RESERVATION OF RIGHTS

21. PREPA files this Motion without prejudice to or waiver of its rights pursuant to
PROMESA section 305,° and does not by this Motion provide any consent (of PREPA or the
Oversight Board) otherwise required by section 305.

NO PRIOR REQUEST

22. No prior request for the relief sought in this Motion has been made to this or any

other court.

[Remainder of Page Intentionally Left Blank]

¢  PROMESA section 305 provides:

LIMITATIONS ON JURISDICTION AND POWER OF COURT.
Subject to the limitations set forth in titles I and II of this Act, notwithstanding any provision in this title to the contrary, unless
the Oversight Board consents or the plan so provides, the court may not, by any stay, order, or decree, in the case or otherwise,
interfere with—

(1) any of the political or governmental powers of the debtor;

(2) any of the property or revenues of the debtor; or

(3) the use or enjoyment by the debtor of any income-producing property.

9
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WHEREFORE, PREPA respectfully requests the Court enter the Proposed Order (a)

granting the Motion, and (b) granting PREPA such other relief as is just and proper.

Dated: July 7, 2020

San Juan, Puerto Rico

Respectfully submitted,

/s/ Paul V. Possinger

Martin J. Bienenstock (pro hac vice)
Paul V. Possinger (pro hac vice)
Ehud Barak (pro hac vice)

Margaret A. Dale (pro hac vice)
Daniel S. Desatnik (pro hac vice)
PROSKAUER ROSE LLP

Eleven Times Square

New York, NY 10036

Tel: (212) 969-3000

Fax: (212) 969-2900

Attorneys for the Financial Oversight and
Management Board as representative for the
Commonwealth of Puerto Rico and the Puerto
Rico Electric Power Authority

/s/ Luis F. del Valle

Luis F. del Valle-Emmanuelli
USDC-PR No. 209514

P.O. Box 79897

Carolina, Puerto Rico 00984-9897
Tel. 787.647.3503

Fax N/A
dvelawoffices@gmail.com

OF COUNSEL FOR

A&S LEGAL STUDIO, PSC

434 Avenida Hostos

San Juan, PR 00918

Tel. (787) 751-6764/763-0565

Fax (787) 763-8260Co-Attorney for the
Financial Oversight and

Management Board as Representative of the
Debtor

10
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Exhibit A

List of Rejected PPOASs

1. Renewable Power Purchase and Operating Agreement between South Solar Two Project,
LLC and PREPA, dated October 10, 2012, as amended October 10, 2012 Contract No:
2013-P00047.

2. Power Purchase and Operating Agreement between Wind to Energy Systems, LLC and
PREPA, dated March 30, 2011 Contract No. 2011-P00101.

3. Power Purchase and Operating Agreement by and between Cabo Solar Farm, LLC and
PREPA, dated December 17, 2012 Contract No. 2013-P00069.

4. Renewable Power Purchase and Operating Agreement between North Coast Solar, LLC
and PREPA, dated August 28, 2012, as amended December 17, 2012, June 12, 2014 and
June 4, 2015 Contract No. 2013-P00041.

5. Power Purchase and Operating Agreement by and between Carolina Solar Farm LLC and
PREPA, dated December 21, 2012 Contract No. 2013-P00067.

6. Renewable Power Purchase and Operating Agreement by and between GG Alternative
Energy Corporation and PREPA, dated December 26, 2012. Contract No. 2013-P00077.

7. Renewable Power Purchase and Operating Agreement by and between HSEA PR Isla Solar
I, LLC and PREPA, dated December 13, 2012 Contract No. 2013-P00057.

8. Power Purchase and Operating Agreement by and between Interamerican Energy Sources,
LLC and PREPA, dated December 30, 2011 Contract No. 2012-P00060.

0. Renewable Power Purchase and Operating Agreement by and between Juncos Solar
Energy, LLC and PREPA, dated May 15, 2012 Contract No. 2012-P00138.

10. Renewable Power Purchase and Operating Agreement by and between Lajas Solar Project,
LLC and PREPA, dated October 10, 2012, as amended October 10, 2012 Contract No.
2013-P00046.

11.  Power Purchase and Operating Agreement by and between GG Alternative Energy
Corporation and PREPA, dated December 28, 2012 Contract No. 2013-P00071.

12. Renewable Power Purchase and Operating Agreement between Jonas Solar Energy LLC
and PREPA, dated May 9, 2012 Contract No. 2012-P00140.

13. Power Purchase and Operating Agreement between NRG Solar Isabela LLC and PREPA,
dated December 21, 2012 Contract No. 2013-P00068.

14. Power Purchase and Operating Agreement between Rea Energy Ceiba Solar Plant, LLC
and PREPA, dated December 28, 2012 Contract No. 2013-P00076.
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15. Renewable Power Purchase and Operating Agreement between Rea Energy Luquillo Solar
Plant, LLC and PREPA, dated October 10, 2012, as amended December 28, 2012 Contract
No. 2013-P00051.

16. Power Purchase and Operating Agreement between Renewable Power Group, Inc. and
PREPA, dated August 1, 2011 Contract No. 2012-P00010.

17. Power Purchase and Operating Agreement between Renewable Power Group, Inc. and
PREPA, dated August 1, 2011 Contract No. 2012-P00009.

18.  Renewable Power Purchase and Operating Agreement between Moca Solar Farm, LLC
and PREPA, dated July 20, 2012, as amended December 17, 2012, June 12, 2014 and June
4,2015 Contract No. 2013-P00003.

19. Renewable Power Purchase and Operating Agreement between Solar Project Ponce, LLC
and PREPA, dated October 10, 2012, as amended October 10, 2012 Contract No. 2013-
P00045.

20.  Renewable Power Purchase and Operating Agreement between Tropical Solar Farm, LLC

and PREPA, dated November 3, 2011 Contract No. 2012-P00041.

21.  Power Purchase and Operating Agreement between Vega Baja Solar Energy LLC and
PREPA, dated May 15, 2012, as amended December 28, 2012. Contract No. 2013-P00139.

22.  Power Purchase and Operating Agreement between Tradewinds Energy LLC and PREPA,
dated October 19, 2011, Contract No. 2012-P00028.

23.  Power Purchase and Operating Agreement between Tradewinds Energy LLC and PREPA,
dated October 19, 2011 Contract No. 2012-P00030.

24.  Renewable Power Purchase and Operating Agreement by and between Hatillo Solar LLC
and PREPA, dated December 13, 2012 Contract No. 2013-P00074.

25. Power Purchase and Operating Agreement between ReSun (Farjado), LLC and PREPA,
dated December 16, 2011. Contract No. 2012-P00062.

26.  Renewable Power Purchase and Operating Agreement between YFN Yabucoa Solar, LLC
and PREPA, dated October 17, 2012.

27. Power Purchase and Operating Agreement between Energy Answers Arecibo, LLC and
PREPA, dated December 4, 2009.
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Exhibit B

Proposed Order
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UNITED STATES DISTRICT COURT
DISTRICT OF PUERTO RICO

In re:
PROMESA

THE FINANCIAL OVERSIGHT AND Title 111
MANAGEMENT BOARD FOR PUERTO RICO,
No. 17 BK 3283-LTS
as representative of
(Jointly Administered)
THE COMMONWEALTH OF PUERTO RICO, et al.,

Debtors. !
In re: PROMESA
Title 111
THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO, No. 17 BK 4780-LTS

as representative of
PUERTO RICO ELECTRIC POWER AUTHORITY,

Debtor.

ORDER GRANTING OMNIBUS MOTION OF PUERTO RICO
ELECTRIC POWER AUTHORITY FOR ENTRY OF AN ORDER
(A) AUTHORIZING PREPA TO REJECT CERTAIN POWER PURCHASE
AND OPERATING AGREEMENTS, AND (B) GRANTING RELATED RELIEF

1" The Debtors in these Title I1I Cases, along with each Debtor’s respective Title III case number and the last four (4) digits of

each Debtor’s federal tax identification number, as applicable, are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No.
17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation (“COFINA”)
(Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) Puerto Rico Highways and
Transportation Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv)
Employees Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”) (Bankruptcy Case No. 17
BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (v) Puerto Rico Electric Power Authority (“PREPA”) (Bankruptcy
Case No. 17 BK 4780-LTS) (Last Four Digits of Federal Tax ID: 3747); and (vi) (vi) Puerto Rico Public Buildings Authority
(“PBA”) (Bankruptcy Case No. 19-BK-5523-LTS) (Last Four Digits of Federal Tax ID: 3801 (Title III case numbers are listed
as Bankruptcy Case numbers due to software limitations).
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Upon PREPA’s Omnibus Motion for Entry of an Order (A) Authorizing PREPA to Reject
Certain Power Purchase and Operating Agreements, and (B) Granting Related Relief (the
“Motion”)?; and the Court having found it has subject matter jurisdiction over this matter pursuant
to section 306(a) of PROMESA; and it appearing that venue in this district is proper pursuant to
section 307(a) of PROMESA; and the Court having found the rejection of the Rejected PPOAs
represents a sound exercise of PREPA’s business judgment and that the relief requested in the
Motion is in the best interests of PREPA, its creditors, its customers, and other parties in interest;
and the Court having found that PREPA provided adequate and appropriate notice of the Motion
under the circumstances and that no other or further notice is required; and the Court having
reviewed the Motion and having heard the statements of counsel in support of the Motion at a
hearing held before the Court (the “Hearing”); and the Court having determined that the legal and
factual bases set forth in the Motion and at the Hearing establish just cause for the relief granted
herein; and any objections to the relief requested herein having been withdrawn or overruled on
the merits; and upon the record herein, after due deliberation thereon, the Court having found that
good and sufficient cause exists for the granting of the relief as set forth herein,

THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Pursuant to section 365 of the Bankruptcy Code, made applicable in this Title I1I
Case pursuant to PROMESA section 301(a), PREPA is authorized to reject the Rejected PPOAs
listed on Exhibit A attached to the Motion and such Rejected PPOAs shall be deemed rejected

upon entry of this Order.

2 Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion.

2
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3. Any claims based on the rejection of the Rejected PPOAs, if any, must be filed on
or before 4:00 p.m. (Atlantic Standard Time) on the first business day that is thirty-five (35)
calendar days after the entry of the Order by the Court authorizing such rejection.

4, Nothing herein is intended to, shall constitute, or shall be deemed to constitute
PREPA’s or the Oversight Board’s consent, pursuant to PROMESA section 305, to this Court’s
interference with (a) any of the political or governmental powers of PREPA, (b) any of the property
or revenues of PREPA, or (c) the use or enjoyment of PREPA of any income-producing property.

5. Notwithstanding any applicability of any Bankruptcy Rule, the terms and
conditions of this Order shall be immediately effective and enforceable upon its entry.

6. PREPA and the Oversight Board, as PREPA’s representative, are authorized to take
all actions, and to execute all documents, necessary or appropriate, to effectuate the relief granted
in this Order in accordance with the Motion.

7. The Court shall retain exclusive jurisdiction to hear and determine any and all
disputes related to or arising from the implementation, interpretation and enforcement of this

Order.

Dated: _,2020

HONORABLE LAURA TAYLOR SWAIN
United States District Judge
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UNITED STATES DISTRICT COURT
DISTRICT OF PUERTO RICO

__________________________________________________________ X
In re: PROMESA
Title 111
THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,
as representative of No. 17 BK 3283-LTS
THE COMMONWEALTH OF PUERTO RICO (Jointly Administered)
etal.,
Debtors.?
__________________________________________________________ X
Inre: PROMESA
Title 111
THE FINANCIAL OVERSIGHT AND
MANAGEMENT BOARD FOR PUERTO RICO,
as representative of No. 17 BK 4780-LTS

PUERTO RICO ELECTRIC POWER
AUTHORITY,

Debtor.

MEMORANDUM OPINION REGARDING OMNIBUS MOTION OF
PuerTO Rico ELECTRIC POWER AUTHORITY FOR ENTRY OF AN ORDER
(A) AUTHORIZING PREPA TO REJECT CERTAIN POWER PURCHASE AND OPERATING
AGREEMENTS, AND (B) GRANTING RELATED RELIEF (DOCKET ENTRY NoO. 13579)

The Debtors in these Title 111 Cases, along with each Debtor’s respective Title 111 case number
and the last four (4) digits of each Debtor’s federal tax identification number, as applicable, are
the (i) Commonwealth of Puerto Rico (the “Commonwealth”) (Bankruptcy Case No. 17-BK-
3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing
Corporation (“COFINA™) (Bankruptcy Case No. 17-BK-3284-LTS) (Last Four Digits of Federal
Tax ID: 8474); (iii) Puerto Rico Highways and Transportation Authority (“HTA”) (Bankruptcy
Case No. 17-BK-3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv) Employees
Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”)
(Bankruptcy Case No. 17-BK-3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (v) Puerto
Rico Electric Power Authority (“PREPA”) (Bankruptcy Case No. 17-BK-4780-LTS) (Last Four
Digits of Federal Tax ID: 3747); and (vi) Puerto Rico Public Buildings Authority (“PBA”)
(Bankruptcy Case No. 19-BK-5523-LTS) (Last Four Digits of Federal Tax ID: 3801) (Title HI
case numbers are listed as Bankruptcy Case numbers due to software limitations).

200917 MeEM RE PREPA PPOA REJECTION.DOCX VERSION SEPTEMBER 17, 2020 1



Case:17-03283-LTS Doc#:14335 Filed:09/17/20 Entered:09/17/20 10:41:33 Desc: Main
Document Page 2 of 5

Before the Court is the Omnibus Motion of Puerto Rico Electric Power Authority
for Entry of An Order (A) Authorizing PREPA to Reject Certain Power Purchase and Operating
Agreements, and (B) Granting Related Relief (Docket Entry No. 13579 in Case No. 17-3283, as
amended by the revised exhibit filed at Docket Entry No. 13587, the “Motion”).?2 The Motion,
filed by the Financial Oversight and Management Board for Puerto Rico (the “Oversight Board”™)
as representative of the Puerto Rico Electric Power Authority (“PREPA”), requests entry of an
order rejecting twenty-seven agreements (the “Contracts”) pursuant to Section 365(a) of the
Bankruptcy Code, 11 U.S.C. § 365(a).®

The Court has subject matter jurisdiction of this contested matter pursuant to 48
U.S.C. 8 2166(a). The Court heard oral argument on the Motion on September 16, 2020.
Having considered carefully all of the submissions and arguments made in connection with the
Motion, the Court grants the Motion for the following reasons.

Section 365(a) of the Bankruptcy Code provides the Oversight Board with
authority to reject burdensome executory contracts with Court approval. Section 365(a) thereby
“advances one of the core purposes of the Bankruptcy Code: to give worthy debtors a fresh

start.” Eagle Ins. Co. v. BankVest Capital Corp. (In re BankVest Capital Corp.), 360 F.3d 291,

296 (1st Cir. 2004) (citations and quotation marks omitted). Although the Bankruptcy Code does
not prescribe a standard applicable to a court’s review of a motion under Section 365(a), courts

typically apply a deferential business judgment standard. Mission Prod. Holdings, Inc. v.

2 The Motion was also filed as Docket Entry No. 2052 in Case No. 17-4780. All docket
entry references herein are to entries in Case No. 17-3283, unless otherwise specified.

The sections of the Bankruptcy Code cited in this Memorandum Opinion and Order are
made applicable in the above-captioned cases by Section 301(a) of the Puerto Rico
Oversight, Management, and Economic Stability Act (“PROMESA”), 48 U.S.C.

§ 2161(a).
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Tempnology, LLC (In re Tempnology, LLC), 879 F.3d 389, 394 (1st Cir. 2018), rev’d and

remanded on other grounds, 139 S. Ct. 1652 (2019). Such a motion “should be considered a

summary proceeding, intended to efficiently review the trustee’s or debtor’s decision to adhere to
or reject a particular contract in the course of the swift administration of the bankruptcy estate. It
is not the time or place for prolonged discovery or a lengthy trial with disputed issues.” In re

Vent Alarm Corp., No. 15-09316-MCF11, 2016 WL 1599599, at *3 (Bankr. D.P.R. Apr. 18,

2016). The scope of a court’s inquiry “does not include an evaluation of whether the Debtors

made the best or even a good business decision but merely that the decision was made in an

exercise of the Debtors’ business judgment.” In re Old Carco LLC, 406 B.R. 180, 196 (Bankr.
S.D.N.Y. 2009).

The Oversight Board has met its burden of demonstrating that rejection of the
Contracts is a reasoned exercise of PREPA’s business judgment and not the product of bad faith,
whim, or caprice. As demonstrated by the Declaration of Fernando M. Padilla in Support of
Omnibus Motion of Puerto Rico Electric Power Authority for Entry of an Order (a) Authorizing
PREPA to Reject Certain Power Purchase and Operating Agreements, and (b) Granting Related
Relief (Docket Entry No. 13580, the “Padilla Declaration), PREPA has determined that, because
the projects contemplated by the Contracts are in their infancy, they are not positioned to supply
energy to PREPA in the near term. (Padilla Decl. § 6.) Additionally, PREPA has concluded that
the Contracts offer unfavorable terms and high prices in comparison to the terms and pricing that
PREPA is otherwise able to obtain in the current market. (Padilla Decl. §8.) Thus, PREPA has
concluded that the Contracts are burdensome and should be rejected. (Padilla Decl. § 10.) None

of these basic data points is controverted. The Court finds, based on this record, that PREPA’s
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decision to reject the Contracts was the product of, and falls within the exercise of, reasoned
business judgment.

The objecting parties have not offered facts contravening PREPA’s
representations that the projects contemplated by the Contracts are far from completion and that,
if they were completed, the electricity generated would be supplied to PREPA at above-market
rates. The Limited Objection and Reservation of Rights of GG Alternative Energy Corp to
Omnibus Motion of Puerto Rico Electric Power Authority for Entry of an Order (a) Authorizing
PREPA to Reject Certain Power Purchase and Operating Agreements, and (B) Granting Related
Relief (Docket Entry No. 2117 in Case No. 17-4780, the “GGAEC Obijection”) criticizes
PREPA'’s pre- and post-petition course of conduct and alleges that PREPA has breached its
obligations and actively hindered performance under the Contracts. Such allegations may be
relevant to determining whether PREPA has liability with respect to proofs of claim that have
been submitted or will be submitted by the objecting parties. They are not, however, relevant to
determining whether, at present, the Contracts are burdensome, nor to whether PREPA acted in
bad faith in deciding to reject the Contracts. Stated another way, PREPA’s alleged bad faith
nonperformance under the contracts does not demonstrate that PREPA exercised bad faith in
deciding to reject the Contracts.

Additionally, the issues raised by certain responses to the Motion concerning the
Commonwealth’s environmental and energy public policy are outside the scope of the issues
properly considered in evaluating this Motion. PROMESA affords substantial deference to and
prohibits interference with the political and governmental decisions made by the Title 111

Debtors.
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Finally, contrary to the contention that the “Motion and proposed Order
improperly seek to invoke the termination provision of the PPOAs to terminate [the PPOAS]
‘without further liability’” (GGAEC Obj. 1 9), neither the proposed order filed in connection
with the Motion nor the order that the Court will enter contemporaneously with this
Memorandum Opinion will determine PREPA’s liability with respect to the Contracts. The
order that the Court will enter includes a bar date by which creditors may file proofs of claim
arising out of rejection of the Contracts, thereby preserving creditors’ ability to assert such
claims. Any litigation concerning PREPA’s liability will occur in connection with the claims
resolution process in PREPA’s Title 111 case.

For the foregoing reasons, the Court will enter a separate order granting the

Motion.

Dated: September 17, 2020

/sl Laura Taylor Swain
LAURA TAYLOR SWAIN
United States District Judge
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