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INTERCONNECTION AGREEMENT

THIS INTERCONNECTION AGREEMENT (“Agreement”) is entered into as of this 30" day of
November, 2023 (the “Agreement Date”)

BETWEEN:

A. PUERTO RICO ELECTRIC POWER AUTHORITY (including any successor thereto,
“PREPA” or “Owner”), a public corporation and governmental instrumentality of the
Commonwealth of Puerto Rico, created by Act No. 83 of the Legislative Assembly of Puerto Rico,
enacted on May 2, 1941, represented in this act by its agent LUMA Energy ServCo, LLC, a Puerto
Rico limited liability company (“LUMA?”, and in its functions hereunder on behalf of Owner,
“T&D System Operator”); and

B. CLEAN FLEXIBLE ENERGY, LLC(“Interconnection Customer”), a limited liability
company organized under the laws of Puerto Rico, employer identification number
with its principal office at 350 Carlos Chardon Ave., Suite 1034, San Juan, Puerto Rico 00918
represented in this act by its representative, Jesus Bolinaga, of legal age,
authorized to sign this Agreement on behalf of the Interconnection
Customer as per resolution of the sole member of Interconnection Customer dated January 1, 2023;

(collectively, the “Parties” and each a “Party”).
RECITALS

WHEREAS LUMA was retained by PREPA and the Puerto Rico Public-Private Partnerships
Authority (“Administrator”), under the Puerto Rico Transmission and Distribution System Operation and
Maintenance Agreement dated as of June 22, 2020, as may be amended from time to time and in accordance
with its terms (the “OMA”), pursuant to which LUMA provides certain services as more specifically set
out therein.

WHEREAS, in accordance with the terms and conditions of the OMA, LUMA is acting as Owner’s
agent herein. Therefore, as long as the OMA is in effect, all references in this Agreement to “T&D System
Operator” taking any action, performing any obligation, exercising any right, receiving or providing any
notice or disclosure, making any determination or otherwise, shall be understood to refer to LUMA acting
as Owner’s agent and as operator of the T&D System, unless otherwise disclaimed or distinguished.

WHEREAS, Interconnection Customer and Owner have entered into the Energy Storage Services
Agreement (“ESSA”), dated August 26, 2022, which was amended by that certain Amendment No. 1 to the
ESSA, dated March 17, 2023, that certain Amendment No. 2 to the ESSA, dated June 15, 2023, that certain
Amendment No. 3 to the ESSA, dated June 30, 2023, that certain Amendment No. 4 to the ESSA, dated
July 10, 2023, and that certain Amendment No. 5 to the ESSA, dated November 30, 2023 (as amended,
the “Customer Contract™).

WHEREAS, Interconnection Customer intends to develop, finance, construct, own, control and
operate a battery energy storage system in Salinas, Puerto Rico, which has a Resource Capacity (as defined
below) of more than 5 MW, in accordance with the Customer Contract (the “Large Resource Facility”);

WHEREAS, Interconnection Customer shall procure the design and construction of the Greenfield
Interconnection Facilities as provided in this Agreement (including paragraph (a) of Section 5.7
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(Interconnection Customer Construction of Greenfield Interconnection Facilities; T&D System Operator’s
Interconnection Facilities Work Payment.) hereof);

WHEREAS, Interconnection Customer shall procure the design and construction of the Greenfield
Interconnection Facilities that will connect to the Resource Facility, as well as the facilities of another
proponent, CIRO One Salinas, LLC, a limited liability company organized under the laws of Delaware and
authorized to do business in Puerto Rico; to that effect, as of the date of this Agreement, the Interconnection
Customer and CIRO One Salinas, LLC have executed a Cost Sharing and Lease Agreement;

WHEREAS, contemporaneously hereto, the Parties shall be executing Amendment No. 1 to this
Agreement (“Amendment No. 1”) to incorporate the PREB order with respect to Tranche 1 Customer
Contracts for T&D System Operator to be responsible for the Network Upgrades;

WHEREAS, Interconnection Customer and T&D System Operator have agreed to enter into this
Agreement for the purpose of interconnecting the Large Resource Facility with the T&D System; and

WHEREAS, the Puerto Rico Energy Bureau has approved System Operation Principles, which
shall guide, together with the Applicable Reliability Standards (as defined below), the interaction of the
Parties with respect to the operations of the Large Resource Facility and its generation and interconnection
with the T&D System.

NOW THEREFORE, in consideration of these premises and of the mutual covenants and
agreements set forth herein, the Parties, intending to be legally bound, hereby agree to the following:

1. DEFINITIONS
“Access Party” has the meaning given to it in Section 5.9 (Access Rights).

“Actual Costs” has the meaning given to it in Section 12.1 (Invoicing for T&D System Operator’s
Interconnection Facilities Works).

“Affected Party” has the meaning given to it in Section 16.1 (General).

“Affiliate” means, with respect to any specified Person, any other Person that directly or indirectly, through
one or more intermediaries, Controls (e.g., has the status of a parent company), is Controlled by (e.g., has
the status of a subsidiary) or is under common Control (e.g., has the status of sister company) with such
specified Person.

“Agency Expiration Date” has the meaning given to it in Section 2.7 (LUMA as Owner’s Agent).
“Agreement Date” has the meaning given to it in the preamble of this Agreement.
"Amendment No. 1" has the meaning given to it in the preamble of this Agreement.

“Ancillary Services” means any services required by the MTRs or otherwise capable of being made
available to the T&D System by the Facility (other than the delivery of Net Electrical Output, as that term
is defined in the Customer Contract) from time to time, including automatic generation control, energy
storage or spinning reserve, synchronous condenser mode, reactive power support, operating reserve,
frequency control, ramp rate control, voltage control, black start capability, voltage support, emergency
stand-by support, or others, as applicable.
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“Applicable Law” means, with respect to any Person, any constitution, bilateral or multilateral treaty,
statute, law, rule, regulation, ordinance, judgment, order, decree, governmental consent, or approval or any
published directive, guideline, requirement or other governmental restriction, which has the force of law,
or any determination, or interpretation of any of the foregoing, by any judicial authority, which legally
binds such Person or its property whether in effect as of the Agreement Date or thereafter.

“Applicable Reliability Standards” mean collectively (i) for any date of determination, the requirements,
and guidelines of PREB relating to the operation and maintenance of, and interconnection with, the T&D
System in full force and effect as of such date, and (ii) the System Operation Principles.

“Arbitration Rules” has the meaning given to it in Section 27.5 (Arbitration).
“Arbitrator” has the meaning given to it in Section 27.5 (Arbitration).

“Automatic Generation Control” means a system for adjusting the power output of the Resource Facility,
in response to the instructions provided by the T&D System Operator.

“Breach” means the failure of a Party to perform or observe any material term or condition of this
Agreement.

“Breaching Party” means a Party that is in Breach.
“Bulk-Power System EOQ” has the meaning given to it in the Customer Contract.

“Business Day” means a Day other than (i) a Saturday, a Sunday or a Day on which Applicable Law
requires or authorizes commercial banks in San Juan, Puerto Rico to be closed for business, or (ii) any other
Day recognized as a holiday by Owner and identified in the Customer Contract or otherwise notified to
Interconnection Customer from time to time.

“Change-of-Law” means the enactment, approval, or issuance of an Applicable Law after the Agreement
Date.

“Closing Date” has the meaning given to it in the Customer Contract.
“Commercial Operation” has the meaning given to it in the Customer Contract.
“Commercial Operation Date” has the meaning given to it in the Customer Contract.

“Confidential Information” means any confidential, proprietary or trade secret information of a plan,
specification, pattern, procedure, design, device, list, concept, policy, or compilation relating to the present
or planned business of a Party, which is designated as confidential by the Party supplying the information,
whether conveyed orally, electronically, in writing, through inspection, or otherwise.

“Consulting Technical Expert” has the meaning given to it in the Customer Contract.

“Control” means (i) the ownership (whether directly or indirectly) of more than fifty percent (>50%) of
the total issued voting share capital or other voting interest of that company or corporation, or (ii) the ability
to unilaterally appoint a majority of the board directors or equivalent body of that company or corporation
through the ownership of securities with voting power or otherwise, without the need of the vote or approval
of another, or (iii) the ability to unilaterally direct the business affairs and/or operations of that company or
corporation, without the need of the vote or approval of another; and the terms Controls, Controlled, and
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Controlling shall have a corresponding meaning, provided that if two (2) shareholders each own fifty
percent (50%) of the total issued and outstanding shares of a corporation, then neither shareholder controls
such corporation.

“Customer Contract” has the meaning given to it in the preamble of this Agreement.

“Customer Contract Term” means the “7erm” as defined in the Customer Contract.

“COR3” means the Central Recovery and Reconstruction Office of Puerto Rico.

“Day” means a period of twenty-four (24) consecutive hours, beginning at 00:00 hours on any Gregorian
calendar day and ending at 24:00 hours on such day Puerto Rico time.

“Default” means the failure of a Breaching Party to cure its Breach in accordance with Article 17 (Defaults).
“Designated Person” has the meaning given to it in paragraph (a) of Section 27.3 (Negotiation).
“Disclosing Party” has the meaning given to it in paragraph (a) of Article 22 (Confidentiality).

“Dispatch Notice” means the operating instruction and any subsequent updates given by T&D System
Operator (directly or through the SCADA system) to Interconnection Customer, directing the Resource
Facility to make available a specified quantity of Net Electrical Output according to the Operating
Procedures and the System Operation Principles.

“Dispute” has the meaning given to it in Section 27.1 (Scope of the Dispute Resolution Provisions).

“Dispute Notice” has the meaning given to it in Section 27.2 (Commencement of the Dispute Resolution
Procedure).

“Dispute Resolution Procedure” has the meaning given to it in Section 27.1 (Scope of the Dispute
Resolution Provisions).

“Emergency Condition” means an operational condition or situation affecting the T&D System (including
system security and reliability or a declaration of an emergency event under Applicable Law or by any
Governmental Authority) or a Resource Facility, which has resulted in, or will likely result in, imminent
significant disruption of service to a significant number of customers or likely endangers life or property.

“Environment" has the meaning given to it in Appendix D (Security Arrangement Details).

“Environmental Law” means Applicable Law or Regulations relating to Hazardous Substances, other
pollution or protection of the environment or natural resources.

“Facilities Study” means an engineering study to determine required additions or modifications to the T&D
System, including the cost and scheduled completion date for such additions or modifications, required to
provide transmission and distribution support services needed to integrate the Resource Facility into the
T&D System, including in this case the Facilities Study conducted for the Resource Facility.

“Feasibility Study” means a study of the feasibility of the interconnection of the Resource Facility with
the T&D System.

“First Party” has the meaning given to it in paragraph (c) of Section 27.5 (Arbitration).
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“FOMB?” refers to the Financial Oversight & Management Board for Puerto Rico or any successor thereto,
created pursuant to PROMESA.

“Force Majeure” has the meaning given to it in Section 16.1 (General).

“Governmental Authority” means any court, tribunal or governmental or quasi-governmental body,
regulatory body, agency, authority, office, department, commission, board, bureau, public corporation,
municipality or instrumentality, in each case at any United States federal, state, Commonwealth of Puerto
Rico, county, municipal, or local level, having jurisdiction over a Party, the Resource Facility or the Site,
including FOMB and PREB, provided, however, that such term does not include Interconnection Customer
or any of its Affiliates, LUMA or any of its Affiliates, or PREPA.

“Granting Party” has the meaning given to it in Section 5.9 (Access Rights).

“Greenfield Interconnection Facilities” means new Interconnection Facilities that will be developed on
land or premises not currently housing Interconnection Facilities, for the purpose of interconnecting the
Resource Facility and the PV Resource Facility with the T&D System, which shall be transferred to Owner
upon completion of construction pursuant to Section 5.7 (Interconnection Customer Construction of
Greenfield Interconnection Facilities; T&D System Operator’s Interconnection Facilities Work Payment).

“Greenfield Interconnection Facilities Works” means the design, permitting, construction, installation,
testing and commissioning of the Greenfield Interconnection Facilities.

“Hazardous Substances” means any chemicals, materials or substances defined as or included in the
definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” ‘hazardous
constituents,” “restricted hazardous materials,” “extremely hazardous substances,” “toxic substances,”
“radioactive substances,” “contaminants,” “pollutants,” “toxic pollutants” or words of similar meaning and
regulatory effect under any applicable Environmental Law, or any other chemical, material or substance,
exposure to which is prohibited, limited or regulated by any applicable Environmental Law.

99 <C.

“Indemnified Party” has the meaning given to it in Section 18.1 (Indemnification).
“Indemnifying Party” has the meaning given to it in Section 18.1 (Indemnification).

“Independent Expert” means an engineering consulting firm, jointly appointed, and engaged by the
Parties.

“Initial Synchronization Date” has the meaning given to it in the Customer Contract.

“In-Service Date” means the date upon which the Interconnection Customer reasonably expects it will be
ready to begin use of the Owner’s Interconnection Facilities to obtain back feed power.

“Interconnection Customer” means the entity described as such in the preamble, that proposes to
interconnect its Resource Facility with the T&D System.

“Interconnection Customer’s Interconnection Facilities” or “ICIF” means all facilities and equipment
(including Interconnection Customer’s meters) located on Interconnection Customer’s side of the
Interconnection Point, constructed and installed for the purpose of interconnecting the Resource Facility
with the T&D System, as further described in Appendix I (Interconnection Description and Specifications)
of the Customer Contract.
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“Interconnection Facilities” means collectively Owner’s Interconnection Facilities and the
Interconnection Customer’s Interconnection Facilities.

“Interconnection Point” means the physical point, located at the Greenfield Interconnection Facilities at
which the Resource Facility connects to the T&D System, as further described in Section 4 (Description of
the Interconnection Facilities) of Appendix 1 (Interconnection Description and Specifications) of the
Customer Contract.

“Interconnection Request” means a request by the Interconnection Customer to T&D System Operator to
increase the capacity, or make a Material Modification to the operating characteristics, of the Resource
Facility.

“Interconnection Service” means the service provided by the T&D System Operator associated with
interconnecting the Resource Facility to the T&D System and enabling the T&D System to export electric
energy from or deliver charge energy to, and export discharge energy from, as applicable, the Resource
Facility at the Interconnection Point, as further described in Article 4 (Scope of Interconnection Service).

“Interconnection Study” means any of the Feasibility Study, the System Impact Study and the Facilities
Study.

“Joint Operating Committee” means a group made up of representatives from Interconnection Customers
and T&D System Operator to coordinate operating and technical considerations of Interconnection Service.

“Large Resource Facility” has the meaning given to it in the preamble of this Agreement.

“Loss” means any and all losses relating to injury to or death of any person or damage to property, demand,
suits, recoveries, costs and expenses, court costs, attorney fees, and all other obligations by or to third
parties, arising out of or resulting from the Indemnifying Party’s performance, or non-performance of its
obligations under this Agreement, except in cases of gross negligence or intentional wrongdoing by the
Indemnified Party.

“LUMA” has the meaning given to it in the preamble of the Agreement.
“Main Meters” means the “Main Meters” as defined in Section 8.1 (Meter Ownership & Maintenance) of
the Customer Contract, and also includes all instrument transformers, MWh-meters, data acquisition

equipment, transducers, remote terminal unit, communications equipment, phone lines and fiber optics.

“Material Modification” means those modifications that have a material impact on the cost or timing of
any Interconnection Request.

“Milestone Schedule” has the meaning given to it in the Customer Contract.

“MTRs” means the minimum technical requirements applicable to the Resource Facility for connection of
the Resource Facility to the T&D System set forth in Appendix F (Minimum Technical requirements), as
modified or replaced from time to time, provided that such minimum technical requirements shall be
identical to the minimum technical requirements the Interconnection Customer must comply with under the
Customer Contract.

“Negotiation Period” has the meaning given to it in paragraph (a) of Section 27.3 (Negotiation).

“NERC” means the North American Electric Reliability Council or its successor organization.
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“NERC Reliability Standard” means the defined reliability requirements for planning and operating the
North American bulk power system.

“Network Resource Interconnection Service” or “NRIS” means an Interconnection Service that allows
the Interconnection Customer to integrate its Large Resource Facility with the T&D System in a manner
allowing for the Large Resource Facility to serve all load connected to the T&D System. NRIS in and of
itself does not convey transmission service.

“Network Upgrades” means the additions or modifications to the T&D System needed to integrate the
Resource Facility into the T&D System and identified in the Facilities Study and the System Impact Study,
other than the installation of Owner’s Interconnection Facilities.

“Network Upgrades Works” means the design, permitting, construction, installation, testing and
commissioning of the Network Upgrades.

“Non-Affected Party” has the meaning given to it in paragraph (d) of Section 16.1 (General).

“Notice of Dispute” means a written notice of a dispute or claim that arises out of or in connection with
this Agreement or its performance.

“OMA” means the Puerto Rico Transmission and Distribution System Operation and Maintenance
Agreement, dated June 22, 2020, among PREPA, P3A, LUMA and LUMA Energy, LLC (as it may be
amended from time to time).

“Operating Procedures” has the meaning given to it in the Customer Contract.
“Owner” has the meaning given to it in the preamble of this Agreement.

“Owner’s Interconnection Facilities” means all equipment and facilities (including the Main Meters)
located on T&D System Operator’s side of the Interconnection Point, constructed and installed or upgraded
for the purpose of interconnecting the Resource Facility and the PV Resource Facility with the remainder
of the T&D System, as further described in Appendix C (Interconnection Description and Specifications)
of the Customer Contract, excluding any Network Upgrades.

“Owner’s Interconnection Facilities Works” means the design, permitting, construction, installation,
testing and commissioning of the Owner’s Interconnection Facilities.

“P3A” means the Public-Private Partnerships Authority of Puerto Rico or any successor thereto.

“Party” or “Parties” has the meaning given to it in the preamble of this Agreement.

“PDF” has the meaning set forth in Section 30.8 (Multiple Counterparts).

“Pending Permit Delay” means, for any Permit for which Interconnection Customer has duly and properly
applied and has exercised / continues to exercise diligent efforts to obtain, the denial of or delay in granting
such Permit by the relevant Governmental Authority for any reason, other than Interconnection Customer’s
failure to comply with the requirements for the issuance of such Permit, which impairs the ability of
Interconnection Customer to achieve Commercial Operation or otherwise perform its obligations under this

Agreement.

“Permits” has the meaning given to it in the Customer Contract.
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“Person” means an individual, partnership, corporation, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization, or a government or agency or political
subdivision thereof.

“PREB” refers to the Puerto Rico Energy Bureau or any successor thereto.
“PREPA” has the meaning given to it in the preamble of this Agreement.

“PROMESA” means Public Law No: 114-187 (June 30, 2016), otherwise known as the Puerto Rico
Oversight, Management, and Economic Stability Act.

“PROMESA Court” means the United States District Court for the District of Puerto Rico.

“Proposed Initial Synchronization Date” has the meaning given to it in paragraph (9.4) of Section 9.4
(Start-Up and Synchronization).

“Project Lenders” means any Person providing, arranging, insuring or guaranteeing all or part of the
construction or permanent financing, refinancing or other funding, including any tax equity financing, for
the Resource Facility, the Interconnection Customer’s Interconnection Facilities or any portion thereof, or
any agent, trustee or other Person representing or acting on behalf of any such Person.

“Prudent Utility Practice” means the spectrum of possible practices, methods, conduct, and actions
(including the practices, methods, conduct, and actions engaged in or approved by a significant portion of
the power industry in the United States) that, at a particular time, in the exercise of reasonable discretion at
the time a decision was made, could have been expected to accomplish the desired result in a manner
consistent with Applicable Law and Applicable Standards for reliability, safety and economy.

“PV Resource Facility” refers to the solar photovoltaic energy generation facility to be developed by
Interconnection Customer in Salinas, Puerto Rico, in accordance with that certain Power Purchase and
Operating Agreement by and between Interconnection Customer and PREPA dated August 26, 2022.

“PV Interconnection Agreement” refers to that certain Interconnection Agreement by and between
Interconnection Customer and PREPA, represented by T&D System Operator, dated as of this date,
governing the interconnection of the PV Resource Facility with the T&D System.

“Reasonable Efforts” means, with respect to an action required to be attempted or taken by a Party under
this Agreement, a timely action taken in accordance with Prudent Utility Practice and otherwise
substantially equivalent to the action that a Person would use to protect its own interests.

“Receiving Party” has the meaning given to it in paragraph (a) of Article 22 (Confidentiality).

“Resource Capacity” means the net power production capacity of the Resource Facility and the aggregate
net capacity of the Resource Facility where such facility includes multiple energy production devices.

“Resource Facility” means the Large Resource Facility other than the Interconnection Customer’s
Interconnection Facilities.

“Scoping Meeting” means the meeting between representatives of the Interconnection Customer and T&D
System Operator conducted for the purpose of discussing alternative interconnection options, to exchange
information including any transmission data and earlier study evaluations that would be reasonably
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expected to impact such interconnection options, to analyze such information, and to determine the potential
feasible Interconnection Points.

“Site” has the meaning given to it in the Customer Contract.
“Substantial Completion Notice” has the meaning given to it in the Customer Contract.

“Substitute Provider” has the meaning given to it in Appendix X (Form of Direct Agreement) of the
Customer Contract.

“System Impact Study” means a study that will, at a minimum, (i) determine the power capabilities of the
major interconnection equipment required to complete the Interconnection Facilities, (ii) specify the
maximum fault currents necessary to specify short circuit duty and interrupting ratings for the electrical
equipment, (iii) approve or disapprove generator step-up (GSU) transformer impedance and reactive
compensation equipment for proper control of voltage and reactive power flow, (iv) quantify the impact of
the Resource Facility to the T&D System and the actions required to mitigate such impact, and (v) specify
the proposed design requirements for the Resource Facility and the Interconnection Facilities.

“System Operation Principles” or “SOP” means the documentation conditionally approved by the PREB
on May 31%, 2021 via resolution and order under the docket number NEPR-MI-2021-001 which defines
how the T& D System in Puerto Rico is managed by LUMA as per the terms of the OMA.

“System Protection Facilities” means the equipment, including necessary protection signal
communications equipment, required to protect (i) the T&D System from faults or other electrical
disturbances occurring at the Resource Facility, and (ii) the Resource Facility from faults or other electrical
system disturbances occurring on the T&D System.

“T&D System” means Owner’s transmission and distribution system and related facilities, equipment and
other assets related to the transmission and distribution system in which PREPA has an ownership or
leasehold interest, and which is operated by the T&D System Operator pursuant to the OMA.

“T&D System Operator” has the meaning given to it in the preamble of this Agreement.
"T&D Operator Fee” has the meaning given to it in the Customer Contract.

“T&D System Operator’s Interconnection Facilities Works” means the Owner’s Interconnection
Facilities Works, if applicable, the Network Upgrades Works, if applicable, and the T&D System
Operator’s Interconnection Works.

"T&D System Operator’s Interconnection Facilities Works Payment” has the meaning given to it in
paragraph (b) of Section 5.7 (Interconnection Customer Construction of Greenfield Interconnection
Facilities; T&D System Operator’s Interconnection Facilities Work Payment.) and Appendix B (T&D
System Operator’s Interconnection Facilities Works Payment, Other Milestones).

“T&D System Operator’s Interconnection Works” means those certain interconnection services to be
provided by T&D System Operator related to the Interconnection Facilities and the Interconnection
Facilities for the PV Resource Facility as defined in the PV Interconnection Agreement, which services are
described in Appendix B (T&D System Operator’s Interconnection Facilities Works Payment;, Other
Milestones) hereof; the T&D System Operator’s Interconnection Works shall be conducted by T&D System
Operator with respect to the Owner’s Interconnection Facilities Works or the Greenfield Interconnection
Facilities Works, whichever is applicable under this Agreement.
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“T&D System Operator’s Interconnection Works Estimated Costs” means the estimated costs for the
T&D System Operator’s Interconnection Works set forth in Appendix B (T&D System Operator’s
Interconnection Facilities Works Payment; Other Milestones) hereof.

“Technical Dispute” has the meaning given to it in paragraph (b) of Section 27.3 (Negotiation).

“Technical Recommendation” has the meaning given to it in paragraph (a) of Section 27.4 (Technical
Recommendation).

“Term” has the meaning given to it in Section 2.2 (Term of Agreement).

“Termination Costs” means, with respect to any Party, all costs incurred by such Party in association with
the Interconnection Facilities and Network Upgrades, including the cost of (i) any cancellation of orders or
contracts, (ii) the removal, relocation or other disposition or retirement of materials, equipment, or facilities,
delivered to, or installed at, the site of the Interconnection Facilities or Network Upgrades, and (iii)
disconnecting the Resource Facility from the T&D System.

"Tranche 1 Customer Contracts” means those power purchase and operating agreements and energy
storage services agreements entered into between Owner and applicable interconnection customers
pursuant to Owner’s Tranche 1 RFP process.

“Transfer” has the meaning given to it in Section 19.2 (T&D System Operator’s Right to Assign).

“Trial Operation” means the period during which Interconnection Customer conducts on-site test
operations and commissioning of the Resource Facility prior to the Commercial Operation Date.

“Variable Energy Resource” means a source of renewable electric energy, which (i) cannot be stored by,
and (ii) produces a variable quantity of energy beyond the control of, in each case the owner or operator of

such resource.

2. CLOSING DATE, TERM, AND TERMINATION

2.1 Initial Effectiveness & Closing Date

The rights and obligations of the Parties under Article 1 (Definitions), this Article 2 (Closing Date,
Term, and Termination), Articles 14 (Regulatory Requirements and Governing Law) to 22
(Confidentiality), Article 27 (Disputes), Article 28 (Representations, Warranties, and Covenants)
and Article 30 (Miscellaneous) shall enter into full force and effect on the Agreement Date. T&D
System Operator shall notify the Interconnection Customer of the Agreement Date within five (5)
Business Days after the T&D System Operator executes this Agreement. Subject to the foregoing
rights and obligations that become effective on the Agreement Date, the remaining provisions of
this Agreement shall become effective on the Closing Date.

2.2 Term of Agreement

Subject to the provisions of Section 2.3 (Termination Procedures), the term of this Agreement (the
“Term”) shall commence on the Agreement Date and continue until the expiration or earlier
termination of the Customer Contract.

10
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23

24

2.5

2.6

2.7

Termination Procedures

a. Interconnection Customer may terminate this Agreement after giving T&D System
Operator ninety (90) Days advance written notice.

b. Either Party may terminate this Agreement in accordance with Section 17.2 (Right to
Terminate).
C. Notwithstanding paragraphs (2.3) and (b) above, no termination shall become effective

until the Parties have complied with all Applicable Law relating to such termination,
including the filing with PREB of a notice of termination of this Agreement, which PREB
accepts for filing.

Termination Costs

a. In the event that (i) Interconnection Customer elects to terminate this Agreement pursuant
to paragraph (2.3) of Section 2.3 (Termination Procedures), or (ii)) T&D System Operator
terminates this Agreement pursuant to paragraph (b) of Section 2.3 (7Termination
Procedures), Interconnection Customer shall pay the Termination Costs to T&D System
Operator.

b. In the event that Interconnection Customer terminates this Agreement pursuant to
paragraph (b) of Section 2.3 (Termination Procedures), T&D System Operator shall pay
the Termination Costs to Interconnection Customer.

C. In the event of a termination of this Agreement by either Party, the Parties shall use
commercially Reasonable Efforts to mitigate the costs, damages and charges arising as a
consequence of such termination.

Disconnection

Upon termination of this Agreement, the Parties will take all appropriate steps to disconnect the
Resource Facility from the T&D System.

Survival

This Agreement shall continue in effect after termination to the extent necessary to provide for final
billings and payments for costs incurred hereunder, including billings and payments pursuant to
this Agreement; to permit the determination and enforcement of liability and indemnification
obligations arising from acts or events that occurred while this Agreement was in effect, and to
permit each Party to have access to the real property of the other Party pursuant to this Agreement
or other applicable agreements, to disconnect, remove or salvage its own facilities and equipment.

LUMA as Owner’s Agent

Interconnection Customer acknowledges and agrees that (i) Owner has appointed T&D System
Operator as its authorized agent to act for and on behalf of Owner under this Agreement until the
date of the expiration or early termination of the OMA (the “Agency Expiration Date”), and (ii)
any approval, communication, notification or other action issued or taken by T&D System Operator
in relation to this Agreement prior to the Agency Expiration Date shall be deemed an approval,
communication, notification or other action issued or taken by Owner under this Agreement. If the

11
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2.8

4.1

Agency Expiration Date occurs before any expiration or termination of this Agreement, all
references herein to T&D System Operator shall be understood to refer to Owner directly.

Signing Conditions

The Interconnection Customer shall satisfy the requirements set forth in Appendix A (Signing
Conditions) prior to the Agreement Date. If, in connection with the execution of the Customer
Contract, the Interconnection Customer satisfies a requirement included in Appendix A and the
document submitted by Interconnection Customer to Owner to satisfy such requirement remains in
effect upon execution of this Agreement, Interconnection Customer will not be required to
separately satisfy that requirement in connection with the execution of this Agreement. The
Interconnection Customer acknowledges and agrees that submission of completed and duly
executed certifications and documents set out in Appendix A (Signing Conditions) (as specified in
this Section 2.8) forms an essential condition of this Agreement.

REGULATORY FILINGS

T&D System Operator shall file this Agreement (and any amendment hereto) with PREB, if
required by PREB. Interconnection Customer may request that T&D System Operator presents to
PREB any information so provided under a request of confidential treatment, in accordance with
the provisions of Article 22 (Confidentiality). Interconnection Customer acknowledges, however,
that it is in PREB’s discretion to grant or not such confidential treatment. If Interconnection
Customer has executed this Agreement, or any amendment thereto, Interconnection Customer shall
reasonably cooperate with T&D System Operator with respect to such filing and provide any
information reasonably requested by T&D System Operator needed to comply with Applicable
Law and regulatory requirements.

SCOPE OF INTERCONNECTION SERVICE

Network Resource Interconnection Service

a. T&D System Operator shall conduct the necessary studies and, pursuant to Article 5
(Interconnection Facilities Engineering, Procurement, and Construction), procure the
construction of the Network Upgrades, if applicable, and, unless Interconnection Customer
is required to procure the Greenfield Interconnection Facilities Works pursuant to
paragraph (a) of Section 5.7 (Interconnection Customer Construction of Greenfield
Interconnection Facilities;, T&D System Operator’s Interconnection Facilities Work
Payment.) of this Agreement, procure the construction of the Owner’s Interconnection
Facilities, needed to integrate the Resource Facility in a manner consistent with Network
Resource Interconnection Service.

b. Interconnection Customer acknowledges that (i) the Network Resource Interconnection
Service endeavors to allow the Resource Facility to deliver output to any load connected
to the T&D System, up to the Resource Capacity, on the same basis as other resources
interconnected to the T&D System, (ii) the Network Resource Interconnection Service
does not convey a reservation of transmission service and any customer or load connected
to the T&D System can utilize whatever transmission service it possesses to obtain delivery
of energy from the Resource Facility, and (iii) the Resource Facility receiving Network
Resource Interconnection Service may also provide Ancillary Services.

12
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4.2

43

4.4

C. Once an Interconnection Customer satisfies the requirements for obtaining the Network
Resource Interconnection Service, any future transmission service request for delivery
from the Resource Facility within the T&D System of any amount of capacity and/or
energy, up to the Resource Capacity, will not require that any additional studies be
performed or that any further upgrades associated with the Resource Facility be
undertaken. However, the reduction or elimination of congestion or redispatch costs,
should they be imposed in the future, may require additional studies and the construction
of additional upgrades, which shall be performed and constructed at no additional cost to
Interconnection Customer under this Agreement.

Provision of Service

T&D System Operator shall provide Interconnection Service for the Resource Facility at the
Interconnection Point.

Performance Standards

4.3.1. Each Party shall perform all of its obligations under this Agreement in accordance with
Applicable Law, the System Operation Principles, any future reliability requirements as approved
by PREB, and Prudent Utility Practice. To the extent that an event of Force Majeure or a Change-
of-Law prohibits or limits the ability of the Affected Party to take any action contemplated by the
foregoing requirements and standards, such Party shall not be deemed in Breach of this Agreement
for its non-compliance therewith. In each instance where T&D System Operator believes such
Force Majeure or Change-of-Law will permanently and adversely affect the ability of T&D System
Operator to perform its obligations under this Agreement, the Parties shall amend this Agreement
to address the adverse effect of such Force Majeure or Change-in-Law and submit the amendment
to PREB for approval (as applicable).

4.3.2 Consistent with Section 4.1, Interconnection Customer may be charged for ancillary services
as such terms are defined in the form of Large Generator Interconnection Agreement approved by
the Federal Energy Regulatory Commission, as such form of agreement may be amended or
superseded from time to time, including but not limited to Scheduling, System Control, and
Dispatch; Reactive Supply and Voltage Control; Regulation and Frequency Response; Energy
Imbalance; Operating Reserves — Spinning; and Operating Reserves — Supplemental, only in the
event that PREB approves such a charge. The Parties acknowledge that no charge for ancillary
services exists at this time.

This Section 4.3.2 shall be applicable only to retail wheeling service Customer Contracts and does
not apply to PPOAs, ESSAs or GSAs with owners or operators of Large Resource Facilities.

No Transmission Delivery Service

The execution of this Agreement does not constitute a request for, nor an agreement for the
provision of, any transmission delivery service, and does not convey any right to deliver electricity
to any specific customer or point of delivery.

13
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5.1

52

53

54

5.5

INTERCONNECTION FACILITIES ENGINEERING, PROCUREMENT, AND
CONSTRUCTION

Construction of Interconnection Facilities & System Upgrades.

a.

Interconnection Customer shall fund, procure the design and construction of, operate or
cause the operation of, and own the Interconnection Customer’s Interconnection Facilities
in accordance with this Agreement and the Customer Contract. Unless otherwise mutually
agreed between the Parties, Interconnection Customer shall notify T&D System Operator
in writing of the proposed In-Service Date, Initial Synchronization Date and Commercial
Operation Date no later than ninety (90) Days prior to such relevant proposed date. Unless
the Parties agree otherwise, the date of the actual Initial Synchronization Date shall not
occur earlier than the date for the occurrence of “Initial Synchronization” in the Milestone
Schedule. If T&D System Operator has reason to reject any of the dates designated by
Interconnection Customer, T&D System Operator shall so notify Interconnection
Customer within thirty (30) Days of receiving the notification from Interconnection
Customer. Upon receipt by the Interconnection Customer of such notification, the Parties
shall attempt, in good faith, to resolve the dispute informally within thirty (30) Days. If the
Parties cannot agree on acceptable dates and options within thirty (30) Days, then the
Parties shall use the procedures contained within Article 27 (Disputes).

If applicable, T&D System Operator shall procure the design and construction of the
Network Upgrades using Reasonable Efforts to complete such facilities and upgrades by
the dates set forth in the Milestone Schedule. T&D System Operator shall not be required
to undertake any action which conflicts with its standard safety practices, its material and
equipment specifications, its design criteria and construction procedures, its labor
agreements and Applicable Law. In the event that T&D System Operator reasonably
expects that it cannot complete Network Upgrades by the specified dates, T&D System
Operator shall promptly provide written notice to Interconnection Customer and undertake
Reasonable Efforts to meet the earliest dates thereafter.

Interconnection Customer and T&D System Operator shall each perform the roles and
undertake the responsibilities for coordinating the design, construction and interconnection
of Interconnection Customer’s Interconnection Facilities and Owner’s Interconnection
Facilities, and the Network Upgrades, if applicable, assigned to them in Appendix G (Roles
And Responsibilities).

[Intentionally Omitted]

[Intentionally Omitted]

[Intentionally Omitted]

Work Progress

The Parties will keep each other advised periodically as to the progress of their respective design,
procurement and construction efforts, as applicable. Either Party may, at any time, request a
progress report from the other Party.

14
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5.6

5.7

Information Exchange

As soon as reasonably practicable after the Closing Date, the Parties shall exchange information
regarding the design and compatibility of the Parties’ respective Interconnection Facilities and
compatibility of the Interconnection Facilities with the T&D System and shall work diligently and
in good faith to make any necessary design changes.

Interconnection Customer Construction of Greenfield Interconnection Facilities; T&D System

Operator’s Interconnection Facilities Work Payment.

a.

Interconnection Customer shall or shall cause the procurement of the design and
construction of the Greenfield Interconnection Facilities and shall or shall cause the
conduct or procurement of the Greenfield Interconnection Facilities Works at
Interconnection Customer’s cost in accordance with the terms of this Agreement, subject
to supervision by T&D System Operator. Upon completion of the Greenfield
Interconnection Facilities Works, including the works required to interconnect the
Resource Facility, Interconnection Customer shall transfer or cause to be transferred to
Owner ownership of the Greenfield Interconnection Facilities free and clear of any liens or
adverse claims at no cost to Owner; upon such transfer, the Greenfield Interconnection
Facilities shall become the Owner’s Interconnection Facilities. Prior to the transfer of the
Greenfield Interconnection Facilities, T&D System Operator agrees not to undertake any
action or authorize the interconnection of any generation or energy storage resource at the
Greenfield Interconnection Facilities that impairs the interconnection of the Resource
Facility. Interconnection Customer shall not undertake any action that conflicts with T&D
System Operator’s standard safety practices, its material and equipment specifications, its
design criteria and construction procedures, its labor agreements, and Applicable Law.
Interconnection Customer acknowledges and agrees that neither Owner nor T&D System
Operator are assuming, and shall have no responsibility for, any failure of Interconnection
Customer or any third party to appropriately or timely conduct and complete the Greenfield
Interconnection Facilities Works and for any effect that such failure may have on the
interconnection of the Resource Facility, Interconnection Customer’s ability to achieve
Commercial Operation, or the performance by T&D System Operator/Owner under this
Agreement. Interconnection Customer hereby releases Owner and T&D System Operator
from any such responsibilities. The design, and construction of the Greenfield
Interconnection Facilities and transfer of these facilities to Owner shall be subject to the
requirements set forth in Appendix H of this Agreement.

Interconnection Customer shall pay for the T&D System Operator’s Interconnection
Works Estimated Costs which amount is set forth in Appendix B (7&D System Operator’s
Interconnection Facilities Works Payment; Other Milestones) (this payment, the “T&D
System Operator’s Interconnection Facilities Works Payment™), and any such payments
shall be made pursuant to the terms described in Section 12.1 (Invoicing for T&D System
Operator’s Interconnection Facilities Works) and the milestone schedule identified in
Appendix B (T&D System Operator’s Interconnection Facilities Works Payment; Other
Milestones), to an account designated by Owner (or T&D System Operator as agent for
Owner) and administered by T&D System Operator as agent for Owner, for the cost to
perform the T&D System Operator’s Interconnection Facilities Works. T&D System
Operator, as agent for Owner, shall tender the designated account information in writing to
Interconnection Customer in advance of payment being made. The T&D System
Operator’s Interconnection Facilities Works Payment applies to both the Resource Facility
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and the PV Resource Facility which shall be jointly and severally liable for the payment of
the T&D System Operator’s Interconnection Facilities Works Payment.

In the event that Interconnection Customer reasonably expects that the construction of the
Greenfield Interconnection Facilities cannot be completed by the specified dates,
Interconnection Customer shall promptly provide written notice to T&D System Operator
and undertake Reasonable Efforts to have the earliest dates thereafter met.

Interconnection Customer’s Interconnection Facilities

Interconnection Customer shall submit (i) initial specifications for the ICIF to T&D System
Operator at least one hundred eighty (180) Days prior to the Initial Synchronization Date,
and (ii) final specifications for review and comment at least ninety (90) Days prior to the
Initial Synchronization Date. T&D System Operator shall review such specifications to
ensure the compatibility of the ICIF with the technical specifications, operational control
and safety requirements of T&D System Operator and comment on such specifications
within thirty (30) Days of such submission.

T&D System Operator’s review of Interconnection Customer’s final specifications for the
ICIF shall not be construed as confirming, endorsing, or providing a warranty as to the
design, fitness, safety, durability, or reliability of the Resource Facility or the ICIF.
Interconnection Customer shall make such changes to the ICIF as T&D System Operator
may reasonably require in accordance with Prudent Utility Practice to ensure the
compatibility of the ICIF with the technical specifications, operational control and safety
requirements of T&D System Operator as well as the System Operation Principles.

Interconnection Customer shall (i) procure the design and construction of the ICIF in
accordance with Prudent Utility Practice, and (ii) deliver to T&D System Operator “as-
built” drawings, information and documents for the ICIF, including a one-line diagram, a
site plan showing the Resource Facility and the ICIF, plan and elevation drawings showing
the layout of the ICIF, a relay functional diagram, relaying AC and DC schematic wiring
diagrams and relay settings for all facilities associated with Interconnection Customer’s
step-up transformers, the facilities connecting the Resource Facility to the step-up
transformers and the ICIF, and the impedances (determined by factory tests) for the
associated step-up transformers and the Resource Facility, within ninety (90) Days after
the Commercial Operation Date and within ninety (90) Days after any material
modification of the ICIF or remainder of the Resource Facility to the extent that such
modification affects such as-built drawings. Interconnection Customer shall provide T&D
System Operator specifications for the excitation system, automatic voltage regulator,
Resource Facility control and protection settings, transformer tap settings and
communications (as applicable).

Access Rights

Upon reasonable notice and supervision by a Party, and subject to any required or necessary
regulatory approvals, a Party (the “Granting Party”) shall furnish at no cost to the other Party (the
“Access Party”) any rights of use, licenses, rights of way and easements with respect to lands
owned or controlled by the Granting Party, its agents (if allowed under the applicable agency
agreement), or any Affiliate, that are necessary to enable the Access Party to obtain ingress and
egress to construct, operate, maintain, repair, test (or witness testing), inspect, replace or remove
facilities and equipment to (i) interconnect the Resource Facility with the T&D System, (ii) operate
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5.11

5.12

5.13

5.14

and maintain the Resource Facility, the Interconnection Facilities and the T&D System, and (iii)
disconnect or remove the Access Party’s facilities and equipment upon termination of this
Agreement. In exercising such licenses, rights of way and easements, the Access Party shall not
unreasonably disrupt or interfere with normal operation of the Granting Party’s business and shall
adhere to the safety and security rules and procedures established in advance, as the Granting Party
may change from time to time and provide to the Access Party.

[Intentionally Omitted]

Permits

Interconnection Customer shall obtain and maintain all Permits required to construct, test and
commission Interconnection Customer’s Interconnection Facilities in compliance with Applicable
Law. T&D System Operator and Interconnection Customer shall cooperate with each other in good
faith in obtaining all such permits. With respect to this paragraph, T&D System Operator shall
provide permitting assistance to Interconnection Customer comparable to that provided to any other
interconnection or transmission customer

Taxes

All payments to be made by Interconnection Customer in respect to the T&D System Operator’s
Interconnection Facilities Works, shall be made to PREPA, to be deposited in a bank account
owned by PREPA, designated for such purposes, and administered by T&D System Operator as
agent of PREPA pursuant to the OMA. PREPA, through its agent, T&D System Operator,
represents that none of the payments made by Interconnection Customer for the T&D System
Operator’s Interconnection Facilities Works constitute gross income under the provisions of the
Puerto Rico Internal Revenue Code of 2011, as amended (“PR Code”) in the hands of T&D System
Operator pursuant to the terms of the OMA, since such payments are solely received by T&D
System Operator as a collection intermediary of PREPA, which is the beneficial owner of the
payments received under this Agreement. Therefore, Interconnection Customer shall make these
payments without withholding income taxes under the applicable provisions of the PR Code.
PREPA further represents that the T&D System Operator’s Interconnection Facilities Works
conducted by PREPA, also through its agent, TD System Operator, do not constitute a sale by
PREPA, directly to the Interconnection Customer, nor indirectly through the T&D System
Operator, pursuant to the sales and use tax provisions of the PR Code. Accordingly, PREPA,
through its agent, T&D System Operator, will not collect any sales and use taxes under the PR
Code at the time of invoicing Interconnection Customer for the T&D System Operator’s
Interconnection Facilities Works.

Tax Status

The Parties (i) shall cooperate with each other to maintain the other Party’s tax status, and (ii)
acknowledge that they have no intention of adversely affecting the T&D System Operator’s or
Owner’s tax status.

Modifications
a. Either Party may undertake modifications to its facilities. If a Party reasonably expects that
a planned modification of a facility will affect the other Party’s facilities, then the first

Party shall provide to the other Party sufficient information regarding such modification so
that the other Party may evaluate the potential impact of such modification prior to
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commencement of the work. Such information shall be deemed to be confidential
hereunder and shall include information concerning the timing of such modifications and
whether such modifications are expected to interrupt the flow of electricity from the
Resource Facility. The Party desiring to make such modification shall provide the relevant
drawings, plans, and specifications to the other Party at least ninety (90) Days in advance
of the commencement of the work or such shorter period upon which the Parties may agree,
which agreement shall not unreasonably be withheld, conditioned, or delayed.

In the event that Interconnection Customer desires to modify the Resource Facility and
such modification will not require an Interconnection Request, at Interconnection
Customer’s request T&D System Operator shall provide, within thirty (30) Days (or such
other reasonable amount of time), an estimate of any additional modifications to the T&D
System, or the Owner’s Interconnection Facilities or Network Upgrades necessitated by
such modification and a good faith estimate of the costs thereof.

Any additions, modifications, or replacements made to a Party’s facilities shall be designed,
constructed and operated in accordance with this Agreement and Prudent Utility Practice.

T&D System Operator shall not directly assign to, or require Interconnection Customer to
incur, the costs of any additions, modifications or replacements that T&D System Operator
makes to (i) Interconnection Facilities or the T&D System to facilitate the interconnection
of a third party to Owner’s Interconnection Facilities or the T&D System, or (ii) provide
transmission service to a third party under an agreement or T&D System Operator’s
transmission tariff should PREB implement such tariff. Interconnection Customer shall
fund the costs of any additions, modifications or replacements to Interconnection
Customer’s Interconnection Facilities that may be necessary to maintain or upgrade such
facilities to comply with Applicable Law, Applicable Reliability Standards or Prudent
Utility Practice. In the event such additions, modifications or replacements become
necessary, the appropriate timing would be discussed between the parties and determined
based on the specific characteristics of the particular upgrade.

6. TESTING AND INSPECTION

6.1 Pre-Commercial Operation Date Testing and Modifications

Prior to the Commercial Operation Date, T&D System Operator shall test the Owner’s
Interconnection Facilities and Network Upgrades (as applicable), and Interconnection Customer
shall test the Resource Facility and Interconnection Customer’s Interconnection Facilities, in
each case to ensure their safe and reliable operation. Similar testing may be required after initial
operation. Each Party shall make any modifications to its facilities that are found to be necessary
as a result of such testing. Interconnection Customer shall bear the cost of all such testing and
modifications of the Interconnection Customer’s Interconnection Facilities. Interconnection
Customer shall generate test energy at the Resource Facility only if it has provided notice to and
coordinated with T&D System Operator on the timing for the delivery of such test energy.

6.2 Post-Commercial Operation Date Testing and Modifications

Each Party shall at its own expense perform routine inspection and testing of its facilities and
equipment in accordance with Prudent Utility Practice as may be necessary to ensure the continued
interconnection of the Resource Facility with the T&D System in a safe and reliable manner. Each
Party shall have the right, upon advance written notice, to require reasonable additional testing of

18



Interconnection Agreement- PREPA & Clean Flexible Energy, LLC (Greenfield) (Salinas ESSA)

6.3

6.4

7.1

7.2

7.3

the other Party’s facilities, at the requesting Party’s expense, in accordance with Prudent Utility
Practice.

Right to Observe Testing

Each Party shall notify the other Party in advance of its intention to conduct tests of its facilities.
The other Party has the right, at its own expense, to observe such testing.

Right to Inspect

Each Party shall have the right (but shall have no obligation) to (i) observe the other Party’s tests
and/or inspection of any of its System Protection Facilities and other protective equipment, (ii)
review the settings of the other Party’s System Protection Facilities and other protective equipment,
and (iii) review the other Party’s maintenance records relative to the Interconnection Facilities, the
System Protection Facilities and other protective equipment. A Party may exercise these rights
from time to time as it deems necessary upon reasonable notice to the other Party. The exercise or
non-exercise by a Party of any such rights shall not be construed as an endorsement or confirmation
of any element or condition of the Interconnection Facilities or the System Protection Facilities or
other protective equipment or the operation thereof, or as a warranty as to the fitness, safety,
desirability, or reliability of same. Any information that a Party obtains through the exercise of any
of its rights under this Section 6.4 shall be deemed to be Confidential Information and treated
pursuant to Article 22 (Confidentiality) of this Agreement.

METERING
General

Unless otherwise agreed by the Parties, Interconnection Customer shall install the Main Meters at
the Interconnection Point prior to any operation of the Resource Facility and shall transfer
ownership of the Main Meters to Owner in accordance with the Customer Contract. Upon the
completion of such transfer, T&D System Operator shall operate, test, and maintain such Main
Meters. The Main Meters shall measure power flows to and from the Resource Facility at the
Interconnection Point. T&D System Operator shall provide metering quantities, in analog and/or
digital form, to Interconnection Customer upon request. Interconnection Customer shall reimburse
T&D System Operator for all reasonable documented costs incurred by T&D System Operator and
associated with installation and testing of the Main Meters.

Check Meters

Interconnection Customer, at its option and expense, may install and operate, on its premises and
on its side of the Interconnection Point, one or more meters to check the Main Meters. The Parties
shall utilize such meters for check purposes and not use such check meters for the measurement of
power flows relating to this Agreement, except as provided in Section 7.4 (Testing of Main Meters)
below. T&D System Operator (and / or its designee) shall have the right to inspect and examine the
check meters at all reasonable times. Interconnection Customer shall perform the installation,
operation and maintenance of such check meters in accordance with Prudent Utility Practice.

Standards
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7.4

7.5

8.1

8.2

T&D System Operator shall calibrate and test the Main Meters in accordance with applicable
American National Standards Institute (ANSI) standards, and as required in accordance with the
Customer Contract.

Testing of Main Meters

T&D System Operator shall inspect and test all of the Main Meters upon installation and at least
annually thereafter. In addition, if requested to do so by Interconnection Customer, T&D System
Operator shall inspect or test the Main Meters at any time during the term of this Agreement. In
such case, Interconnection Customer shall reimburse T&D System Operator for the reasonable
documented costs of testing of the Main Meters that was in addition to the annual testing required
by the first sentence of this Section 7.4. T&D System Operator shall give reasonable notice to
Interconnection Customer of the time when any inspection or test shall take place, and
Interconnection Customer may have representatives present at the test or inspection. T&D System
Operator shall, within a reasonable period after Interconnection Customer’s request in writing,
provide or make available to Interconnection Customer any test reports with respect to such test of
the Main Meters. If at any time the Parties determine that the Main Meters evidence a defect or
produce inaccurate information, then T&D System Operator shall adjust, repair and/or replace the
Main Meters at Interconnection Customer’s expense in order to resolve such defect or inaccuracy
unless T&D System Operator’s failure to maintain the Main Meters caused such defect or
inaccuracy in which case T&D System Operator shall pay for such adjustment, repair or
replacement. If the Main Meters fail to register, or if the measurement made by Main Meters during
a test varies by more than two percent (2%) from the measurement made by the standard meter
used in the test, T&D System Operator shall adjust the measurements by correcting all
measurements for the period during which the Main Meters produced inaccurate information using
Interconnection Customer’s check meters, if installed. In the event that Interconnection Customer
did not install check meters or if the Parties cannot reasonably ascertain such period, the Parties
shall adjust the measurements for the period immediately preceding the most recent test of the Main
Meters equal to one-half of the time from the date of the last previous test of the Main Meters.

Metering Data

At Interconnection Customer’s expense, the metered data shall be telemetered to one or more
locations designated by T&D System Operator and one or more locations designated by
Interconnection Customer. Such telemetered data shall be used, under normal operating conditions,
as the official measurement of the amount of energy delivered from and delivered to the Resource
Facility at the Interconnection Point.

COMMUNICATIONS

Interconnection Customer Obligations

Interconnection Customer shall maintain its communication system in accordance with the
Customer Contract and shall at all times comply with the requirements for communication set forth
in the Operating Procedures. Interconnection Customer shall comply with the system security and
data protection requirements set forth in Appendix D (Security Arrangement Details).

Remote Terminal Unit

Each Party will promptly advise the other Party if it detects or otherwise learns of any metering,
telemetry or communications equipment errors or malfunctions that require the attention and/or
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9.1

9.2

9.3

94

correction by the other Party. The Party owning such equipment shall correct such error or
malfunction at its own cost as soon as reasonably feasible.

No Annexation
Any and all equipment placed on the premises of a Party shall remain the property of the Party
providing such equipment regardless of the mode and manner of annexation or attachment to real

property, unless otherwise mutually agreed by the Parties.

Provision of Data from a Variable Energy Resource

Where the Resource Facility qualifies as a Variable Energy Resource, the Interconnection
Customer shall provide meteorological and forced outage data to T&D System Operator in
accordance with the System Operation Principles, its procedures, and the Customer Contract.

OPERATIONS
General

Each Party shall provide to the other Party all information that such other Party may reasonably
require to comply with Applicable Law.

T&D System Operator Obligations

T&D System Operator shall operate, maintain and control the T&D System, including the Owner’s
Interconnection Facilities and Network Upgrades, in a safe and reliable manner and in accordance
with this Agreement. The Parties acknowledge that the T&D System Operator is operating the
system “as is” and all Parties acknowledge the need for system improvements. T&D System
Operator may provide operating instructions to Interconnection Customer consistent with this
Agreement, the Customer Contract, and the System Operation Principles as they may change from
time to time. T&D System Operator will consider changes to the System Operation Principles
proposed by Interconnection Customer but any such suggestions, if incorporated, will be subject to
PREB approval.

Interconnection Customer Obligations

Interconnection Customer shall at its own expense operate, maintain, and control the Resource
Facility and Interconnection Customer’s Interconnection Facilities in a safe and reliable manner
and in accordance with this Agreement. Interconnection Customer shall operate the Resource
Facility and Interconnection Customer’s Interconnection Facilities in accordance with all
applicable requirements in Appendix C (Interconnection Details). The Parties shall modify such
requirements to reflect changes that may occur from time to time. Either Party may request that the
other Party provide copies of the requirements set forth in Appendix C (Interconnection Details)
of this Agreement. Interconnection Customer shall comply with all System Operation Principles,
including as those System Operation Principles are communicated in writing by T&D System
Operator. Interconnection Customer shall obey all instructions from T&D System Operator,
including instructions to curtail output. Interconnection Customer shall also comply with applicable
procedures promulgated pursuant to the System Operation Principles, all MTRs, and the Customer
Contract.

Start-Up and Synchronization
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Interconnection Customer shall notify T&D System Operator in writing of the proposed
Initial Synchronization Date (the “Proposed Initial Synchronization Date”) and the start-
up and testing schedule for the Facility and the Interconnection Customer’s Interconnection
Facilities no later than ninety (90) Days prior to the Proposed Initial Synchronization Date.
Interconnection Customer shall have the right to postpone or accelerate such date with at
least fourteen (14) Days’ advance written notice to T&D System Operator. Upon the
issuance of the Substantial Completion Notice, the Parties shall agree on the actual Initial
Synchronization Date at least seven (7) Days in advance of such date. For the avoidance of
doubt, Interconnection Customer shall not, during the Term attempt to start-up or
synchronize its Resource Facility without communicating and coordinating such start-up
and synchronization with the T&D System Operator.

Interconnection Customer shall not energize, back-feed, or synchronize the Resource
Facility or Interconnection Facilities without T&D System Operator’s prior approval,
which approval T&D System Operator shall not unreasonably withhold or delay. Subject
to Interconnection Customer’s compliance with the other terms of this Agreement, T&D
System Operator agrees to allow the Resource Facility to interconnect to the T&D System
at the Interconnection Point from the Initial Synchronization Date. T&D System Operator
shall have the right to have a representative present at the Facility to witness the
synchronization process from and after the Initial Synchronization Date. Notwithstanding
any other provision herein, Interconnection Customer shall install Automatic Generation
Control Equipment (as defined in the MTRs) and shall demonstrate that such Automatic
Generation Control equipment is operational prior to and on the Initial Synchronization
Date. Interconnection Customer shall properly maintain Automatic Generation Control
Equipment during the Term.

9.5 Reactive Power and Primary Frequency Response

Interconnection Customer shall procure the design and operate or cause the operation of the
Resource Facility to comply with the MTRs per Appendix F (Minimum Technical Requirements)

of this Agreement.

9.6 Outages & Interruptions

a. The following provisions shall apply to outages:

1. Each Party may, in accordance with Prudent Utility Practice and consistent with
the System Operation Principles, and in coordination with the other Party, remove
from service that portion of the Interconnection Facilities under its ownership
and/or control that may impact the other Party’s facilities as necessary to perform
maintenance or testing or to install or replace equipment. Interconnection Customer
shall schedule all maintenance subject to and in accordance with the Customer
Contract. Absent an Emergency Condition, T&D System Operator shall exercise
Reasonable Efforts to schedule the removal of the Owner’s Interconnection
Facilities from service on a date and time acceptable to Interconnection Customer.
In all circumstances, any Party planning to remove its facility(ies) from service
shall exercise Reasonable Efforts to minimize the effect on the other Party of such
removal.

2. T&D System Operator shall notify Interconnection Customer of scheduled outages

of the T&D System in accordance with the Operating Procedures and System
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Operation Principles. Interconnection Customer shall submit its planned
maintenance schedules for the Resource Facility to T&D System Operator in
accordance with the Customer Contract and the System Operation Principles.
Interconnection Customer shall update its planned maintenance schedules as
necessary. T&D System Operator may request Interconnection Customer to
reschedule its maintenance as necessary to maintain the reliability of the T&D
System, and Interconnection Customer shall exercise Reasonable Efforts to
accommodate any such request from T&D System Operator. If Interconnection
Customer cannot accommodate T&D System Operator’s request to reschedule the
maintenance, Interconnection Customer shall provide to T&D System Operator
reasons therefor and alternative dates for its scheduled maintenance. T&D System
Operator shall select between the alternative dates proposed by Interconnection
Customer to finalize the maintenance schedule.

If an outage on a Party’s Interconnection Facilities or Network Upgrades (as
applicable) adversely affects the other Party’s operations or facilities, the Party that
owns or controls the facility that is out of service shall exercise Reasonable Efforts
to promptly restore such facility(ies) to a normal operating condition consistent
with the nature of the outage. The Party that owns or controls the facility that is out
of service shall provide the other Party with known information on the nature of
the Emergency Condition, an estimated time of restoration and any corrective
actions required. Initial oral notice shall be followed up as soon as practicable with
written notice explaining the nature of the outage.

b. If required by Prudent Utility Practice to do so, T&D System Operator may require
Interconnection Customer to interrupt or reduce deliveries of electricity if such delivery of
electricity could adversely affect T&D System Operator’s ability to perform such activities
as are necessary to safely and reliably operate and maintain the T&D System. The
following provisions shall apply to any interruption or reduction permitted under this
paragraph (b) of this Section 9.6:

1.

The interruption or reduction shall continue only for so long as reasonably
necessary under Prudent Utility Practice.

Any such interruption or reduction shall be made in accordance with the System
Operation Principles and the procedures promulgated in pursuance thereof; and on
an equitable, non-discriminatory basis with respect to all resource facilities directly
connected to the T&D System to the extent possible.

When T&D System Operator must make an interruption or reduction under
circumstances which do not allow for advance notice, T&D System Operator shall
follow the Operating Procedures and System Operation Principles and notify
Interconnection Customer by telephone as soon as practicable of the reasons for
the curtailment, interruption, or reduction, and, if known, its expected duration.
Telephone notification shall be followed by written notification as soon as
practicable.

Except during the existence of an Emergency Condition, when the interruption or
reduction can be scheduled without advance notice, T&D System Operator shall
notify Interconnection Customer as far in advance as possible regarding the timing
of such scheduling and further notify Interconnection Customer of the expected
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duration, all in accordance with the Operating Procedures and System Operation
Principles. T&D System Operator shall coordinate with Interconnection Customer
using Prudent Utility Practice to schedule the interruption or reduction during
periods of least impact to Interconnection Customer and T&D System Operator.

5. The Parties shall cooperate and coordinate with each other to the extent necessary
in order to restore the Resource Facility, Interconnection Facilities and the T&D
System to their normal operating state, consistent with system conditions, Prudent
Utility Practice, the Operating Procedures, the System Operation Principles, and
the applicable procedures promulgated pursuant to the System Operation
Principles.

Subject to the manufacturer’s design limitations of the Resource Facility’s equipment that
is in service and physically available for operation at that time, Interconnection Customer
shall implement under-frequency and over-frequency relay set points for the Resource
Facility if required by PREB to ensure “ride through” capability of the T&D System.
Interconnection Customer shall study and coordinate with T&D System Operator Resource
Facility response to frequency deviations of pre-determined magnitudes, both under-
frequency and over-frequency deviations, in accordance with Prudent Utility Practice. The
term “ride through” as used herein means the ability of the Resource Facility to stay
connected to (and synchronized with) the T&D System during system disturbances within
a range of under-frequency and over-frequency conditions, in accordance with Prudent
Utility Practice.

The following provisions apply to the protection of the T&D System and other control
requirements.

1. Interconnection Customer shall, at its expense, install, operate, and maintain
System Protection Facilities as a part of the Resource Facility or Interconnection
Customer’s Interconnection Facilities in accordance with the Customer Contract.
T&D System Operator shall install any System Protection Facilities that may be
required for the Owner’s Interconnection Facilities or the T&D System as a result
of the interconnection of the Resource Facility and Interconnection Customer’s
Interconnection Facilities.

2. Each Party shall procure the design of its respective System Protection Facilities in
accordance with Prudent Utility Practice in coordination with the other Party.

3. Each Party shall be responsible for protection of its facilities consistent with
Prudent Utility Practice.

4, Each Party’s protective relay design shall incorporate the necessary test switches
to perform the tests required in Article 6 (Testing and Inspection). The required test
switches will be placed such that they allow operation of lockout relays while
preventing breaker failure schemes from operating and causing unnecessary
breaker operations and/or the tripping of the Resource Facility.

5. Each Party will test, operate, and maintain System Protection Facilities in
accordance with Prudent Utility Practice.
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9.8

9.9

6. Prior to the In-Service Date, and again prior to the Commercial Operation Date,

each Party or its agent shall perform a complete calibration test and functional trip
test of the System Protection Facilities. At intervals suggested by Prudent Utility
Practice and following any apparent malfunction of the System Protection
Facilities, each Party shall perform both calibration and functional trip tests of its
System Protection Facilities. These tests do not require the tripping of any in-
service generation unit. These tests do, however, require that all protective relays
and lockout contacts be activated.

In compliance with Prudent Utility Practice, Interconnection Customer shall provide,
install, own, and maintain relays, circuit breakers and all other devices necessary to remove
any fault contribution of the Resource Facility to any short circuit occurring on the T&D
System not otherwise isolated by T&D System Operator’s equipment, such that the
removal of the fault contribution shall be coordinated with the protective requirements of
the T&D System. Such protective equipment shall include, without limitation, a
disconnecting device or switch with load-interrupting capability located between the
Resource Facility and the T&D System at a site selected upon mutual agreement (not to be
unreasonably withheld, conditioned or delayed) of the Parties. Interconnection Customer
shall be responsible for protection of the Resource Facility and Interconnection Customer’s
Interconnection Facilities from such conditions as negative sequence currents, over- or
under-frequency, sudden load rejection, over- or under-voltage, and generator loss-of-field.
Interconnection Customer shall disconnect the Resource Facility and Interconnection
Customer’s Interconnection Facilities if conditions on the T&D System could adversely
affect the Resource Facility.

Neither Party’s facilities shall cause excessive voltage flicker nor introduce excessive
distortion to the sinusoidal voltage or current waves as defined by ANSI Standard C84.1-
1989, in accordance with IEEE Standard 519, or any applicable superseding electric
industry standard.

Switching and Tagging Rules

Each Party shall provide the other Party a copy of its switching and tagging rules that are applicable
to the other Party’s activities. Such switching and tagging rules shall be developed on a non-
discriminatory basis. The Parties shall comply with applicable switching and tagging rules, as
amended from time to time, in obtaining clearances for work or for switching operations on
equipment.

Use of Interconnection Facilities by Third Parties

a.

Except as may be required by Applicable Law, or as otherwise agreed among the Parties,
the Interconnection Facilities shall be constructed for the sole purpose of interconnecting
the Resource Facility to the T&D System and shall be used for no other purpose.

T&D System Operator shall have the right to permit one or more third parties to use those
parts of Owner’s Interconnection Facilities that are not exclusively devoted to the
interconnection of the Resource Facility, in accordance with Applicable Law.

Disturbance Analysis Data Exchange
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10.

10.1

10.2

10.3

10.4

10.5

The Parties will cooperate with one another in the analysis of disturbances to either the Resource
Facility or the T&D System by gathering and providing access to any information relating to any
disturbance, including information from oscillography, protective relay targets, breaker operations
and sequence of events records, and any disturbance information required by Prudent Utility
Practice.

MAINTENANCE

T&D System Operator Obligations

T&D System Operator shall maintain the T&D System and Owner’s Interconnection Facilities in
a safe and reliable manner and in accordance with this Agreement. The Parties acknowledge that
T&D System Operator is operating the T&D System “as is” and that system improvements are
needed.

Interconnection Customer Obligations

Interconnection Customer shall maintain the Resource Facility and Interconnection Customer’s
Interconnection Facilities in a safe and reliable manner and in accordance with this Agreement.

Coordination

The Parties shall confer regularly to coordinate the planning, scheduling and performance of
preventive and corrective maintenance on the Resource Facility and the Interconnection Facilities,
including pursuant to Article 9 (Operations) of this Agreement. The Parties shall coordinate on
planned and forced outages, both generator and transmission-related, in accordance with the
Operating Procedures, System Operation Principles, and the procedures promulgated pursuant to
the System operation Principles.

Secondary Systems

Each Party shall cooperate with the other in the inspection, maintenance, and testing of control or
power circuits that operate below 600 volts, AC or DC, including, but not limited to, any hardware,
control or protective devices, cables, conductors, electric raceways, secondary equipment panels,
transducers, batteries, chargers, and voltage and current transformers that directly affect the
operation of a Party’s facilities and equipment which may reasonably be expected to impact the
other Party. Each Party shall provide advance notice to the other Party before undertaking any work
on such circuits, especially on electrical circuits involving circuit breaker trip and close contacts,
current transformers, or potential transformers.

Operating and Maintenance Expenses

a. Interconnection Customer shall be responsible for all reasonable expenses, including
overheads, associated with owning, operating, maintaining, repairing, and replacing
Interconnection Customer’s Interconnection Facilities.

b. After the Commercial Operation Date, T&D System Operator shall be responsible for

maintenance of the Owner’s Interconnection Facilities and Network Upgrades for the term
of this Agreement.
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11.

11.1

11.2

12.

12.1

PERFORMANCE OBLIGATION

Interconnection Customer Interconnection Facilities; Greenfield Interconnection Facilities

Interconnection Customer shall conduct or procure the design, permitting, construction,
installation, testing and commissioning of, and own and/or control the Interconnection Customer’s
Interconnection Facilities at its sole expense. Interconnection Customer shall also procure or cause
to be procured the design and construction of the Greenfield Interconnection Facilities at
Interconnection Customer’s sole expense pursuant to Section 5.7 (Interconnection Customer
Construction of Greenfield Interconnection Facilities; T&D System Operator’s Interconnection
Facilities Work Payment.) of this Agreement.

Owner’s Interconnection Facilities & Network Upgrades

T&D System Operator shall procure the design and construction of, and control the Network
Upgrades, as applicable, at the sole expense of the Interconnection Customer unless otherwise
provided by amendment to this Agreement. If applicable, T&D System Operator shall procure the
design and construction of Owner’s Interconnection Facilities at the sole expense of the
Interconnection Customer.

INVOICE

Invoicing for T&D System Operator’s Interconnection Facilities Works

T&D System Operator, as agent for PREPA, shall invoice Interconnection Customer for the T&D
System Operator’s Interconnection Facilities Works Payment. Given that the T&D System
Operator’s Interconnection Facilities Works Payment applies with respect to both the Resource
Facility and the PV Resource Facility, any payments made pursuant to the PV Interconnection
Agreement towards satisfaction of the T&D System Operator’s Interconnection Facilities Works
Payment, as defined under the PV Interconnection Agreement, shall be credited towards the
payment of the T&D System Operator’s Interconnection Facilities Works Payment under this
Agreement and vice versa, provided that Interconnection Customer shall in any event remain
responsible for the entire amount as provided in paragraph (b) of Section 5.7 Interconnection
Customer Construction of Greenfield Interconnection Facilities; T&D System Operator’s
Interconnection Facilities Work Payment.). If after the completion of the Greenfield
Interconnection Facilities, the final actual costs for the T&D System Operator’s Interconnection
Works (“Actual Costs”) are lower than the T&D System Operator’s Interconnection Facilities
Works Payment, the T&D System Operator shall refund the difference to Interconnection
Customer. This refund will be made under this Agreement and the PV Interconnection Agreement
in accordance with the respective proportion of payments made towards satisfaction of the T&D
System Operator’s Interconnection Facilities Works Payment under each agreement. If, instead,
the Actual Costs are higher than the T&D System Operator’s Interconnection Facilities Works
Payment, the Interconnection Customer is not responsible for the payment of such difference.
Interconnection Customer shall pay the T&D System Operator’s Interconnection Facilities Works
Payment within the time frame established in Appendix B (7&D System Operator’s
Interconnection Facilities Works Payment, Other Milestones), or if no timeframe is established in
Appendix B (T&D System Operator’s Interconnection Facilities Works Payment; Other
Milestones) within ten (10) days of receipt of an invoice from LUMA or the next Business Day if
the tenth (10th) day is not a Business Day. For the avoidance of doubt, the Parties acknowledge
that the amounts paid by Interconnection Customer under Section 5.7 (Interconnection Customer
Construction of Greenfield Interconnection Facilities; T&D System Operator’s Interconnection
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13.

13.1

13.2

133

13.4

Facilities Work Payment.), as applicable, and this Section 12.1 shall include the T&D Operator
Fee, if any.

EMERGENCIES

Obligations

Each Party shall comply with the Emergency Condition plans developed in accordance with the
Customer Contract, the System Operation Principles and the procedures promulgated pursuant to
the System Operation Principles.

Notice

T&D System Operator shall notify Interconnection Customer promptly when it becomes aware of
an Emergency Condition that affects Owner’s Interconnection Facilities or the T&D System that
may reasonably be expected to affect Interconnection Customer’s operation of the Resource
Facility or Interconnection Customer’s Interconnection Facilities. Interconnection Customer shall
notify T&D System Operator promptly when it becomes aware of an Emergency Condition that
affects the Resource Facility or Interconnection Customer’s Interconnection Facilities that may
reasonably be expected to affect the T&D System or Owner’s Interconnection Facilities in
accordance with the System Operation Principles and the Operating Procedures.

Immediate Action

Unless, in Interconnection Customer’s reasonable judgment, immediate action is required,
Interconnection Customer shall obtain the consent of T&D System Operator, such consent to not
be unreasonably withheld or delayed, prior to performing any manual switching operations at the
Resource Facility or Interconnection Customer’s Interconnection Facilities in response to an
Emergency Condition either declared by T&D System Operator or otherwise regarding the T&D
System.

T&D System Operator Authority

a. T&D System Operator may take such actions or may refrain from acting with regard to the
T&D System or Owner’s Interconnection Facilities as it deems necessary during an
Emergency Condition in order to (i) preserve public health and safety, (ii) preserve the
reliability of the T&D System or Owner’s Interconnection Facilities, (iii) limit or prevent
damage, and (iv) expedite restoration of service.

b. T&D System Operator shall exercise Reasonable Efforts to minimize the effect of its
actions or inactions on the Resource Facility or Interconnection Customer’s
Interconnection Facilities. T&D System Operator may, on the basis of technical
considerations, require the Resource Facility to mitigate an Emergency Condition by taking
actions necessary and limited in scope to remedy the Emergency Condition, including, but
not limited to, directing Interconnection Customer to shut-down, start-up, increase or
decrease the real or reactive power output of the Resource Facility; implementing a
reduction or disconnection pursuant to paragraph (c) of Section 13.4 (T&D System
Operator Authority); directing Interconnection Customer to assist with blackstart (if
available) or restoration efforts; or altering the outage schedules of the Resource Facility
and Interconnection Customer’s Interconnection Facilities. Interconnection Customer shall
comply with all of T&D System Operator’s operating instructions concerning Resource
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13.5

13.6

14.

14.1

14.2

Facility real power and reactive power output within the manufacturer’s design limitations
of the Resource Facility’s equipment that is in service and physically available for
operation at the time, in compliance with Applicable Law.

C. T&D System Operator may reduce Interconnection Service or disconnect the Resource
Facility or Interconnection Customer’s Interconnection Facilities, when such, reduction or
disconnection is necessary under Prudent Utility Practice due to Emergency Conditions.
When T&D System Operator can schedule the reduction or disconnection in advance, T&D
System Operator shall notify Interconnection Customer of the reasons, timing and expected
duration of the reduction or disconnection. T&D System Operator shall coordinate with
Interconnection Customer using Prudent Utility Practice to schedule the reduction or
disconnection during periods of least impact to Interconnection Customer and T&D System
Operator. Any reduction or disconnection shall continue only for so long as reasonably
necessary under Prudent Utility Practice. The Parties shall cooperate with each other to
restore the Resource Facility, the Interconnection Facilities, and the T&D System to their
normal operating state as soon as practicable consistent with Prudent Utility Practice.

Interconnection Customer Authority

Consistent with Prudent Utility Practice and this Agreement, and consistent with the System
Operation Principles, Interconnection Customer may take actions or may refrain from acting with
regard to the Resource Facility or Interconnection Customer’s Interconnection Facilities during an
Emergency Condition in order to (i) preserve public health and safety, (ii) preserve the reliability
of the Resource Facility or Interconnection Customer’s Interconnection Facilities, (iii) limit or
prevent damage, and (iv) expedite restoration of service. Interconnection Customer shall use
Reasonable Efforts to minimize the effect of such actions or inactions on the T&D System and
Owner’s Interconnection Facilities. T&D System Operator shall exercise Reasonable Efforts to
assist Interconnection Customer in such actions. For the avoidance of doubt, however, in no case
shall Interconnection Customer re-start or attempt to synchronize its Resource Facility without
coordinating, communicating, and obtaining the authorization of T&D System Operator.

Limited Liability

Neither Party shall be liable to the other for any action it takes in responding to an Emergency
Condition so long as such action is made in good faith and is consistent with Prudent Utility
Practice.

REGULATORY REQUIREMENTS AND GOVERNING LAW

Regulatory Requirements

Interconnection Customer shall comply with all requirements of Applicable Law during the
performance of its obligations arising under this Agreement. Nothing in this Agreement shall
require Interconnection Customer to take any action that could result in its inability to obtain, or its
loss of, status or exemption under the Federal Power Act, the Public Utility Holding Company Act
of 1935, as amended, or the Public Utility Regulatory Policies Act of 1978.

Governing [Law

This Agreement shall be governed by, construed, and enforced in accordance with the Laws of the
Commonwealth of Puerto Rico without regard to any contrary result required under applicable
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15.

15.1

15.2

conflicts of laws rules. The Parties herein agree that all Disputes arising hereunder shall be resolved
pursuant to Article 27 (Disputes).

NOTICES
General

All notices and other communications hereunder shall be in writing, other than Dispatch Notices,
curtailment or disconnect orders, which may be oral and immediately confirmed via e-mail, and
shall be deemed duly given upon receipt after being delivered by hand or sent by e-mail with read
receipt confirmation, registered or certified mail, return receipt requested, postage prepaid or by
recognized overnight courier service, addressed as follows:

IF TO INTERCONNECTION CUSTOMER:

Clean Flexible Energy, LLC

350 Carlos Chardon Ave., Suite 1034
San Juan, Puerto Rico 00918

Attention: Jesus Bolinaga & Diego Velez
E-mail:

with a copy to:

Marini Pietrantoni Muniz LLC

250 Ave. Ponce de Leon, Suite 900
San Juan, PR 00918

Attention: Mauricio Muiliz

E-mail: [

IF TO T&D SYSTEM OPERATOR:
For notifications delivered prior to the Agency Expiration Date:

LUMA Energy

P.O. Box 364267

San Juan, PR 00936-4267

Attention: Brian Walshe, SSCA Director

E-mail: [
Thereafter:

Puerto Rico Electric Power Authority
1110 Ponce de Leon Avenue, Office #808
San Juan, Puerto Rico

Attention: General Counsel

provided that Interconnection Customer shall provide PREPA with a copy of any notice delivered
to T&D System Operator under this Agreement concurrently with the delivery of such notice.

Change of Address or Persons
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16.

16.1

16.2

Either Party hereto may change, by notice as above provided, the Persons or addresses to which
such notices are sent.

FORCE MAJEURE
General

“Force Majeure” means, subject to Section 16.2 (Instances of Force Majeure), any event or
circumstance beyond the reasonable control of the affected Party (the “Affected Party”) and not
resulting from the fault or negligence of the Affected Party claiming the Force Majeure, which
wholly or partially prevents the Affected Party from performing any of its obligations under this
Agreement, but only if and to the extent that:

a. the Affected Party could not have prevented, avoided, or removed such circumstance,
despite the exercise of reasonable diligence in accordance with consistent with Prudent
Utility Practice;

b. the Affected Party has taken all reasonable precautions, due care, and reasonable alternative

measures in order to (i) avoid the effect of such event or circumstance on the Affected
Party’s ability to perform such obligation under this Agreement, and (ii) mitigate the
consequences thereof;

C. such event or circumstance did not directly or indirectly arise out of the Breach by the
Affected Party of any of its obligations under this Agreement or the fault or negligence of
the Affected Party; and

d. the Affected Party has given the other Party (the “Non-Affected Party”) notice of such
event or circumstance in accordance with Section 16.3 (Notice).

Except as provided in Section 16.4 (Consequences), Force Majeure shall excuse the Affected Party
claiming the Force Majeure from performing the obligation affected by such Force Majeure and
the Affected Party shall have no liability for damages or otherwise to the extent caused by such
non-performance. The Affected Party shall bear the burden of proving whether Force Majeure has
occurred.

Instances of Force Majeure

Provided that a claim of Force Majeure satisfies the requirements of Section 16.1 (General), Force
Majeure may include the following events: (i) the act or failure to act of any Governmental
Authority, any Pending Permit Delay, acts of public or foreign enemy, war, invasion, rebellion,
terrorism, riots, insurrections, civil or industrial disturbances, strikes (national and other general
strikes), lockouts, boycotts, works to rule, go-slows and other public agitation, and blockades; (ii)
acts of God, epidemics, pandemics, earthquakes, tornado, drought, hail, plague, lightning,
hurricane, natural calamity, floods, fires, and explosions; or (iii) failure or delay of any
subcontractor or supplier of the Affected Party to perform as a result of an event that would itself
constitute Force Majeure hereunder; (iv) port congestion or closure or (v) prior to the Initial
Synchronization Date, inability to secure necessary project goods or labor at prices less than ten
percent (10%) above prevailing market prices as of the Agreement Date as a result of one or more
events that materially limit the availability, materially delay the delivery, or materially increase the
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cost, of such necessary project goods or labor after such date. Notwithstanding the foregoing, Force
Majeure shall expressly not include:

A. the bankruptcy of a Party or any of its subcontractors or suppliers at any tier;

B. breakdown or defect of temporary works or the Interconnection Customer’s equipment or
any subcontractor’s equipment, other than breakdown caused by a separate event or
circumstance which constitutes Force Majeure;

C. any changes in prevailing market prices for goods, fuel, or labor, other than as described
in clause (v) of this Section 16.2;

D. strikes, lockouts, works to rule, go-slows, and other industrial disturbances that are limited
to personnel of Interconnection Customer or any of its Affiliates;

E. any failure by a Party to obtain and/or maintain a Permit, other than in the case of a Pending
Permit Delay;

F. any Pending Permit Delays in excess of eighteen (18) Months; or

G. any promulgation by the U.S. Department of Energy of implementation rules for the Bulk-
Power System EO after the Agreement Date that causes delay in excess of twelve (12)
Months.

16.3  Notice

A Party claiming Force Majeure shall, within ten (10) Days after becoming aware of the
occurrence of the event(s) which forms the basis for such claim, give the Non-Affected Party
written notice thereof, describing (i) the particulars of such occurrence, (ii) an estimate of the
duration of the impact of such event on the Affected Party’s ability to perform its obligations,
and (iii) how such claim otherwise satisfies the requirements of Section 16.1 (General), provided
that if the Affected Party fails to notify the other Party within such ten (10) Day period, the
Affected Party will not be precluded from claiming Force Majeure, but Force Majeure will be
deemed to have commenced as of the date on which such notice is given.

164  Consequences

Neither Party shall be excused by reason of Force Majeure from the obligation to make any
payments when due to the other Party.

16.5  Disputes

If a Dispute arises relating to the Affected Party’s claim of Force Majeure, the Parties shall resolve
such Dispute pursuant to Article 27 (Disputes).

17. DEFAULTS
17.1  General
No Default shall exist where such failure to perform an obligation (other than the payment of

money) results from a Force Majeure or the result of an act of omission of the other Party. Upon a
Breach, the non-breaching Party shall give written notice of such Breach to the Breaching Party.
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17.2

18.

18.1

Except as provided in this Section 17.1, the Breaching Party shall have thirty (30) Days from receipt
of the Default notice within which to cure such Breach; provided however, if the Breaching Party
cannot cure such Breach within thirty (30) Days, the Breaching Party shall commence such cure
within thirty (30) Days after notice and continuously and diligently complete such cure within one
hundred and fifty (150) Days from receipt of the Default notice; and, if cured within such time, the
Breach specified in such notice shall cease to exist.

Right to Terminate

If the Breaching Party fails to cure a Breach as provided in this Article 17 (Defaults) or cannot cure
a Breach within the period provided for herein, the non-Breaching Party shall have the right to
declare a Default and terminate this Agreement by written notice at any time until cure occurs, and
be relieved of any further obligation hereunder and, regardless of whether that Party terminates this
Agreement, to recover from the Breaching Party all amounts due hereunder, plus all other damages
and remedies to which it is entitled at law or in equity. The provisions of this Section 17.2 will
survive termination of this Agreement.

INDEMNITY, CONSEQUENTIAL DAMAGES AND INSURANCE
Indemnification

Subject to Sections 7.2, 13.6, 16.1, 18.2 and such other provisions as are applicable, each Party
(the “Indemnifying Party”) shall at all times indemnify, defend, and hold the other Party (the
“Indemnified Party”) harmless from, any and all damages, losses, claims, including claims and
actions relating to injury to or death of any person or damage to property, demand, suits, recoveries,
costs and expenses, court costs, attorney fees, and all other obligations by or to third parties, arising
out of or resulting from the Indemnifying Party’s action or inactions in breach of its obligations
under this Agreement, except in cases of gross negligence or intentional wrongdoing by the
Indemnified Party.

a. If this Section 18.1 entitles an Indemnified Party to indemnification as a result of a claim
by a third party, and the Indemnifying Party fails, after notice and reasonable opportunity
to proceed under this Section 18.1, to assume the defense of such claim, then such
Indemnified Party may at the expense of the Indemnifying Party contest, settle or consent
to the entry of any judgment with respect to, or pay in full, such claim.

b. If this Section 18.1 obligates an Indemnifying Party to indemnify and hold any Indemnified
Party harmless, then the amount owing to the Indemnified Party shall be the amount of
such Indemnified Party’s actual Loss, net of any insurance or other recovery.

C. Promptly after receipt by the Indemnified Party of any claim or notice of the
commencement of any action or administrative or legal proceeding or investigation as to
which the indemnity provided in this Section 18.1 may apply, the following procedures
shall apply:

1. The Indemnified Party shall notify the Indemnifying Party of such claim. Any
failure of or delay in such notification shall not affect the Indemnifying Party’s
obligation unless such failure or delay prejudices the Indemnifying Party in a
material way.
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18.2

2. The Indemnifying Party shall have the right to assume the defense thereof with

counsel designated by such Indemnifying Party and reasonably satisfactory to the
Indemnified Party. If the action involving the claim involves more than one third
party defendant and the Indemnified Party reasonably concludes that there may be
legal defenses available to it which differ from or could be asserted in addition to
those available to the Indemnifying Party, the Indemnified Party shall have the
right to select separate counsel to assert such legal defenses and to otherwise
participate in the defense of such action on its own behalf. In such instances, the
Indemnifying Party shall only have the obligation to pay the fees and expenses of
one additional attorney to represent an Indemnified Party.

3. The Indemnified Party shall have the right, at its expense, to participate in any such

action, suit or proceeding, where the Indemnifying Party has assumed the defense.
Notwithstanding the foregoing, the Indemnifying Party shall not (i) have the right
to assume and control the defense of any such action, suit or proceedings if and to
the extent that, in the opinion of the Indemnified Party and its counsel, such action,
suit or proceeding involves the potential imposition of criminal liability on the
Indemnified Party, or there exists a conflict or adversity of interest between the
Indemnified Party and the Indemnifying Party, in such event the Indemnifying
Party shall pay the reasonable expenses of the Indemnified Party, and (ii) settle or
consent to the entry of any judgment in any action, suit or proceeding without the
consent of the Indemnified Party, which shall not be reasonably withheld,
conditioned or delayed.

Notwithstanding any provision to the contrary contained in this Agreement, in no event
shall Owner or T&D System Operator have any liability to Interconnection Customer under
this Agreement for delay in Interconnection Customer’s ability to achieve Commercial
Operation as a result of any PREPA Risk Event (as defined in the Customer Contract).
PREPA Delay Liquidated Damages (as defined in the Customer Contract), if any, under
the Customer contract shall be Interconnection Customer’s sole and exclusive remedy in
respect of any such delay. Notwithstanding any provision to the contrary contained in this
Agreement, in no event shall Interconnection Customer be entitled to bring a claim against
Owner or T&D System Operator or recover damages from Owner or T&D System
Operator under Section 18.1 or otherwise under this Agreement with respect to (i) any
claim which Interconnection Customer brought or could bring against Owner or LUMA
(acting as agent to Owner, as T&D System Operator or as the Technical Expert (as defined
in the Customer Contract), as applicable) under the Customer Contract or (ii) any damages
recovered from Owner or (acting as agent to Owner, as T&D System Operator or as the
Technical Expert (as defined in the Customer Contract), as applicable) under the Customer
Contract.

Consequential Damages

Neither Party nor its officers, directors, shareholders, agents, employees, and representatives shall,
in any event, be liable to the other Party or its officers, directors, shareholders, agents, employees
or representatives for claims for incidental, consequential, special, punitive, or indirect damages to
persons or property, whether arising in tort, contract or otherwise, connected with or resulting from
performance or non-performance under this Agreement, including without limitation, claims made
by either Party’s customers or suppliers, claims made by third parties, claims made by either Party
for lost profits (other than payments expressly contemplated by any provision of this Agreement)
or claims arising from Force Majeure; provided that nothing contained in this Section 18.2 shall
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18.3

19.

19.1

19.2

exclude or limit a Party’s liability for fraud, willful misconduct or gross negligence, and further
provided that this mutual waiver shall not apply to a Party’s obligation to indemnify the other from
claims made by third parties in accordance with Section 18.1.

Insurance

(A) The Interconnection Customer shall at all times maintain insurance coverages as
required under the Customer Contract. The Interconnection Customer shall name T&D Operator
as additionally named insured under such policies in the same manner as it names PREPA as
additionally named insured.

(B) Each Party agrees to maintain general liability insurance consistent with such
Party’s or its predecessor’s commercial practice; provided that in any event such insurance shall
include coverage for such Party’s liabilities under this Agreement.

(©) The Parties further agree to notify each other whenever an accident or incident
occurs resulting in any injuries or damages to persons or property that are included within the scope
of coverage of such insurance, whether or not such coverage is sought.

(D) The requirements contained herein as to the types of insurance to be maintained
by the Parties are not intended to, and shall not in any manner, limit or qualify the liabilities and
obligations of the Parties under this Agreement.

ASSIGNMENT & TRANSFER

Restriction on Assignment

Except as otherwise provided in this Article 19, neither Party shall assign or transfer this Agreement
without the prior written consent of the other Party, which consent such Party shall not
unreasonably withhold or delay. Any attempt to assign this Agreement without the prior written
consent of the corresponding Party shall be void. Any failure of a Party to respond to any request
by the other Party for consent to assignment pursuant to this Section 19.1 shall not be deemed or
construed as an acceptance or consent to such proposed assignment.

T&D System Operator’s Right to Assign

Notwithstanding the provisions of Section 19.1 (Restriction on Assignment), the Parties
acknowledge that Owner is undergoing a transformation process, and therefore agree that, to the
extent contemplated in the OMA, or to the extent applicable and as may be required in connection
with a PREPA Transaction (as these terms are defined in Act 120-2018), T&D System Operator
may sell, assign, convey, transfer, pledge, mortgage, sublease, delegate, hypothecate, or otherwise
convey (each, a “Transfer”) any of its rights, title, or interest in this Agreement as permitted by
Applicable Law and at any time, including but not limited to the Administrator or a Person
designated by the Administrator, without Interconnection Customer’s consent, and without cost,
expense, or incremental liability to PREPA, the T&D System Operator, an Affiliate of T&D System
Operator, the Administrator or any other Governmental Authority of Puerto Rico; provided that
T&D System Operator shall notify Interconnection Customer no later than thirty (30) Days before
the effective date of any such Transfer. Unless otherwise agreed by the T&D System Operator,
following the Transfer, T&D System Operator shall be released from all obligations, duties and
liabilities under this Agreement to the extent such transferee assumes such obligations, duties and
liabilities in writing and agrees to be bound by the terms and conditions of this Agreement, as
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19.3

amended, provided that, for any Transfer to an Affiliate of T&D System Operator, T&D System
Operator shall guarantee the payment obligations of such Affiliate arising out of this Agreement
following such assignment.

Interconnection Customer’s Right to Assign

Notwithstanding the provisions of Section 19.1 (Restriction on Assignment), Interconnection
Customer shall have the right to assign, pledge or encumber this Agreement in its entirety or in part
without System Operator’s consent to the Project Lenders as collateral security in order to obtain
financing or other funding. T&D System Operator agrees to execute and deliver an agreement
consenting to any assignment as collateral security in favor of the Project Lenders containing terms
and conditions that are customary for transactions of this kind. T&D System Operator agrees to
cooperate in good faith in this regard and to provide other customary and reasonable documents
and acknowledgments as the Project Lenders may reasonably request in connection with the
financing of the Facility, including estoppel certificates and direct agreement or consent to an
assignment in accordance with this Section 19.3 and a legal opinion addressed to the Project
Lenders with respect to due authorization and capacity of T&D System Operator to enter into such
agreement or consent, and enforceability thereof, in each case as reasonably acceptable to T&D
System Operator, provided that Interconnection Customer shall reimburse T&D System Operator
for the documented out-of-pocket costs of negotiating and providing such documents,
acknowledgments, opinions, certificates, consents, and agreements. In addition, Interconnection
Customer shall have the right to assign this Agreement as collateral security to any agent, trustee,
or other Person (including any corporation or partnership) representing the Project Lenders under
the financing documents. If Interconnection Customer shall assign this Agreement as collateral
security pursuant to this Section 19.3, then so long as the secured obligations, or any consolidation,
modification, or extension of such obligation shall remain outstanding, the following provisions
shall apply:

a. The making of an assignment pursuant to the preceding provisions of this Section 19.3
shall not be deemed to constitute an assignment or transfer of this Agreement, nor shall
any assignee referred to above, as such, be deemed to be an assignee or transferee of this
Agreement so as to require such assignee, as such, to assume the performance of any of the
terms and conditions of Interconnection Customer to be performed hereunder; provided
that the purchaser at any sale of this Agreement in any proceeding for the foreclosure of
any assignment, or the assignee or transferee of this Agreement in any proceedings for the
foreclosure of any assignment, or the assignee or transferee of this Agreement under any
instrument of assignment or transfer in lieu of the foreclosure of any assignment, shall be
deemed to be an assignee or transferee within the meaning of this paragraph (a) of this
Section 19.3 and shall be deemed to have agreed to perform all of the terms, covenants and
conditions on the part of Interconnection Customer to be performed hereunder from and
after the date of such purchase and assignment.

b. Notwithstanding any other provision of this Agreement, any sale of Interconnection
Customer’s rights in this Agreement in any secured creditor’s sale, any proceeding for the
foreclosure of any assignment, or the assignment or transfer of this Agreement in lieu of
the foreclosure of any assignment, shall be deemed to be a permitted sale, transfer or
assignment of this Agreement, and this Agreement shall continue in full force and effect
following any such sale, transfer or assignment.

C. If T&D System Operator terminates this Agreement prior to the expiration of the Term due
to a Default by Interconnection Customer or rejects or disaffirms this Agreement pursuant
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to any bankruptcy Law or proceeding or other similar Applicable Law or proceedings
affecting creditors’ rights generally with respect to a bankruptcy proceeding relating to
Interconnection Customer or otherwise, T&D System Operator agrees, if outstanding
obligations to a Project Lender exist, and subject to the receipt of all necessary approvals,
to enter into a new interconnection agreement with the Project Lender (or its designee or
nominee) on substantially similar terms to this Agreement; provided that such designee or
nominee (i) qualifies as a Substitute Provider, (ii) has provided to T&D System Operator
(x) its audited financial statements prepared in accordance with GAAP, demonstrating that
such new designee or nominee has an Unrestricted Net Worth of at least twenty-five
million dollars ($25,000,000) (or that its direct or indirect parent has an Unrestricted Net
Worth of at least seventy-five million dollars ($75,000,000)), and (y) the certifications and
documentation required by Appendix A (Signing Conditions), but construing references to
Interconnection Customer therein as references to such new designee or nominee, and (iii)
has accepted all terms, provisions and limitations of this Agreement, effective as of the
date of such termination.

Subject to the other provisions of this Section 19.3, Interconnection Customer shall not
have the right to assign its rights, title, or interest under this Agreement to any other Person
without the prior express written consent of T&D System Operator.

20. SEVERABILITY

If any provision in this Agreement is finally determined to be invalid, void or unenforceable by any court
or other Governmental Authority having jurisdiction, such determination shall not invalidate, void or make

unenforceable any other provision, agreement or covenant of this Agreement.

21. COMPARABILITY

The Parties will comply with all applicable comparability and code of conduct laws, rules and regulations,

as may be promulgated from time-to-time.

22. CONFIDENTIALITY

Each Party (the “Receiving Party”) shall keep all Agreement terms and information
obtained from the other Party (the “Disclosing Party”), and not otherwise generally
available to the public (but without limitation of any liability the Receiving Party may
have to the Disclosing Party for information that becomes generally available to the
public through the negligence or willful misconduct of any of the Receiving Party, its
Affiliates or their respective employees, agents and representatives), confidential and use
such information solely in connection with the performance of its obligations under this
Agreement. Disclosure of such information may be made only within the Receiving
Party’s organization to key personnel, to third parties serving as the Receiving Party’s
legal, financial or technical advisors whose duties justify their need to review and know
such material, and to lenders, prospective lenders, investors and prospective investors.
The Receiving Party shall require each Person (and personnel thereof) to agree in writing
for the benefit of the Disclosing Party to maintain the confidentiality of such information.

To the extent any Governmental Authority requires a Receiving Party to disclose such
information or requires such information to secure a governmental approval or
authorization, such Receiving Party shall promptly notify the Disclosing Party and use
its commercially reasonable efforts to seek a confidentiality agreement that assures
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23.

confidential treatment of the information consistent with the terms of this paragraph (b)
of this Article 22. In the event the Receiving Party cannot obtain a confidentiality
agreement, such Receiving Party shall use commercially reasonable efforts to obtain
through court action the appropriate protective order. Notwithstanding the foregoing and
paragraph (a) of this Article 22, T&D System Operator may disclose the terms and
conditions of this Agreement to (i) FOMB, PREB, COR3, P3A, the PROMESA Court,
and any Governmental Authority for the purpose of obtaining the consents and approvals,
together with such additional information as may be required to obtain such consents and
approvals, (i1) COR3, P3A, any owner of the T&D System, and any potential or then-
existing T&D System Operator and their respective advisors and lenders, and (iii) the
Puerto Rico Controller through the filings required by Applicable Law, which will make
this Agreement subject to the open records requirement.

ENVIRONMENTAL RELEASES

Each Party shall notify the other Party, first orally and then in writing, of the release of any Hazardous
Substances, any asbestos or lead abatement activities, or any type of remediation activities related to the
Resource Facility or the Interconnection Facilities, each of which may reasonably be expected to affect the
other Party. The notifying Party shall (i) provide the notice as soon as practicable, provided such Party
makes a good faith effort to provide the notice no later than twenty-four (24) hours after such Party becomes
aware of the occurrence, and (ii) promptly furnish to the other Party copies of any publicly available reports
filed with any Governmental Authority addressing such events.

24.

24.1

242

243

INFORMATION REQUIREMENTS

Information Acquisition

T&D System Operator and Interconnection Customer shall submit specific information regarding
the electrical characteristics of their respective facilities to each other as described below and in
accordance with System Operation Principles.

Information Submission by T&D System Operator; Update on Greenfield Interconnection
Facilities

The initial information submission by T&D System Operator shall occur as soon as reasonably
practicable, but in no event later than ninety (90) Days after the execution hereof and shall include
T&D System information necessary to allow Interconnection Customer to select equipment and
meet any system protection and stability requirements, unless otherwise agreed to by the Parties.
On a periodic basis, Interconnection Customer shall provide T&D System Operator a status report
on the construction and installation of the Greenfield Interconnection Facilities, including, but not
limited to, the following information: (i) progress to date; (ii) a description of the activities since
the last report; (iii) a description of the action items for the next period; and (iv) the delivery status
of equipment ordered.

Updated Information Submission by Interconnection Customer

a. The updated information submission by Interconnection Customer, including manufacturer
information, shall occur no later than one hundred eighty (180) Days prior to the Trial
Operation. Interconnection Customer shall submit a completed copy of the Resource
Facility data requirements, which shall also include any additional information provided to
T&D System Operator for the Feasibility and Facilities Study. Information in this
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submission shall be the most current Resource Facility design or expected performance
data. Information submitted for stability models shall be compatible with T&D System
Operator standard models. If there is no compatible model, Interconnection Customer will
work with a consultant mutually agreed by the Parties to develop and supply a standard
model and associated information at the Interconnection Customer’s cost.

If Interconnection Customer’s data materially differs from what the data originally
provided to T&D System Operator during the Interconnection Studies, then T&D System
Operator will conduct appropriate studies to determine the impact on the T&D System
based on the actual data submitted pursuant to this Section 24.3. The Interconnection
Customer shall not begin Trial Operation until such studies are completed.

24.4  Information Supplementation

a.

Prior to the Commercial Operation Date, the Parties shall supplement their information
submissions described above in this Article 24 with any and all “as-built” Resource Facility
information or “as-tested” performance information that differs from the initial
submissions or, alternatively, written confirmation that no such differences exist. The
Interconnection Customer shall conduct tests on the Resource Facility as required by
Prudent Utility Practice such as an open circuit “step voltage” test on the Resource Facility
to verify proper operation of the Resource Facility’s automatic voltage regulator.

Unless otherwise agreed, the test conditions shall include (i) Resource Facility at
synchronous speed, if applicable to the technology of the Resource Facility, and (ii)
automatic voltage regulation system on and in voltage control mode; and a five percent (5
%) change in Resource Facility terminal voltage initiated by a change in the voltage
regulator’s reference voltage. Interconnection Customer shall provide validated test
recordings showing the responses of Resource Facility terminal and field voltages. In the
event that direct recordings of these voltages are impractical, recordings of other voltages
or currents that mirror the response of the Resource Facility’s terminal or field voltage are
acceptable if information necessary to translate these alternate quantities to actual Resource
Facility terminal or field voltages is provided. Resource Facility testing shall be conducted,
and results provided to T&D System Operator for each individual generating unit in a
station.

Following the Commercial Operation Date, Interconnection Customer shall provide T&D
System Operator any information changes due to equipment replacement, repair, or
adjustment. T&D System Operator shall provide Interconnection Customer any
information changes due to equipment replacement, repair or adjustment in the directly
connected substation or any adjacent T&D System Operator-controlled substation that may
affect Interconnection Customer’s Interconnection Facilities equipment ratings, protection
or operating requirements. The Parties shall provide such information no later than thirty
(30) Days after the date of the equipment replacement, repair or adjustment.

25. INFORMATION ACCESS

Each Party shall make available to the other Party information within the possession of the disclosing Party
and required for the other Party to carry out its obligations and responsibilities under this Agreement. The
Parties shall not use such information for purposes other than those set forth in this Article 25 and to enforce
their rights under this Agreement.
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26.

26.1

26.2

26.3

27.

27.1

27.2

273

SUBCONTRACTORS
General

Nothing in this Agreement shall prevent a Party from utilizing the services of any subcontractor as
it deems appropriate to perform its obligations under this Agreement; provided, however, that each
Party shall require its subcontractors to comply with all applicable terms and conditions of this
Agreement in providing such services and each Party shall remain solely liable to the other Party
for the performance of such subcontractor.

Responsibility of Principal

The creation of any subcontract relationship shall not relieve the hiring Party of any of its
obligations under this Agreement. The hiring Party shall be fully responsible to the other Party for
the acts or omissions of any subcontractor the hiring Party hires as if no subcontract had been made;
provided, however, that in no event shall T&D System Operator be liable for the actions or inactions
of Interconnection Customer or its subcontractors with respect to obligations of Interconnection
Customer under Article 5 (Interconnection Facilities Engineering, Procurement, and
Construction). Any applicable obligation imposed by this Agreement upon the hiring Party shall
be equally binding upon, and shall be construed as having application to, any subcontractor of such
Party.

No Limitation by Insurance

The obligations under this Article 26 (Subcontractors) will not be limited in any way by any
limitation of subcontractor’s insurance.

DISPUTES

Scope of the Dispute Resolution Provisions

Except as otherwise expressly provided in this Agreement, the Parties shall resolve any dispute
arising out of, relating to or in connection with this Agreement, including the existence,
interpretation, breach, termination or validity of this Agreement (a “Dispute”) in accordance with
the procedures set forth in this Article 27 (Disputes), which shall constitute the sole and exclusive
procedures for the resolution of each such Dispute (the “Dispute Resolution Procedure”).

Commencement of the Dispute Resolution Procedure

a. If a Dispute arises, then either Party may initiate the Dispute Resolution Procedure by
giving a written notice of the Dispute to the other Party (each, a “Dispute Notice™).

b. The delivery of a Dispute Notice pursuant to this Section 27.2 shall toll any limitation
period imposed by either this Agreement or Applicable Law in respect of a Dispute.

Negotiation

a. Upon receipt of a Dispute Notice from a Party, each Party shall nominate a member of its
respective senior management, who shall have decision-making authority on behalf of such
Party (each, a “Designated Person”), and shall cause its Designated Person to promptly
meet and negotiate in good faith with the other Designated Person and attempt to resolve
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the Dispute within thirty (30) days after the date of the delivery of the Dispute Notice, or
such longer period as the Designated Persons may otherwise agree (the “Negotiation
Period”).

If the Dispute remains unresolved at the end of the Negotiation Period, then (i) if the Parties
agree, the Parties may refer the Dispute for technical review in proceedings before an
Independent Expert in accordance with Section 27.4 (Technical Recommendation) such
Dispute (a “Technical Dispute”) or (ii) either Party may refer the Dispute to arbitration
pursuant to Section 27.5 (Arbitration).

Technical Recommendation

If the Parties agree that a Dispute qualifies as a Technical Dispute, then the Parties shall
refer such Dispute to the Independent Expert for a recommended resolution (a “Technical
Recommendation”) by providing to the Independent Expert a written notice, specifying
the matter for determination. The Parties shall conduct hearings before the Independent
Expert in San Juan, Puerto Rico, unless otherwise agreed in writing by the Parties. Within
thirty (30) Days of the engagement of the Independent Expert for a Technical Dispute (or
such longer period of time as the Parties may mutually agree in writing), the Parties shall
require that the Independent Expert conducts a hearing; provided that the Parties may agree
in writing to waive the hearing and have the Independent Expert issue the Technical
Recommendation on the basis of written submissions alone. The Parties shall require that
the Independent Expert render a written recommendation on the Technical Dispute as soon
as practicable after the close of the hearing but, in any case, no later than fifteen (15) Days
after the close of the hearing. The Parties will share equally in paying the costs of the
Independent Expert.

The Parties may resolve the Technical Dispute based on the Technical Recommendation
or any mutually agreed modification thereof. If the Parties cannot resolve the Technical
Dispute following the issuance of the Technical Recommendation, then either Party may
submit the matter for final determination by arbitration in accordance with Section 27.5
(Arbitration).

Arbitration

Either Party may initiate mandatory binding arbitration by providing written notice of a
demand thereof in accordance with Article 6.33 of Act No. 57 of May 27, 2014, as
amended, known as the Puerto Rico Energy Transformation and RELIEF Act, and the
Regulation on Mediation and Arbitration Procedures of the Puerto Rico Energy
Commission, Regulation Number 8558 dated February 16, 2015, which shall govern the
arbitration proceeding, as supplemented by the Arbitration Rules of the International
Chamber of Commerce then in effect (collectively, the “Arbitration Rules”). Arbitration
shall be conducted before a sole qualified arbitrator (the “Arbitrator”). To be qualified as
an Arbitrator, the Parties shall select each candidate from PREB’s list of arbitrators (as
supplemented by the list of arbitrators available from the International Chamber of
Commerce). The Arbitrator shall be impartial and independent of either Party. The
Arbitrator shall not be a past employee or contractor of any of the Parties during the two
(2) years prior to an Arbitration conducted pursuant to this Section.
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28.

Notwithstanding the rules and procedures that would otherwise apply to the arbitration,
and unless the Parties agree to a different arrangement, the place of the arbitration will be
in San Juan, Puerto Rico.

The Arbitrator will have the authority to grant any form of equitable or legal relief a Party
might recover in a court action. Each of the Parties (the “First Party”) acknowledges and
agrees that (i) the other Party would suffer irreparable damage in the event that the First
Party fails to perform certain provisions of this Agreement in accordance with the terms of
the Agreement, (ii) monetary damages will not provide a sufficient remedy for any breach
of these provisions of this Agreement by the First Party, and (iii) the other Party shall be
entitled, without the requirement of posting a bond or other security, to specific
performance and injunctive or other equitable relief as a remedy for a breach of this
Agreement by the First Party.

Either Party may request the Puerto Rico Court of First Instance, San Juan Superior Court
for judgment to be entered confirming the award.

The Arbitrator shall have discretion to allocate any portion of the costs of the arbitration
(other than each Party’s individual attorneys’ fees and costs related to the Party’s
participation in the arbitration, which fees and costs will be borne by such Party), including
the fees of the Arbitrator and any expert witnesses, against the Party that the Arbitrator
determines did not prevail. Until the Arbitrator renders such award, however, the Parties
will share equally in paying the costs of the arbitration. Notwithstanding the foregoing, any
costs incurred by a Party in seeking judicial enforcement of any written decision of the
Arbitrator shall be chargeable to, and borne exclusively by, the Party against whom such
court order is successfully obtained.

At the conclusion of the arbitration hearing, the Arbitrator shall prepare in writing and
provide to each Party a decision setting forth factual findings, legal analysis, and the
reasons on which the Arbitrator’s decision is based.

To the extent possible, with reference to the Arbitration Rules, the Parties agree to the
consolidation into a single arbitration of two or more arbitrations pending under the
Arbitration Rules and commenced under Article 27 (Disputes) of this Agreement and/or
the relevant provisions setting out the arbitration agreement under the Customer Contract.

REPRESENTATIONS, WARRANTIES, AND COVENANTS

Each Party makes the following representations, warranties and covenants:

a.

Such Party is duly organized, validly existing and in good standing under the laws of the
state in which it is organized, formed, or incorporated, or the Commonwealth of Puerto
Rico, as applicable; that it is qualified to do business in the Commonwealth of Puerto Rico;
and with respect to Owner, that it is an instrumentality of the Government of Puerto Rico
created pursuant to Act No. 83 of May 2, 1941, as amended; and that it has the corporate
power and authority to own its properties, to carry on its business as now being conducted
and to enter into this Agreement and carry out the transactions contemplated hereby and
perform and carry out all covenants and obligations on its part to be performed under and
pursuant to this Agreement.
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29.

29.1

b. Such Party has the right, power and authority to enter into this Agreement, to become a
Party hereto and to perform its obligations hereunder. This Agreement is a legal, valid and
binding obligation of such Party, enforceable against such Party in accordance with its
terms, except as the enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization or other similar laws affecting creditors’ rights generally and by
general equitable principles (regardless of whether enforceability is sought in a proceeding
in equity or at law).

C. The execution, delivery and performance of this Agreement does not violate or conflict
with the organizational or formation documents, or bylaws or operating agreement, of such
Party, or any judgment, license, permit, order, material agreement or instrument applicable
to or binding upon such Party or any of its assets.

d. Such Party has sought or obtained, or, in accordance with this Agreement will seek or
obtain, each consent, approval, authorization, order, or acceptance by any Governmental
Authority in connection with the execution, delivery and performance of this Agreement,
and it will provide to any Governmental Authority notice of any actions under this
Agreement that are required by Applicable Law.

JOINT OPERATING COMMITTEE

Joint Operating Committee

The Parties shall constitute a Joint Operating Committee to coordinate operating and technical
considerations of the Interconnection Service. At least six (6) months prior to the expected Initial
Synchronization Date, the Parties shall each appoint one representative and one alternate to the
Joint Operating Committee. Each Party shall notify the other Party of its appointment in writing. A
Party may change such appointments at any time by similar notice. The Joint Operating Committee
shall meet as necessary, but not less than once each calendar year, to carry out the duties set forth
herein. The Joint Operating Committee shall hold a meeting at the request of either Party, at a time
and place agreed upon by the representatives. The Joint Operating Committee shall perform all of
its duties consistent with the provisions of this Agreement. Each Party shall cooperate in providing
to the Joint Operating Committee all information required in the performance of the Joint Operating
Committee’s duties. All decisions and agreements, if any, made by the Joint Operating Committee,
shall be evidenced in writing. The duties of the Joint Operating Committee shall include the
following:

a. Establish data requirements and operating record requirements.

b. Review the requirements, standards, and procedures for data acquisition equipment,
protective equipment, and any other equipment or software.

C. Annually review the one (1) year forecast of maintenance and planned outage schedules of
Owner’s and Interconnection Customer’s facilities at the Interconnection Point.

d. Coordinate the scheduling of maintenance and planned outages on the Interconnection
Facilities, the Resource Facility and other facilities that impact the normal operation of the

interconnection of the Resource Facility to the T&D System.

e. Ensure that information is being provided by each Party regarding equipment availability;
and
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30.

30.1

30.2

30.3

f. Perform such other duties as may be conferred upon it by mutual agreement of the Parties.

MISCELLANEOUS

Binding Effect

This Agreement and the rights and obligations hereof, shall be binding upon and shall inure to the
benefit of the successors and assigns of the Parties hereto.

Conflicts

In the event of a conflict between the body of this Agreement and any attachment, appendices or
exhibits hereto, the terms and provisions of the body of this Agreement shall prevail and be deemed
the final intent of the Parties.

30.2.1 System Operation Principles

In the event of a conflict between the requirements of this Agreement and the System Operation
Principles, the System Operation Principles shall govern. The Parties shall make good faith efforts
to interpret the provisions of this Agreement consistent with the requirements of the System
Operation Principles.

30.2.2 Customer Contract

The Parties acknowledge that Customer and PREPA have executed the Customer Contract. In the
event of a conflict between this Agreement and the Customer Contract referenced in this Section
30.2.2, this Agreement shall govern; provided, however, that the economic impacts to the
Interconnection Customer which result from the actions of T&D System Operator in its operation,
maintenance, and dispatch responsibilities for the T&D System pursuant to this Agreement shall
be governed by the Customer Contract. For the avoidance of doubt, compensation for curtailments
or disconnection of the Resource Facility shall be subject to and governed by the terms of the
Customer Contract.

Rules of Interpretation

This Agreement, unless a clear contrary intention appears, shall be construed and interpreted as
follows: (i) the singular number includes the plural number and vice versa; (ii) reference to any
Person includes such Person’s successors and assigns but, in the case of a Party, only if such
successors and assigns are permitted by this Agreement, and reference to a Person in a particular
capacity excludes such Person in any other capacity or individually; (iii) reference to any agreement
(including this Agreement), document, instrument or tariff means such agreement, document,
instrument, or tariff as amended or modified and in effect from time to time in accordance with the
terms thereof and, if applicable, the terms hereof; (iv) reference to any Applicable Law means such
Applicable Law as amended, modified, codified, or reenacted, in whole or in part, and in effect
from time to time, including, if applicable, rules and regulations promulgated thereunder; (v) unless
expressly stated otherwise, reference to any Article, Section or Appendix means such Article or
Section of this Agreement or such Appendix to this Agreement, as the case may be; (vi)
“hereunder”, “hereof”, “herein”, “hereto” and words of similar import shall be deemed references
to this Agreement as a whole and not to any particular Section or other provision hereof or thereof;
(vii) “including” (and with correlative meaning “include”) means including without limiting the
generality of any description preceding such term; and (viii) relative to the determination of any

44



Interconnection Agreement- PREPA & Clean Flexible Energy, LLC (Greenfield) (Salinas ESSA)

30.4

30.5

30.6

30.7

30.8

30.9

period of time, “from” means “from and including”, “to” means “to but excluding” and “through”
means “through and including”.

Entire Agreement

This Agreement, including all Appendices and Schedules attached hereto, constitutes the entire
agreement between the Parties with reference to the subject matter hereof, and supersedes all prior
and contemporaneous understandings or agreements, oral or written, between the Parties with
respect to the subject matter of this Agreement. There are no other agreements, representations,
warranties, or covenants which constitute any part of the consideration for, or any condition to,
either Party’s compliance with its obligations under this Agreement.

No Third-Party Beneficiaries

The Parties acknowledge and agree that this Agreement shall not create any rights, remedies or
benefits of any character whatsoever in favor of any Person other than the Parties, and the
obligations herein assumed are solely for the use and benefit of the Parties, their successors in
interest and, where permitted, their assigns.

Waiver

The failure of a Party to this Agreement to insist, on any occasion, upon strict performance of any
provision of this Agreement will not be considered a waiver of any obligation, right, or duty of, or
imposed upon, such Party. Any waiver at any time by either Party of its rights with respect to this
Agreement shall not be deemed a continuing waiver or a waiver with respect to any other failure to
comply with any other obligation, right, duty of this Agreement. Termination or Default of this
Agreement for any reason by Interconnection Customer shall not constitute a waiver of
Interconnection Customer’s legal rights to obtain an interconnection from T&D System Operator.
Any waiver of this Agreement shall, if requested, be provided in writing.

Headings

The descriptive headings of the various Articles or Sections of this Agreement have been inserted
for convenience of reference only and are of no significance in the interpretation or construction of
this Agreement.

Multiple Counterparts

This Agreement may be executed in any number of counterparts, and may be delivered originally,
by facsimile or by Portable Document Format (“PDF”) or other electronic means and each such
original, facsimile copy, PDF, or other electronic document when so executed and delivered shall
be deemed to be an original and all of which taken together shall constitute one and the same
agreement.

Amendment
The Parties may by mutual agreement amend this Agreement, including the Appendices to this

Agreement, by a written instrument duly executed by the Parties. Such amendment shall become
effective and a part of this Agreement upon satisfaction of all Applicable Law.

45



Interconnection Agreement- PREPA & Clean Flexible Energy, LLC (Greenfield) (Salinas ESSA)

30.10

30.11

30.12

30.13

30.14

Reservation of Rights

T&D System Operator shall have the right to make a unilateral filing with PREB to modify this
Agreement with respect to any rates, terms and conditions, charges, classifications of service, rule
or regulation, and Interconnection Customer shall have the right to protest any such filing by the
T&D System Operator and to participate fully in any proceeding before PREB in which such
modifications may be considered.

No Partnership

This Agreement shall not be interpreted or construed to create an association, joint venture, agency
relationship, or partnership between the Parties or to impose any partnership obligation or
partnership liability upon either Party. Neither Party shall have any right, power or authority to
enter into any agreement or undertaking for, or act on behalf of, or to act as or be an agent or
representative of, or to otherwise bind, the other Party.

No Economic Interest

Interconnection Customer represents, warrants, and certifies as of the Closing Date, to its actual
knowledge, that no employee of T&D System Operator has any personal or economic interest in
this Agreement.

Anticorruption & Antibribery

Interconnection Customer certifies as of the Closing Date that, to its actual knowledge, it does not
receive payment or benefit of any nature for services rendered regularly through an appointment to
a Governmental Authority of Puerto Rico.

Registration at the Office of the Comptroller

T&D System Operator shall submit this Agreement for registration with the Office of the
Comptroller of Puerto Rico, in accordance with the provisions of Act No. 18 of October 30, 1975,
as amended. Such filing shall be made no later than fifteen (15) days from the date hereof. The
Parties agree that no performance of either Party's obligations hereunder may be required by the
other Party until the Agreement has been signed by both Parties and submitted for registration as
described above.

[signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have agreed to execute this Agreement in San Juan, Puerto
Rico as of the Agreement Date.

PUERTO RICO ELECTRIC POWER CLEAN FLEXIBLE ENERGY, LLC
AUTHORITY as T&D System Operator as Interconnection Customer
By:
Y By:
LUMA Energy ServCo, LLC
Digitally signed by
Raphael Raphael Gignac
: Date: 2023.12.01
Gignac gsos000s00
Raphael Gignac .
Authorized Representative President

Tax ID Number: || |GGG

acting pursuant to the authority delegated by T&D
System Operator to LUMA under the Operation and
Maintenance Agreement, dated June 22, 2020, among
System Operator, P3A and LUMA.
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APPENDIX A
SIGNING CONDITIONS

Together with the signing of this Agreement by the T&D System Operator, Interconnection Customer shall
provide the following items, provided that any certificate delivered to Owner pursuant to the Customer
Contract can be delivered to the T&D System Operator in satisfaction thereof:

a. a certificate of tax status and compliance from the Commonwealth of Puerto Rico for the
five (5) previous years, confirming that it does not owe Taxes to the Commonwealth of
Puerto Rico or is paying such Taxes by an installment plan in full compliance with its
terms;

b. an income tax return filing certificate issued by the Treasury Department of Puerto Rico,
Area of Internal Revenues assuring that Interconnection Customer has filed its Income Tax
Return for the last five (5) years (obtained by using the Request for Copy and/or
Certification of Income Tax Returns Form issued by the Treasury Department of Puerto

Rico);re

c. a certificate of debt issued by the Treasury Department of Puerto Rico, Area of Internal
Revenues;

d. a certificate issued by the Municipal Revenues Collection Center assuring that

Interconnection Customer does not owe any Taxes to such governmental agency;

e. a certificate issued by the Department of Labor and Human Resources of Puerto Rico,
evidencing that Interconnection Customer has paid to the Department of Labor and Human
Resources of Puerto Rico, if applicable, its employees’ contributions, in accordance with
the Puerto Rico Employment Security Act (unemployment, temporary disability or
sickness or social security for chauffeurs) or is paying such contributions by an installment
plan in full compliance with its terms;

f. a certificate issued by the Child Support Administration (ASUME) evidencing that
Interconnection Customer has complied with the retention, if applicable, that an employer
must do;

g. a sworn and notarized statement, as of the Agreement Date, evidencing compliance with

Section 3.3 Act 2-2018, as amended, known as the Anti-Corruption Code for a New Puerto
Rico of the Commonwealth of Puerto Rico, as amended, in the form set forth in Appendix
E (Form Of Sworn Statement);

h. a certification, as of the Agreement Date, that, to its actual knowledge, no public employee
has any personal or economic interest in this Agreement, under Section 30.12 (No
Economic Interest) (which certification requirement is met by execution of the
Interconnection Agreement containing this provision);

1. a certification, as of the Agreement Date, that, to its actual knowledge, it does not receive
payment or benefit of any nature for services rendered regularly through an appointment
to a Governmental Authority of Puerto Rico, under Section 30.13 (Anticorruption &
Antibribery) (which certification requirement is met by execution of the Interconnection
Agreement containing this provision); and
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] if any of the previously required certifications show a debt, and Interconnection Customer
has requested a review or adjustment of this debt from the pertinent Governmental
Authority, a certification that Interconnection Customer has made such request at the
Agreement Date; and if the pertinent Governmental Authority denies the requested review
or adjustment and such determination is final, proof of payment of this debt to the pertinent
Governmental Authority or confirmation that Interconnection Customer accepts that
System Operator shall offset the owed amount from the corresponding payments.
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APPENDIX B

T&D SYSTEM OPERATOR’S INTERCONNECTION FACILITIES WORKS PAYMENT;
OTHER MILESTONES

The document attached to this Appendix B describes the scope of the T&D System Operator’s
Interconnection Works.

The amount due from Interconnection Customer, pursuant to Section 12.1 of this Agreement, to the T&D
System Operator for the T&D System Operator’s Interconnection Facilities Works Payment shall be
the T&D System Operator’s Interconnection Works Estimated Costs equal to || | | j Il This amount
shall be payable pursuant to Section 12.1 of this Agreement in six equal installments, in accordance with
the following schedule:

NTP - 16.6%

NTP + 90 — 16.6%
NTP + 180 - 16.6%
NTP + 360 —-16.6%
NTP + 450 - 16.6%
NTP + 540 — 16.6%

“NTP” shall mean the issuance of a notice to proceed to one or more construction contractors for beginning
of construction of the Greenfield Interconnection Facilities Works. Interconnection Customer shall notify
T&D System Operator upon issuance of NTP.



T&D System Operator’s Interconnection Works

T&D System Operator’s Interconnection Works — This term refers to the activities or work to be
conducted by T&D System Operator’s staff or personnel in relation to the interconnection of the Resource
Facility up and until the later of Commercial Operation Date or the commissioning of the Greenfield
Interconnection Facilities/Owner’s Interconnection Facilities. This work will be conducted by the T&D
System Operator’s offices that will be directly working with the management of the interconnection of the
Resource Facility. The T&D System Operator’'s Interconnection Works Estimated Costs represent the
reasonable estimated costs for each of the activities to be performed by T&D System Operator and
associated expenses. These include but are not limited to:

Project Management: T&D System Operator will provide overall project management oversight of the
development, design, execution, monitoring and closing of the Greenfield Interconnection Facilities and
the Owner’s Interconnection Facilities. Provide an interface for the Interconnection Customer as the
primary point of contact, coordinating between T&D System Operator departments to successfully
oversee and support execution of the development plans consistent with the Customer Contract and the
Interconnection Agreement.

Engineering Support & Assessment: T&D System Operator will provide technical support on the
development of Greenfield Interconnections Facilities/Owner’s Interconnection Facilities design phase.
This support includes, but is not limited, to participating in technical meetings; reviewing and approving
design deliverables; providing responses to requests for information (RFI) from the Interconnection
Customer; and reviewing and approving the proposed system protection, automation, and
telecommunications scheme.

Construction Management: T&D System Operator will provide construction oversight and
synchronization coordination of the Greenfield Interconnection Facilities and the Owner’s Interconnection
Facilities. This includes but is not limited to performing periodic inspections and developing internal and
regulatory (as required) progress reports; coordinating the review of protocols; withessing and recording
system testing and commissioning; coordinating all T&D System Operator’s operational tasks regarding
these facilities and synchronization of these facilities to the T&D System, which includes the development
and execution of system outage plans.

Operational Support: Reviewing, witnessing and documenting system testing and commissioning.
Developing and executing operational plans and procedures to successfully synchronize the system to
the T&D System.

Land Administration: T&D System Operator, as PREPA agent, is the administrator of the land where
PREPA facilities related to substations, transmission and distribution are located. Any land and facilities
to be transferred to PREPA (free standing or by addition to existing PREPA facilities) must be done
through the management of the corresponding T&D System Operator’s offices. T&D System Operator
will handle all related paperwork and take the necessary actions to comply with all applicable state and
federal laws to effectuate and complete the transfer of the corresponding land and facilities to PREPA.

Environmental Documentation & Management: T&D System Operator will verify compliance with all
environmental requirements of the Greenfield Interconnection Facilities and the Owner’s Interconnection
Facilities and take needed action to achieve compliance such as by making the necessary submittals (if
the submittal is the responsibility of PREPA or T&D System Operator) or liaising with the responsible
party so that they act to achieve compliance.

Regulatory: T&D System Operator will monitor execution of the Greenfield Interconnection Facilities and
the Owner’s Interconnection Facilities to verify these are in accordance with the Customer Contract and
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Interconnection Agreement. The T&D System Operator will manage the transition from project
synchronization to Commercial Operation Date and will provide any necessary reporting to the Energy
Bureau.

Stakeholders Relations: T&D System Operator will provide support in connection with stakeholders’
engagements and required public hearings.

Reconciliation to Actual Costs: T&D System Operator shall provide quarterly reconciliations to
Interconnection Customer based on an actual time and materials basis during the construction and
commissioning phases of the Greenfield Interconnection Facilities and Owner’s Interconnection Facilities.
If the infrastructure is constructed for multiple resource providers, T&D System Operator shall reconcile
its actual costs by identifying:

a. Common costs for the infrastructure, and

b. costs attributable specifically to each interconnection customer.

The total cost difference reconciliation to be conducted at the latest of Commercial Operation Date or the
commissioning of the Greenfield Interconnection Facilities shall be performed in accordance with the
Interconnection Agreement.
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APPENDIX C
INTERCONNECTION DETAILS

The initial Interconnection Details shall be as approved by PREPA and attached to the Customer Contract
between PREPA and the Interconnection Customer. Upon receipt by T&D System Operator of (A) the
updated, ready-for construction Interconnection Details and (B) the as-built diagrams of the Interconnection
Details, T&D System Operator shall promptly attach such updated Interconnection Details to Appendix C
—2 and Appendix C — 3, as applicable, and upon such attachment the updated Interconnection Details shall
be deemed to be the Interconnection Details for the purposes of this Appendix C and this Agreement.



Appendix C — 1
PREPA-Approved Initial Interconnection Details

[See attached]






Appendix C — 2
Ready-for-Construction Interconnection Details

[To be attached prior to notice to proceed for Greenfield Interconnection Facilities Works]



Appendix C—3
As-Built Interconnection Details

[To be attached when Greenfield Interconnection Facilities are completed]



APPENDIX D
SECURITY ARRANGEMENT DETAILS

Interconnection Customer shall use commercially reasonable efforts to prevent malware from accessing
any aspect of the Resource Facility, or any other information systems, operating environments and
processes used or relied upon by Interconnection Customer to provide the services under the Customer
Contract, including the information, data and other materials delivered by or on behalf of Interconnection
Customer to System Operator, the customers of System Operator, or any third party providers (collectively,
the “Environment”). Throughout the Term, Interconnection Customer shall implement improvements to,
and upgrades of, its malware prevention and correction programs and processes consistent with the then-
current National Institute of Standards and Technology industry standards and, in any case, no less robust
than the programs and processes implemented by Interconnection Customer in respect of its own
information systems. If malware enters the Environment, Interconnection Customer shall notify System
Operator as soon as it becomes aware of such presence and take immediate action, at Interconnection
Customer’s cost, to eliminate and remediate the malware effects. Interconnection Customer shall regularly,
and otherwise at the request of System Operator, provide sufficient evidence of its efforts to continuously
monitor and evaluate the effectiveness of Interconnection Customer’s information security safeguards.



APPENDIX E

FORM OF SWORN STATEMENT

SWORN STATEMENT

Comes now, organized and existing under the laws of , with employer
identification number , represented in this act by , of legal age, ,
and a resident of , Puerto Rico, and under the most solemn oath declares the following:

L.

2.

That my name and other personal circumstances are the aforementioned.
That I hold the position of in the aforementioned company.

That the undersigned, its president, vice-president, directors, executive director, members of its
board of directors, board of directors, nor any of its officials or person performing equivalent
functions for ; or its subsidiaries or alter egos:

a. Have not pled guilty to, or have not been convicted of, to any of the crimes enumerated in
the Section 6.8 of Act 8-2017, as amended, known as the Act for the Administration and
Transformation of Human Resources in the Government of Puerto Rico or any of the
crimes included in Act 2-2018.

b. Have not pled guilty or have not been convicted in Puerto Rico or United States Federal
court for under Sections 4.2, 4.3 or 5.7 of Act 1-2012, as amended, known as the Organic
Act of the Office of Government Ethics of Puerto Rico, any of the crimes listed in Sections
250 through 266 of Act 146-2012, as amended, known as the Puerto Rico Penal Code, any
of the crimes typified in Act 2-2018, known as the Anti-Corruption Code for a New Puerto
Rico or any other felony that involves the misuse of public funds or property, including but
not limited to the crimes mentioned in Section 6.8 of Act 8-2017, as amended, known as
the Act for the Administration and Transformation of Human Resources in the Government
of Puerto Rico.

The undersigned expressly recognizes that the conviction in Puerto Rico or United States Federal
court for under Sections 4.2, 4.3 or 5.7 of Act 1-2012, as amended, known as the Organic Act of
the Office of Government Ethics of Puerto Rico, any of the crimes listed in Sections 250 through
266 of Act 146-2012, as amended, known as the Puerto Rico Penal Code, any of the crimes typified
in Act 2-2018, known as the Anti-Corruption Code for a New Puerto Rico or any other felony that
involves the misuse of public funds or property, including but not limited to the crimes mentioned
in Section 6.8 of Act 8-2017, as amended, known as the Act for the Administration and
Transformation of Human Resources in the Government of Puerto Rico will result in automatic
termination of any contract in the Government of Puerto Rico.

That this statement complies with Act 8-2017, as amended, and Act 2-2018.



IN WITNESS WHEREOF, I affirm and sign the herein document in , this

day of , 20
Representative’s Signature
Affidavit No.
Duly sworn and subscribed to before me by , Whose personal circumstances
are the above mentioned and who to me is personally known, or have identified by means of
,in , this day of ,20 .

Notary Public

Seal
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APPENDIX K

MINIMUM TECHNICAL REQUIREMENTS

Capitalized terms used throughout this Appendix K have the meaning set forth in the Agreement, unless
otherwise defined herein.

Resource Provider shall comply with the following MTRs:

1, Frequency Control and Regulation

a.

Fast active power (P) source capable of continuously injecting or absorbing energy from
the grid as a function of system frequency deviations to help manage and maintain
frequency at 60 Hz.

[nstantaneous and immediate active power (P) response of battery energy storage system
(“BESS”) proportional to frequency deviations from scheduled frequency.

The rate of active power (P) response of BESS to frequency deviations shall be established
based on configurable PREPA selected droop characteristic (i.e. 5% droop characteristic
or more responsive as PREPA requires SCADA). PREPA shall be able to program and
configure the droop via SCADA from 1% to 5% in steps of 0.5% (i.e. 3.0%, 3.5%, 4.0%,
4.5%, 5%).

Frequency regulation deadband shall be available. PREPA shall be able to configure and
program the deadband via SCADA. The configurable deadband range shall be at least from
0.02% to 0.5%.

BESS frequency control and regulation mode time response (full frequency response) shall
be less than 1.0 second.

PREPA shall be able to configure and select frequency regulation range (upper
injection/lower absorption limits) via SCADA up to a maximum of its nominal capacity
(i.e. +/- 15 MW, +/- 20 MW). Asymmetrical frequency regulation ranges should be allowed
(i.e. +15 MW/-5 MW, +10 MW/-20 MW).

Capability to operate in the frequency control and regulation mode and simultaneously
control the voltage by the injection or absorption of up to the required nominal reactive
power at the Interconnection Point: (i) the frequency regulation control shall operate
decoupled from the voltage regulation control mode and shall not limit the required reactive
power capability of the Facility at the Interconnection Point, and (ii) the voltage regulation
control shall not limit the required active power capability of the Facility at the
Interconnection Point.

% Rapid Spinning Reserve and Fast Frequency Response

a.

Instantaneous injection of reserve energy as a function of the rate of change and/or
deviations of the system frequency in the event of a sudden loss of generation or
unexpected ramp-up in demand.
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Energy capability and power capacity to inject nominal active power output (at the
Interconnection Point) in a range within the Discharge Duration, or such longer period as
is possible based on the State of Charge and the discharge rate of Energy delivered from
the Facility.

Injection of active power (P) within the first three (3) cycles of a gpecific frequency
deviation trigger and/or a frequency rate of change trigger (PREPA shall be able to
configure and select triggers).

i. Total configurability for PREPA selection of the active power output, response
{time and response slope.

ii. Total configurability for PREPA selection of triggers: frequency, rate of change of
frequency and instantancous/time delay combinations.

iii, For example, the rapid reserve might be selected to trigger if frequency decays to
59.6 Hz at a rate > 0.25 Hz/sec or drops and stays between 59.0 Hz and 59.2 Hz
for > thirty (30) seconds or drops below 59 Hz.

iv. Total configurability for multiple sets of friggering combinations capable of being
simultaneously active. The rapid reserve mode might be selected to trigger with
Boolean or logical operators that combine active power output, response time,
response slope, frequency limits, frequency rate of change and time delay.

The rapid spinning reserve mode shall provide a full output response time (95% of its final
output value) of 100 milliseconds or faster. PREPA shall also have the flexibility of
selecting a limited rapid spinning reserve sub-mode from SCADA. In limited rapid
spinning reserve sub-mode, the active power output, response time and response slope shall
be configurable and programmable from SCADA in accordance with the triggering
combinations and options previously discussed.

Capability to ramp down active power output at PREPA’s pre-selected and configurable
slope (MW/min or % of active power output/min) after system frequency is normalized
and triggers pre-selected and configurable frequency window for a certain amount of time.
BESS shall ramp down to PREPA’s pre-selected and configurable active power output (10
MW, 5 MW, 0 MW, efc.) and be able to automatically make the transition and continue
operating in frequency control and regulation mode in accordance with previously selected
and configurable parameters. The active power automatic ramp down should have the
capability of being manually interrupted and ramped down from SCADA.

i Total configurability of ramp down slope in MW/minute or % of active power
output/minute.

ii. Total configurability of active power output target to which BESS shall ramp down
before making the transition to operate in frequency control and regulation mode.

iii. Total configurability for PREPA selection of frequency triggers that initiate rapid

reserve ramp down process: frequency limits of window range and time delay
combinations that initiate ramp down.

117



Energy Storage Services Agreement - PREPA and CLEAN FLEXIBLE ENERGY LLC

iv. For cxample, rapid reserve ramp down might be triggered if frequency returns to
60 Hz +/- 0.1 Hz and stays in this range for at least twenty (20) seconds or returns
to 60 Hz +/- 0.2 Hz and stays in this range for at least thirty (30) seconds.

Capability to ramp down active power output at PREPA’s pre-selected and configurable
slope (MW/min or % of active power output/min) after SCADA command is received from
PREPA’s Energy Control Center System Operator to automatically make the transition and
continue operating in frequency control and regulation mode in accordance with previously
selected and configurable parameters.

i. Total configurability of ramp down slope in MW/minute or % of active power
output/minute.
ii. Total configurability of active power output target to which BESS shall ramp down

before making the transition to operate in frequency control and regulation mode,

Capability to inject nominal active power output for 1.0 hour and simultaneously inject or
absorb nominal reactive power at the Interconnection Point.

Dispatchable Generation Source

.

Injection of active power at the Inferconnection Point for a limited period of time to cover
temporary generation deficits or start-up fast generating units.

PREPA shall be able to select from SCADA the constant power output mode, active power
(P) magnitude and time period.

Capability to automatically make the transition from dispatchable mode to frequency
control and regulation mode in accordance with previously selected and configurable
parameters after SCADA command is received from PREPA’s Energy Control Center
System Operator.

Capability to ramp down active power output at PREPA’s pre-selected and configurable
slope (MW/min or % of active power output/min) after SCADA command is received from
PREPA’s Energy Control Center System Operator to automatically make the transition
from dispatchable mode to frequency control and regulation mode in accordance with
previously selected and configurable parameters.

i Total configurability of ramp down slope in MW/minute or % of active power
output/minute

ii. Total configurability of active power output target to which BESS shall ramp down
before making the transition to operate in frequency control and regulation mode

Capability to operate in the dispatchable generation source mode and simultaneously

control the voltage by the injection or absorption of up to nominal reactive power at the
Interconnection Point.
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4. Voltage Regulation and Control

a.

Dynamic reactive power compensation source capable of continuously injecting or
absorbing reactive power (up to +/- nominal MVAR at Interconnection Point) as a function
of system voltage deviations.

Voltage regulation strategy based 100% on power electronics technology (no passive
components like capacitors or reactors, neither thyristor controlled or switched capacitors
or reactors allowed to complement reactive power capability).

Constant voltage control is required (voltage set point control mode).

PREPA shall be able to adjust from SCADA the voltage regulation set points shall between
95% and 105% rated voltage at the Interconnection Point. Because the previous voltage
regulation range could be expanded (for example up to 106%) if PREPA’s internal analyses
indicate that additional dynamic compensation is required for specific multi-contingency
scenarios, the upper voltage set point limits should be totally configurable and adjusted
from SCADA beyond the typical voltage regulation range.

The voltage regulation shall be based on direct measurement by means of new BESS
dedicated potential transformers (that Resource Provider shall install) at the
Interconnection Point.

The voltage regulation system strategy shall be based on proportional plus integral (PI)
control actions with parallel reactive droop compensation. The voltage regulation droop
shall be adjustable from 0 to 10% in steps not greater than 0.5%.

At zero percent (0%) droop, the voltage regulation system shall achieve a steady-state
voltage accuracy of +/- 0.3% of the controlled voltage at the Interconnection Point. For
voltage regulation droops between 0 and 2.5%, the voltage regulation system shall be
calibrated such that a change in reactive power will achieve 95% of its final value no later
than one (1) second following a step change in voltage. The change in reactive power
should not cause excessive voltage excursions or overshoot. If a voltage overshoot is
genetated, it should be less than 1%.

For voltage regulation droops between 2.5% and 5.0%, the voltage regulation system shall
be calibrated such that a change in reactive power will achieve 95% of ifs final value no
later than 500 msec following a step change in voltage. The change in reactive power
should not cause excessive voltage excursions or overshoot. If a voltage overshoot is
generated, it should be less than 1%.

For voltage regulation droops between 5% and 10%, the voltage regulation system shall be
calibrated such that a change in reactive power will achieve 95% of its final value no later
than 100 msec following a step change in voltage. The change in reactive power should
not cause excessive voltage excursions or overshoot. If a voltage overshoot is generated, it
should be less than 1%.

The voltage regulation system dead band shall not exceed 0.1%.
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k. The voltage regulation system shall be programmed to control and coordinate with local
power transformers tap changers and local reactive power sources physically located in the
switchyard.

5. Fast Dynamic Reactive Power Reserve and Voltage Support
a. Instantaneous or slope controlled (MVAR/sec) injection or absorption of reactive power

triggered by and as a function of the rate of change and/or deviations of the system voltage.

b. Injection of reactive power (Q) within the first three (3) cycles of a specific voltage
deviation trigger and/or a voltage rate of change trigger, PREPA shall be able to configure

and select triggers.

i PREPA shall be able to configure and select from SCADA the maximum final
reactive power output value for fast dynamic reactive power reserve up to the
nominal reactive power capacity.

ii. Total configurability for PREPA selection of triggers: voltage magnitude, rate of
change of voltage and instantaneous/time delay combinations.

iii. For example, fast dynamic reactive power reserve might be selected to trigger if
voltage decays to 0.95pu kV at a rate > 2.0 kV/sec or drops below 0.9pu.

iv. For example, a different value of fast dynamic reactive power reserve might be
selected to trigger if voltage decays to 0.95pu at a rate > 1.0 kV/sec or drops below
0.93pu.

[ A full output response time (95% of its final output value) of 100 msecs. or faster is

required. The maximum overshoot should not exceed 5% of the ordered change and the
settling time should not exceed 150 msec.

I Capability to inject 120% of nominal reactive power output for three (3) seconds
at required 100 msec. response time.

15 Absorption of reactive power (Q) within the first three (3) cycles of a specific
voltage deviation trigger and/or a voltage rate of change. PREPA shall be able to
configure and select triggets.

iil. PREPA shall be able to configure and select from SCADA the minimum final
reactive power output value for fast dynamic reactive power absorption, up to the
nominal reactive power capacity of BESS.

iv. Total configurability for PREPA selection of triggers: voltage magnitude, rate of
change of voltage and instantaneous/time delay combinations.

V. For example, fast dynamic reactive power might be selected to trigger if voltage

increases to 1.1pu of the nominal voltage at a rate > 3.0 kV/sec or increases above
1.2pu of the nominal voltage.
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A different fast dynamic reactive power might be selected to trigger if voltage increases to
1.1pu of nominal voltage at a rate > 2.0 kV/sec or increases above 1.15pu of nominal
voltage.

Capability to inject nominal fast dynamic reactive power reserve or operate in voltage
regulation mode depending on the system voltage conditions, and simultaneously inject
nominal active power output for 1.0 hour at the Interconnection Point.

Black Start Capability

a.

The Facility shall provide for BESS start-up capability and full functionality during system
blackouts.

The Facility shall provide for BESS start-up capability and full functionality during
unavailability of external system generation sources.

BESS Full Functional Voltage and Frequency Operational Range and Ride-Through
Capability

a.
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Figure 1 BESS Voltage Operational Range and Ride-Through Requirements

i From Figure 1 (above), PREPA requires BESS to remain totally functional and
online during three¢ (3) phase and single phase faults down to 0.0 per-unit
(measured at the Interconnection Point), for up to 600 msec.
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ii. BESS shall remain online and continue operating during and after normally cleared
faults on the Interconnection Point.

iii. BESS shall remain online and continue operating during and after backup-cleared
faults.

High Voltage Operational Range:
i. PREPA requires BESS to remain totally functional and online during symmetrical

and asymmetrical overvoltage conditions as specified by the following values
(illustrated in Figure 1 above):

Overveltage (pu) Minimum time

1.4-13 150 ms

1.3=1.25 Is

1.25-1.15 3s

1.15 or lower indefinitely

Frequency Ride Through (FRT)

56.0—63.0 Hz No tripping (continuous)
55.5-56.0Hz 20 sec time delay

<5550r>63.0 Hz Instantaneous trip

8. Dynamic System Monitoring Equipment (DSM)
Resource Provider is required to provide, install, commission and maintain a dynamic system
monitoring equipment that conforms to PREPA’s specifications and signals list.
9. Modeling and Validation
a. Once final adjustments and parametet settings related with commissioning and MTR
compliance tests are completed, Resource Provider shall submit a PSS/E Siemens — PTI
Certified mathematical model and validation report. When referred to the mathematical
model, this shall include but is not limited to inverters, transformers, collector systems,
plant controllers, control systems and any other equipment necessary to properly model
BESS facility for both steady-state and dynamic simulation modules.
b. Resource Provider shall submit user manuals for both BESS unit and BESS Facility models

including a complete and detailed description of the voltage regulation system (VRS) and
frequency regulation system model implementation. The mathematical models shall be
fully compatible with the latest and future versions of PSS/E. Resource Provider shall use
PSS/E standard models. In the case that Resource Provider submits user written models,
Resource Provider shall keep these models current with the future versions of the PSS/E
program until such time that PSS/E has implemented a standard model. Resource Provider
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shall submit to PREPA an official report from Siemens — PTI that validates and certifies
the required mathematical models, including subsequent revisions. Resource Provider shall
submit the official reports and certifications from Siemens — PTI, otherwise the
mathematical model shall not be considered valid.

G Resource Provider shall submit Siemens — PTI certified PSS/E mathematical models of
any kind of compensation devices (i.e. SVC, STATCOMS, BESS, eic.) used on BESS
facility. Resource Provider shall use standard models provided with PSS/E. In the case that
Resource Provider submits user written models, Resource Provider shall keep these models
current with the future versions of the PSS/E program until such time that PSS/E has
implemented a standard model. In its final form, the mathematical model shall be able to
simulate each of the required control and operational modes available for the compensation
device and shall be compatible with the latest and future versions of PSS/E. The model
shall reflect final adjustments and parameters settings related with the control system
commissioning process and shall be incorporated to the PSS/E mathematical model and
tested accordingly by Resource Provider and PREPA system study groups. Resource
Provider shall submit the official reports and certifications from Siemens — PTI, otherwise
the mathematical models shall not be considered valid.

d. If Resource Provider provides user written model(s), then it shall provide compiled code
of the model and maintain the user written model compatible with current and new releases
of PSS/E until such time a standard model is provided. Resource Provider shall permit
PREPA to make available Facility models to external consultants with a non-disclosure
agreement in place.

c. Resource Provider shall submit a PSS/E model validation report. This report shall
demonstrate PSS/E simulation results that show the model MTR compliance and
performance, based on final adjustment and parameter settings of MTR and commissioning
field tests. Resource Provider shall submit the official reports and certifications from
Siemens — PTI, otherwise the mathematical models shall not be considered valid.

t. Additional details for the adequate PSS/E modeling and the contents of the PSS/E
validation report can be found in PREPA’s “Guidelines on PSS/E Mathematical Models”
document.

10. Power Management

The Facility shall provide adequate technology (communicating technology and the corresponding
control equipment) and implement PREPA’s power management requirements (ramp rate limits,
output limits, curtailment).

11. Short Circuit Ratio (SCR) Requirements

Short Circuit Ratio values (System Short Circuit MVA at POI/BESS Facility MVA Capacity) under
5 shall not be permitted. Resource Provider shall install additional equipment, such as synchronous
condensers, and controls as necessary to comply with PREPA’s minimum short circuit

requirements.
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12,

General

For batteries, replacement of individual cells or cell modules shall not interrupt BESS
availability to the grid.

BESS shall have dedicated auxiliary electric power systems to serve BESS ancillary loads
(HVAC, lighting, efc.) and be able to be auto-transferred to a reliable backup source.

BESS shall have a minimum round trip energy efficiency of 85% measured at the
Interconnection Point.

PREPA shall define the BESS voltage level at the Interconnection Point. The Project shall
include appropriate step-up transformers and required interconnection equipment,
including any necessary augmentation or modification to existing substation or
transmission facilities.

BESS control system shall integrate the following operational requirements:

i. BESS controllers shall be compatible with the systems used in PREPA’s System
Operations Control Center and Energy Management System.

ii. BESS shall be completely dispatchable.
iii. BESS control system shall provide available energy forecasting.

iv. Any operating function shall be capable of being remotely and dynamically
selected and prioritized.

V. Function parameters (7.e. droop setting) of any operating function shall be capable
of being remotely modified.

Vi, Resource Provider shall fully describe and demonstrate how the proposed BESS
control system(s) will operate.

The control system shall have the necessary hardware and software (i.e. firewalls & malware defection)
such that it is compliant with the latest NERC CIP reliability standards for control system security

requirements.
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APPENDIX G

ROLES AND RESPONSIBILITIES

Greenfield Interconnection Facilities/Sectionalizer

Development and
construction of Owner's
Interconnection Facilities
to the Interconnection
Point

Approval of
Interconnection Facilities
design documentation in
accordance with T&D
System Operator's
design criteria and the
other requirements of
the Agreement
Approvals of
Interconnection Facilities
design documentation
when crossing PREPA
facilities prior to arriving
at T&D System
Operator's switchyard
Engineering,
Procurement,
Construction of the
Interconnection Facilities
according to T&D
System Operator's
design criteria and the
other requirements of
the Agreement
Commissioning and
testing of the Owner's
Interconnection Facilities
at Interconnection Point
(pursuant to the terms
and conditions of the
Agreement)
Interconnection and
testing of
Interconnection Facilities
in accordance with
Customer Contract and
the Agreement

Transfer of ownership of
interconnection facilities
and real estate to
PREPA in accordance
with the Agreement.

LUMA*

Interconnection Customer

X

X

N/A N/A

X

X X

X X

X X

* LUMA as T&D System Operator

N/A



APPENDIX H

GREENFIELD INTERCONNECTION FACILITIES'S DESIGN, CONSTRUCTION AND

TRANSFER REQUIREMENTS

1. DEFINITIONS

In this Appendix H:

“Approved Design” means the issued-for-construction design of the Greenfield Interconnection
Facilities accepted by PREPA or T&D System Operator.

“Claims” means all claims, actions, suits, demands, or proceedings brought by any Person for
liabilities, judgements, losses, costs (including court costs, reasonable attorney’s fees, and costs of
investigation), fines, penalties, expenses and damages of whatsoever kind or nature, arising
contract, tort, or otherwise.

"Corrective Work" has the meaning set forth in paragraph (d) of Section 4.2 (Warranties) of this
Appendix H.

"Equipment" means all equipment, materials, supplies and systems required for the completion
of and incorporation into the Greenfield Interconnection Facilities.

"Defect Correction Period" means the period commencing upon Commercial Operation Date
and ending one (1) year thereafter.

"Defective" or "Defect" means any Greenfield Interconnection Facilities Works, component
thereof, that does not conform with a Warranty.

“Grid System” has the meaning set forth in the Customer Contract.

“GIF Construction Contract” means the primary contract for the construction of the Greenfield
Interconnection Facilities entered into between the Interconnection Customer (or on behalf of the
Interconnection Customer) and one or more contractors prior to the commencement of construction
of the Greenfield Interconnection Facilities.

2. GENERAL

Interconnection Customer shall perform the Greenfield Interconnection Facilities Works in accordance
with the preliminary scope of work developed by the T&D System Operator in the Interconnection
Study and the other requirements of this Agreement.

3. PROCESS

3.1

Interconnection Customer Obligations

Prior to and until the Commercial Operation Date, Interconnection Customer shall:



3.2

a. develop the issued-for construction design for the Greenfield Interconnection Facilities in

accordance with the thirty percent (30%) engineering design developed by the T&D
System Operator in the Interconnection Study for (i) the expansion of the PREPA
transmission center or substation or (ii) the construction of new sectionalizer facilities, as
applicable;

b. acquire each parcel of land required for the expansion or construction of the Greenfield

Interconnection Facilities, including land surveys, land segregation, acquisition of land
title/deeds, studies (species, wetlands), environmental permitting, and other items as
required per this Agreement and Applicable Law, and hereby acknowledges that it may not
use PREPA's rights of ways or easements without PREPA's prior written consent; pay and
discharge all taxes, fees or other charges of any nature whatsoever, including tariffs, duties,
income taxes and repatriation (tollgate) taxes, imposed or assessed by a Governmental
Authority responsible for implementing Applicable Law relating to tax on or as a result of
the construction of the Greenfield Interconnection Facilities;

c. obtain all permits, licenses, approvals, authorizations, consents, variances, or waivers

issued by a Governmental Authority with jurisdiction over Interconnection Customer and
the Greenfield Interconnection Facilities which Interconnection Customer or its contractors
will require for the Greenfield Interconnection Facilities Works;

d. perform the Greenfield Interconnection Facilities Works in accordance with the

requirements of the Interconnection Study and this Agreement;

e. develop and obtain the T&D System Operator’s authorization of a plan for the energization

of components to be connected to the Grid System, and perform outage management and
coordination with the T&D System Operator;

f.  develop and obtain authorization of the environmental permitting plan for the Greenfield

Interconnection Facilities;

g. develop the draft safety plan for the Greenfield Interconnection Facilities and provide to

T&D System Operator;

h. provide security, fencing, guarding, lightning and supervision of the Greenfield

Interconnection Facilities until all the requirements for transfer to PREPA have been
satisfied;

maintain the Greenfield Interconnection Facilities site in a safe and tidy condition and free
from the accumulation of wastes, contaminants, and construction debris, including cleaning,
removal, and disposal of such wastes, contaminants, and construction debris; and

provide to T&D System Operator all final, as-built drawings of the Greenfield
Interconnection Facilities.

T&D Operator Obligations

PREPA, and the T&D Operator as PREPA 's agent, shall have the right to supervise the
Greenfield Interconnection Facilities Works, and Interconnection Customer shall comply with
the direction of the T&D System Operator in compliance with this Agreement. T&D System
Operator will provide the T&D System Operator’s Interconnection Works, which will include



support services to supplement Interconnection Customer's development of the Greenfield
Interconnection Facilities Works, project oversight, schedule evaluation and monitoring,
engineering support services in accordance with the Interconnection Study; and construction
management, planning and commissioning support services.

33 Review Process
a. T&D System Operator shall review and have the right to review and approve (acting
reasonably) the following submissions by Interconnection Customer:
1. submittals and design input for all design phases for the following packages:

A. civil and physical design for above and below grade for the new or modification
to transmission center, substation or sectionalizer;

B.  protection and control, telecommunications, electrical design, and programming;
C.  transmission and distribution line design;

D.  shop drawings, technical data of equipment and materials, bill of material; and
E.  main power transformer specifications;

2. temporary and permanent modifications to the Greenfield Interconnection Facilities,
including authorizing scope of work modifications and deviations;

3. proposed construction work outage sequence for the entire project coordination; and

4. ifthe Approved Design includes Greenfield Interconnection Facilities that sectionalize
an existing transmission line, all drawings, submittals and design inputs for
Interconnection Customer's remote end design.

4. TRANSFER OF TITLE AND WARRANTIES
4.1 Transfer of Title

a. Interconnection Customer warrants and guarantees that PREPA will receive good and legal
title and ownership to the Greenfield Interconnection Facilities and the Greenfield
Interconnection Facilities Works, free and clear of any and all liens, Claims, security
interest or other encumbrances when title thereto passes to PREPA.

b.  Title to the Greenfield Interconnection Facilities Works shall pass to PREPA on the
Commercial Operation Date, and to the fullest extent allowed by Applicable Law,
Interconnection Customer shall assign the GIF Construction Contract, all of the underlying
subcontracts of all tiers and all remaining subcontractor warranties in respect of the Greenfield
Interconnection Facilities to PREPA. Transfer of title to the Greenfield Interconnection
Facilities Works shall be without prejudice of PREPA's right to reject Defective Work, or any
other rights in this Agreement. Interconnection Customer shall remediate and bear any liability



for any environmental contamination at the Greenfield Interconnection Facilities existing at
the time of transfer.

c. PREPA/ T&D System Operator will provide the detailed requirements for the transfer of
the Greenfield Interconnection Facilities Works. To initiate the transfer process,
Interconnection Customer shall submit to T&D System Operator;

1.

2.

company name;
contact person information;

physical address of the Site and Greenfield interconnection Facilities;

segregation plan;

schematic plan;

previous due diligence for the acquisition of the property; if the land was financed
by a bank, this document is required as part of the purchase and sale;

copy and proof of submission of all required permits, including the

environmental permits; and

relevant deeds and leases.

4.2  Warranties

Interconnection Customer warrants that the Greenfield Interconnection Facilities Works,
including all Equipment, and each component thereof shall be (i) new, complete, fit for
the purposes specified in this Agreement and of suitable grade for the intended function
and use, (ii) in accordance with all of the requirements of this Agreement, including in
accordance with the Approved Design, Prudent Utility Practices and Applicable Law, (iii)
free from encumbrances to title, as set forth in greater detail in Section 4.1 (Transfer of
Title) of this Appendix H, (iv) free from defects in design, material and workmanship, (v)
with respect to Equipment or any component of Equipment, composed and made of only
proven technology, of a type in commercial operation at the Effective Date of this
Agreement, with conditions substantially similar to those contained herein, and (vi)
capable of operating in accordance with all requirements of this Agreement, including
Applicable Law.

Interconnection Customer shall obtain warranties in the GIF Construction Contract and
from its subcontractors of all tiers that meet or exceed the requirements relating to
Warranties under this Agreement. On the Commercial Operation Date, Interconnection
Customer shall deliver such warranties to PREPA, with duly executed instruments
assigning such warranties to PREPA. Interconnection Customer shall also transfer to
PREPA all equipment manufacturers' warranties. All warranties provided by any
subcontractor shall permit direct enforcement by Interconnection Customer or PREPA
against any subcontractor whose warranty is called for, and Interconnection Customer
agrees that: (i) Interconnection Customer's Warranties shall apply to all the Greenfield
Interconnection Facilities Works, regardless of the provision of any subcontractor



warranty, and such subcontractor warranties shall be in addition to, and not a limitation
of such Interconnection Customer's Warranties, (ii) Interconnection Customer is jointly
and severally liable with its subcontractors of all tiers with respect to any subcontractor
warranty, and (iii) PREPA's notification to Interconnection Customer that there has been
a breach of a subcontractor warranty shall be sufficient to invoke the terms of the
instrument.

Interconnection Customer shall have no liability to PREPA, for damage or defect
occurring after the Commercial Operation Date to the extent caused by operation,
maintenance or use of the Greenfield Interconnection Facilities or any component
thereof in a manner not in compliance with a material requirement of operation and
maintenance manuals delivered by Interconnection Customer to PREPA.

If, during the Defect Correction Period, any Greenfield Interconnection Facilities
Works are found to be Defective, Interconnection Customer shall, at its sole cost and
expense, immediately and on an expedited basis correct such Defective Work and any
other portions of the Greenfield Interconnection Facilities damaged or affected by such
Defective Work, whether by repair, replacement or otherwise ("Corrective Work™).

If Interconnection Customer fails to commence the Corrective Work within a reasonable
period of time not to exceed five (5) Business Days, or does not complete such Corrective
Work on an expedited basis, then PREPA, may (in addition to any other remedies that it
has under this Agreement, at law or in equity) perform such Corrective Work, and
Interconnection Customer shall be liable to PREPA for all costs and expenses arising out
of or relating to such Corrective Work and shall pay PREPA (directly, by offset or by
collection on the Performance Security, at PREPA's sole discretion) an amount equal
to such costs and expenses.

With respect to any Corrective Work performed, the Defect Correction Period for such
Corrective Work shall be extended for an additional one (1) year from the date of the
completion of such Corrective Work; provided that in no event shall the Defect
Correction Period for such Corrective Work be less than the original Defect Correction
Period.

Interconnection Customer shall perform all Corrective Work on the same terms and
conditions under this Agreement as the original Greenfield Interconnection Facilities
Works are required to be performed. Any change to parts or Equipment that would alter
the requirements of this Agreement may be made only with prior written approval of
PREPA.



