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PUERTO RICO ENERGY BUREAU 9 44 PM

IN RE: LUMA'S ACCELERATED STORAGE | CASE NO.: NEPR-MI-2024-0002

ADDITION PROGRAM (“ASAP”)
SUBJECT: Order to Show Cause for
Failure to Execute Phase 1 Standard

Offer Agreements

MOTION IN COMPLIANCE WITH
ORDER TO SHOW CAUSE

TO THE HONORABLE ENERGY BUREAU:

COMES NOW, EcoEléctrica, L.P. (“EcoEléctrica”), through the undersigned legal

counsel, and respectfully submits:
. BACKGROUND

On April 26, 2024, LUMA Energy, LLC and LUMA Energy ServCo, LLC (jointly,
‘LUMA”) submitted its Accelerated Storage Addition Program (“ASAP”) for consideration
by the Energy Bureau, representing that ASAP Program Phase 1 projects (the “Phase 1

Projects”) could be operational by April 2025.

On December 20, 2024, and January 14, 2025, the Energy Bureau approved four (4)
ASAP Program Phase 1 Standard Offer Agreements (“SO1 Agreements”), totaling i
I T he projects subsequently obtained
approval from the Puerto Rico Electric Power Authority (“PREPA”) and the Financial

Oversight and Management Board for Puerto Rico (“FOMB”); however, execution of the



CONFIDENTIAL TREATMENT REQUESTED

CASE NO.: NEPR-MI-2024-0002

Motion in Compliance with Order to Show Cause
Page 2

SO1 Agreements did not proceed, as PREPA awaited the requisite authorization letter

from the Puerto Rico Public-Private Partnerships Authority (“P3”).

On June 16, 2025, the Energy Bureau directed LUMA to provide a detailed status
report on all Phase 1 Projects. In response, on June 23, 2025, LUMA confirmed approvals
from PREPA and FOMB but reiterated that execution remained pending due to the
absence of the P3 authorization letter. Moreover, execution of the SO1 Agreements
requires satisfaction of specific Signing Conditions, as outlined in Exhibit 21 of the SO1

Agreement, which must be fulfilled prior to signature.

In parallel, PREPA contacted the four developers to assess readiness to execute.
EcoEléctrica was the only developer to respond, indicating it was completing
documentation and expected to be ready by September 2025, while San Fermin, Horizon,
and Oriana did not reply to PREPA's communications. Consequently, on July 23, 2025,
the Energy Bureau ordered PREPA to justify the delay in execution, and on August 4,
2025, it required the four developers to report their compliance status with the Signing
Conditions, identify obstacles, and provide updated timelines (the “August 4 R&0O”). On

August 14, 2025, all four developers submitted their responses to the August 4 R&O.

On August 14, 2025, Ecoeléctrica, San Fermin, Oriana, and Horizon provided the
status of the Signing Conditions ("August 14 Motions"). Ecoeléctrica and San Fermin
requested confidential treatment to their respective motions and filed a redacted public

version of such motions.
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Thereafter, on August 27, 2025, LUMA submitted an Informative Motion highlighting
unresolved issues regarding Monthly Payment Pass-Through Components (“MPPTC”)
and proposed clarifications in the form of Position Papers to be incorporated into the
Agreed Operating Procedures. LUMA also requested a three-month extension of the
Early Completion Bonus target milestones to facilitate execution. On August 29, 2025, the
Energy Bureau deemed the four developers compliant with its prior directives and
approved LUMA’s proposed clarifications and extensions. Notwithstanding these
measures, none of the SO1 Agreements had yet been executed as of that date.
Accordingly, on September 19, 2025, the Energy Bureau issued a Resolution and Order
directing PREPA and the developers to show cause within three business days as to why

an administrative fine of ten thousand dollars ($10,000) should not be imposed for failure

to execute the Phase 1 SO1 Agreements the “September 19 R&0O”)
Il SHOW OF CAUSE

EcoEléctrica respectfully submits this response to the Energy Bureau’s September
19 R&O, directing the parties to show cause as to why an administrative fine should not

be imposed for the non-execution of the SO1 Agreement.

EcoEléctrica reiterates its full commitment to advancing its ASAP Phase 1 Battery
Energy Storage System (“BESS”) Project and underscores that the delay in execution

has not been caused by inaction on its part, but rather by unresolved contractual issues

outside of its control. |G
]
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EcoEléctrica has acted

diligently and in good faith throughout this process and stands ready to move forward with
execution once the SO1 Agreement accurately reflects the determinations already made

by the Bureau.



CONFIDENTIAL TREATMENT REQUESTED

CASE NO.: NEPR-MI-2024-0002

Motion in Compliance with Order to Show Cause
Page 5

Lastly, EcoEléctrica hereby respectfully requests that confidential treatment be

afforded to this motion pursuant to the Energy Bureau’s Policy on Management of
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Confidential Information, CEPR-MI-2016-0009, issued on August 31, 2016, and partially
amended on September 16, 2016 (the “Policy on the Management of Confidential
Information”). The confidential portions of this motion and its attachment include
information that is the subject of ongoing negotiations. Unauthorized disclosure of this
material could adversely affect those negotiations. Accordingly, EcoEléctrica respectfully
requests that access to these materials be limited to authorized representatives who are

bound by strict non-disclosure obligations, in accordance with applicable law and the

Policy on the Management of Confidential Information.

In accordance with Section 6.15 of Act No. 57-2014 and the Policy on the
Management of Confidential Information, EcoEléctrica will submit, under separate cover,
a Memorandum of Law requesting that confidential treatment be afforded to this motion
and its attachment. EcoEléctrica is diligently preparing the Memorandum of Law but
requires additional time to adequately address the legal and factual grounds for
confidential treatment. Therefore, EcoEléctrica hereby respectfully requests that the

Honorable Bureau grant a brief ten-day term to submit its Memorandum of Law.

WHEREFORE, EcoEléctrica, L.P. respectfully requests that the Puerto Rico
Energy Bureau: (1) find that just cause exists for the non-execution of the SO1 Agreement

to date and that the imposition of an administrative fine is unwarranted; | N
e
e

I DN BN BN B (4) take notice of and approve
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EcoElectrica’s request for a ten-day term to submit its Memorandum of Law; and (5) grant

such other and further relief as the Bureau deems just and proper.

RESPECTFULLY SUBMITTED.

In San Juan, Puerto Rico, this 24" day of September 2025.

We hereby certify that this document was filed with the Office of the Clerk of the

Energy Bureau using the electronic filing system and that we will send an electronic copy

of this document to RequlatoryPREBorders@lumapr.com; katiuska.bolanos-

lugo@us.dlapiper.com;

yahaira.delarosa@us.dlapiper.com;

arivera@gmlex.net;

agraitfe@agqraitlawpr.com.

laura.rozas@us.dlapiper.com;

margarita.mercado@us.dlapiper.com;

hrivera@jrsp.pr.qgov;

oramos@pmalaw.com.

McCONNELL VALDES LLC
Counsel for EcoEléctrica, L.P.

PO Box 364225

San Juan, Puerto Rico 00936-4225
270 Munoz Rivera Avenue

San Juan, Puerto Rico 00918

Tel. (787) 250.5669; (787) 250-5636
WWW.MCVpr.com

By: s/ Carlos J. Fernandez Lugo
Carlos J. Fernandez Lugo

PR Supreme Court ID no. 11,033
cfl@mcvpr.com
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By: s/ André J. Palerm Colon
André J. Palerm Coldn

PR Supreme Court ID no. 21,196
apc@mcvpr.com
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	Motion in compliance with September 19 Resolution and Order
	ATTACHMENT 1
	Attachment 1 - LUMA - EcoElectrica - ASAP BESS Standard Offer Agreement (LUMA 12.5.24) REV 22 SEP 2025
	1. DEFINITIONS & INTERPRETATION
	1.1 Definitions
	1.2 Rules of Interpretation
	a. Words importing the singular also include the plural and vice versa.
	b. References to natural persons or parties include any person having legal capacity.
	c. References to a Person include such Person’s successors and assigns; provided that with respect to a Party and its rights and obligations under this Agreement, references to a Party shall only include such Party’s successors and assigns if such suc...
	d. Words importing one gender include the other gender.
	e. The words “include” and “including” mean “including, but not limited to” and corresponding grammatical variants.
	f. Except as otherwise expressly stated herein, all references in this Agreement to this Agreement (including the Exhibits hereto) or to contracts, agreements, or other documents shall be deemed to mean this Agreement (including the Exhibits hereto) a...
	g. Except as otherwise expressly stated herein, all references to Sections, Articles, and Exhibits in this Agreement are references to the Sections, Articles, and Exhibits of this Agreement.
	h. Words and abbreviations not defined in this Agreement which have generally accepted technical or design, engineering, or construction industry meanings are used in this Agreement in accordance with such recognized meanings.
	i. The terms “hereof,” “herein,” “hereto,” “hereunder” and words of similar or like import, refer to this entire Agreement, together with its Exhibits, and not any one particular Article, Section, Exhibit, or other subdivision of this Agreement.
	j. The headings contained in this Agreement are used solely for convenience and do not constitute a part of the Agreement between the Parties hereto, nor should they be used to aid in any manner in the construction of this Agreement.
	k. References to PREPA in the definition of Dispatch Notice, Charge Notice and Section 6.6 (Restoration of the Storage Facility), Section 7 (Dispatching & Charging Obligations), Section 8.5 (Data), Section 9.1 (General), and Section 7.7 (Storage Facil...
	l. Terms used in the present tense may be interpreted as referring to the past tense and vice versa.
	m. Nothing contained in this Agreement shall be construed or interpreted to limit in any way the Energy Bureau’s power and authority under the laws of the Commonwealth of Puerto Rico.


	2. TERM, EFFECTIVENESS.
	2.1 Signing Conditions
	2.2 Term
	2.3 Initial Effectivity & Closing Date
	2.4 Extension

	3. PRE-OPERATION PERIOD
	3.1 LUMA as Authorized Agent of PREPA; Technical Review
	a. The Parties acknowledge and agree that, pursuant to the OMA, LUMA shall administer this Agreement on behalf of PREPA. In accordance with the foregoing, PREPA appoints LUMA, and Resource Provider so acknowledges, as its authorized agent, to act for ...
	b. Without limiting the generality of the foregoing, LUMA shall also act as PREPA’s agent to review technical matters and assist in the resolution of technical issues, and monitor the works undertaken by, or on behalf of, Resource Provider (a) for the...

	3.2 Resource Provider’s Development Obligations
	a. Resource Provider (or its contractors) shall develop, design, finance, permit, construct, install, test, and commission the Storage Facility and achieve Commercial Operation no later than the Long-Stop Date, at its own cost, in accordance the requi...
	b. Resource Provider agrees that the works required as part of the Interconnection Facilities that will be performed within PREPA’s active system (including, for example, work conducted at a PREPA substation or to interconnect such facilities) may, at...
	c. Resource Provider shall develop, design, construct and install the Storage Facility to have a Storage Capability equal to or in excess of the Design Storage Capability.
	d. Resource Provider shall acquire (or lease) all land parcels, easements, rights-of-way and other real property rights required to construct, test, commission, own, operate, maintain and repair the Storage Facility in its own name and at its own cost...

	3.3 Regular Updates
	3.4 Exchange of Information
	3.5 Cooperation
	3.6 Interconnection Agreement
	3.7 Protocols, Procedures and MTRs; AOP
	a. No later than two hundred seventy (270) Days after the Closing Date, the Parties shall agree upon any adjustments or additions to the Testing Protocol (including in respect of the Performance Tests), BESS MTRs and BESS Operating Procedures (which w...
	b. No later than two hundred seventy (270) Days after the Closing Date, the Parties shall mutually agree on the Agreed Operating Procedures for the Storage Facility, which shall be attached as Exhibit 8 (Agreed Operating Procedures) hereto.

	3.8 Resource Provider Utilities

	4. MODIFICATIONS; PRE-SYNCHRONIZATION ACTIVITIES
	4.1 Modifications
	a. Each Party shall notify the other in advance of, and Resource Provider shall not carry out without PREPA’s prior written consent, which PREPA may withhold in its sole discretion, any changes to its system and facilities, and the reasons for those c...
	b. PREPA reserves the right to modify or expand the BESS MTRs, or its requirements for protective devices in the Interconnection Facilities, in each case from time to time in accordance with Prudent Utility Practices, and in such case, Resource Provid...
	c. Resource Provider’s obligation to comply with such modifications or expansions of the BESS MTRs or requirements for protective devices shall not become effective with respect to the Storage Facility until Resource Provider has had a reasonable peri...

	4.2 Technology Upgrades.
	4.3 Modeling
	4.4 Pre-Synchronization Testing
	a. Prior to the Initial Synchronization Date, Resource Provider shall retain a contractor, approved in writing by PREPA (which approval PREPA shall not unreasonably withhold after Resource Provider has submitted to PREPA information about the experien...
	b. Subject to Section 3.1 (LUMA as Authorized Agent of PREPA; Technical Review), no later than fifteen (15) Business Days following completion of such testing and submission to PREPA of the testing book prepared by the testing contractor, PREPA shall ...
	c. Upon completion of the pre-synchronization testing of the Interconnection Facilities, Resource Provider shall provide written notice (which shall include a copy of the red line drawing used for the construction of the Interconnection Facilities) to...
	d. Following receipt of the IF Completion Notice, PREPA (or its representatives) shall inspect such Interconnection Facilities and the Storage Facility to confirm that they were constructed in accordance with the Storage Facility Design, which inspect...
	e. If PREPA (or its representatives) determines in its sole discretion that the Interconnection Facilities of the Storage Facility have not been constructed in accordance with the Storage Facility Design, and that such deviation would impair, or limit...
	f. If PREPA determines that the Interconnection Facilities and the Storage Facility have been constructed in accordance with this Agreement, then PREPA shall notify Resource Provider thereof (such notification, the “Substantial Completion Notice”), in...

	4.5 Protection Relays & Control
	a. Resource Provider shall provide PREPA with the proposed design of the complete protection systems (including relay devices and relay settings), in accordance with Exhibit 11 (Technical Requirements for Operation, Protection, & Control), for PREPA’s...
	b. If PREPA declines, in its sole discretion, to accept such protection requirements, then Resource Provider agrees to comply with any reasonable request made by PREPA to provide the protection scheme requirements, including acceptable relay settings,...
	c. Resource Provider further agrees that control and protection scheme parameters such as ramp rates, frequency fluctuations, overvoltage or low voltage ride-through, voltage support and dynamic power factor, will align in all material respects with t...

	4.6 Voltage Schedule
	4.7 Resource Provider Augmentation

	5. SYNCHRONIZATION, TESTING & COMPLETION
	5.1 Scheduling Synchronization
	5.2 Initial Synchronization
	5.3 Initial Performance Tests
	a. On or promptly after the Initial Synchronization Date, Resource Provider shall conduct the initial performance tests (at Resource Provider’s sole cost) on the Storage Facility to, among other things, verify that the Storage Capability of the Storag...
	b. Resource Provider warrants that the Initial Performance Tests shall establish that the Storage Capability of the Storage Facility will meet or exceed the Design Storage Capability. If the Initial Performance Tests establish that the Storage Capabil...
	c. If the Initial Performance Tests establish that the Storage Facility fails to comply with the Other Minimum Acceptance Criteria, then Resource Provider may, at its election:
	i. take corrective actions to improve the performance of the Storage Facility; and
	ii. repeat the Initial Performance Tests to establish that the Storage Facility satisfies the Other Minimum Acceptance Criteria,

	d. Subject to Sections 5.3b and 5.3c (Initial Performance Tests), if the Initial Performance Tests do not establish that the Storage Facility meets or exceeds both the Design Storage Capability and Other Minimum Acceptance Criteria at the same time (p...
	e. Following the successful completion of the Initial Performance Tests that establish that the Storage Facility meets or exceeds both the Design Storage Capability and Other Minimum Acceptance Criteria at the same time (pursuant to the same Initial P...
	i. Resource Provider shall notify PREPA in writing of the test results and the Commercial Operation Date by issuing a certificate thereof, in the form set forth in Exhibit 15 (Form of Commercial Operation Date Certificate). PREPA shall confirm and cou...
	ii. Resource Provider shall submit to PREPA a revised PSS/E mathematical model that represents the as-built Storage Facility. This PSS/E model shall include all necessary functionality to properly model the Storage Facility for both steady-state and d...

	f. Early Commercial Operation Date Bonus. If the Commercial Operation Date set forth, confirmed and countersigned by PREPA in Exhibit 15 (Form of Commercial Operation Date Certificate) is (i) on or before December 31, 2025, PREPA shall pay (in install...

	5.4 Interconnection Facilities. Notwithstanding existing interconnection facilities relating to the Generation Facility and Interconnection Point, which have already been completed pursuant to the PPOA (or the Generation Facility Interconnection Agree...
	a. [RESERVED]2F
	b. Resource Provider shall (or shall cause) design, engineer, procure, construct and complete the PREPA Interconnection Facilities in accordance with the Interconnection Agreement.
	c. Resource Provider shall provide PREPA with as-built drawings of the Interconnection Facilities within sixty (60) Days after the Commercial Operation Date and within sixty (60) Days after any material modification of the Interconnection Facilities t...
	d. Resource Provider shall at all times own and be responsible for (at Resource Provider’s cost) the safe and adequate operation and maintenance of all Resource Provider Interconnection Facilities, including the transmission line and breaker that inte...


	6. OPERATION OF THE STORAGE FACILITY
	6.1 General
	a. during each Hour of each Day of each Billing Period:
	i. continuously operate the Storage Facility in Discharge Mode, Charge Mode or Storage Mode without interruption as required by a Dispatch Notice or a Charge Notice;
	ii. while operating in Discharge Mode, make the Storage Facility available for dispatch by PREPA of (A) a quantity of Energy that corresponds to the Design Duration Energy during the Design Discharge Duration, and (B) Storage Facility Ancillary Servic...
	iii. while operating in Storage Mode, make the Storage Facility stand idle but ready for immediate operation as set forth in Exhibit 6 (BESS Operating Procedures); and
	iv. while operating in Charge Mode, make the Storage Facility available to accept at the Interconnection Point a quantity of Energy from PREPA that corresponds to the Design Charge Energy during the Design Charge Duration,

	b. from the Initial Synchronization Date until the expiry of the Supply Period:
	i. operate, test, maintain, repair and, if necessary, replace the Storage Facility (or any portion thereof) in accordance with (i) the BESS Operating Procedures, (ii) the Testing Protocol, (iii) the BESS MTRs, (iv) Dispatch Notices and Charge Notices,...
	ii. ensure that (i) personnel remain on duty at the Storage Facility at the times required to meet Resource Provider’s obligations under this Agreement, and (ii) any contractor that Resource Provider engages for a material portion of the operation, te...

	c. For the avoidance of doubt, none of the BESS MTRs, BESS Operating Procedures, or BESS Testing Protocols shall apply to the Generation Facility.

	6.2 Electricity Supply to the Facility
	a. to return the Storage Facility at the end of an Outage or Derating caused by the acts or omissions of the Resource Provider to a Stored Energy Level equal to the Stored Energy Level immediately prior to such Outage or Derating, as applicable, in ac...
	b. for Station Use in accordance with Section 7.5 (Station Use); and
	c. in respect of a Non-PREPA Charge in accordance with Section 7.6 (Non-PREPA Charge),

	6.3 Scheduled Maintenance
	a. Resource Provider shall (i) plan its Scheduled Maintenance Program so as to minimize interruptions or reductions to the provision of Energy Storage Services and Storage Facility Ancillary Services, and (ii) cooperate with PREPA to coordinate the Sc...
	b. Resource Provider shall, at least sixty (60) Days prior to the Commercial Operation Date, submit a written schedule of Scheduled Outages and Scheduled Deratings (“Scheduled Maintenance Program”) for the first Year of the Storage Facility’s operatio...
	c. Resource Provider shall provide the following information for each proposed Scheduled Outage and Scheduled Derating:
	i. description of the work that Resource Provider will perform during such event;
	ii. Expected duration of each Scheduled Outage and Scheduled Deratings, including start date and time and end date and time;
	iii. time to restore the Storage Facility to full operation;
	iv. for Scheduled Deratings, Energy Storage Services and Storage Facility Ancillary Services available during such event; and
	v. Module(s) to be scheduled out of service.

	d. Subject to Section 3.1 (LUMA as Authorized Agent of PREPA; Technical Review), PREPA shall have thirty (30) Business Days from receipt of the proposed Scheduled Maintenance Program to notify Resource Provider whether it accepts the program or requir...
	e. Resource Provider shall only schedule Scheduled Outages and Scheduled Deratings during periods approved by PREPA.
	f. Resource Provider shall use commercially reasonable efforts to accommodate any request to reschedule, and if unable to accommodate the request, provide the reasons therefor and alternative dates that it can accommodate. PREPA shall select between t...
	g. Resource Provider shall notify PREPA at least seven (7) Days prior to the start of any PREPA-approved Scheduled Outage or Scheduled Derating and shall maintain close coordination as such event approaches.
	h. If a condition occurs that causes Resource Provider to revise its Scheduled Maintenance Program, Resource Provider shall promptly notify PREPA of such change (including an estimate of the length of such Scheduled Outage or Scheduled Derating) after...
	i. Only those Outages or Deratings that (i) meet the submittal timelines in Section 6.3b (Scheduled Maintenance), and (ii) PREPA approves in accordance with this Section 6.3 (Scheduled Maintenance) shall constitute a Scheduled Outage or Scheduled Dera...

	6.4 Non-Scheduled Outages and Non-Scheduled Deratings
	a. If Resource Provider determines that it requires a Non-Scheduled Outage or Non-Scheduled Derating, then Resource Provider shall coordinate the timing of such Non-Scheduled Outage or Non-Scheduled Derating, as applicable, with PREPA.
	b. Resource Provider shall use commercially reasonable efforts to notify PREPA of any Non-Scheduled Outage or Non-Scheduled Derating no later than 17:00 Hours (Puerto Rico time) on the third (3rd) Business Day prior to the Day that such Non-Scheduled ...
	c. Notwithstanding the delivery of a notice of a Non-Scheduled Outage or coordination with PREPA to resolve such event, the Storage Facility shall be deemed unavailable for the duration of a Non-Scheduled Outage for purposes of the calculation of Stor...

	6.5 Emergencies
	a. No later than the Initial Synchronization Date, each Party shall cooperate with the other in following T&D Operator’s Emergency Response Plan, including (i) recovery from a local or widespread electrical blackout, (ii) voltage reduction in order to...
	b. Resource Provider shall (i) make technical information and data available to PREPA concerning start-up times and black-start capabilities, (ii) promptly inform PREPA of any Emergency at or other material issues with the Storage Facility or the Stor...
	c. If the Storage Facility has a Scheduled Outage or Scheduled Derating and such event occurs or would occur coincident with an Emergency, then PREPA may request that Resource Provider make commercially reasonable efforts, consistent with Prudent Util...

	6.6 Restoration of the Storage Facility
	a. Following any Emergency, Non-Scheduled Outage or Non-Scheduled Derating, Resource Provider shall provide as much advance notice as reasonably practicable to PREPA of the date and time that it will bring the Storage Facility back online, provided th...
	b. Resource Provider shall return the Storage Facility at the end of an Outage or Derating to a Stored Energy Level equal to the Stored Energy Level immediately prior to such Outage or Derating, and the Outage or Derating shall not end until such amou...
	c. Resource Provider is responsible for the costs of Energy required to charge and discharge the Storage Facility during an Outage or Derating caused by the acts or omissions of the Resource Provider, including those costs needed to restore the Stored...

	6.7 Communication
	a. one (1) Remote Terminal Unit (“RTU”), including setup installation and configuration specified by PREPA;
	b. two (2) independent telecommunication circuits, including one (1) voice grade to link the SCADA system to the Storage Facility’s RTU using LUMA distributed network protocols through a designated PREPA communication node, and a second fiber optic ci...
	c. a voice telephone extension for the purpose of communicating with PREPA’s Monacillos Transmission Center and the secondary transmission center (which is currently the Ponce Transmission Center);
	d. a telephone line and equipment to transmit and receive e-mail messages to confirm oral communication between PREPA and Resource Provider; and
	e. dynamic system monitor equipment, components, and system which comply with the requirements of Exhibit 10 (Technical Specifications for the Dynamic System Monitor), for recording the power disturbance caused by electro-mechanic swings and to measur...

	6.8 Record Keeping
	a. Each Party shall keep complete and accurate books, accounts, records and other data required for the proper administration of all transactions with respect to all matters relating to this Agreement.
	b. Resource Provider shall maintain such records and data for a minimum of five (5) Years after the preparation of such records or data and for any additional length of time required by regulatory agencies with jurisdiction over either of the Parties;...
	c. Resource Provider shall maintain, in physical and electronic copy, (i) as-built drawings, operation and maintenance manuals and other detailed technical documentation for design, engineering, construction, testing, commissioning, operation, mainten...
	d. Either Party shall have the right from time to time, upon fourteen (14) Days’ written notice to the other Party and during regular business Hours, to examine the books, accounts, records and other data of the other Party relating to the proper admi...
	e. Resource Provider shall deliver to PREPA a Monthly operations and maintenance report by the tenth (10th) Day of each Month describing operations and maintenance activities performed in respect of the Storage Facility during the previous Month.

	6.9 Supply Period Performance Tests
	a. “Tested Storage Capability” shall be determined as follows: At the Commercial Operation Date, the Tested Storage Capability shall equal to or exceed the Design Storage Capability. After the Commercial Operation Date, the Tested Storage Capability w...
	b. In addition to the Performance Test performed pursuant to Section 6.9a (Supply Period Performance Tests), during each Agreement Year of the Supply Period, PREPA may request Resource Provider to perform additional Performance Tests, in accordance wi...
	c. Subject to Section 3.1 (LUMA as Authorized Agent of PREPA; Technical Review), Resource Provider shall submit to PREPA, for evaluation and approval, all Performance Tests reports (which shall be certified by an experienced and duly qualified indepen...
	d. Resource Provider shall coordinate with, and the Performance Tests shall be witnessed by, PREPA (or its representatives). Resource Provider shall provide PREPA with at least thirty (30) Days’ advance written notice of all Performance Tests, field t...
	e. Resource Provider may request to perform an additional Performance Test (“Resource Provider Performance Test”) (i) if, as a result of a Performance Test, the Tested Storage Capability is adjusted downward pursuant to Sections 6.9a or 6.9c (Supply P...
	f. A Resource Provider Performance Test shall be performed at Resource Provider’s sole cost in accordance with the Test Protocol, except that (i) Resource Provider shall provide PREPA with notice of its request to test and the proposed starting and en...


	7. DISPATCHING & CHARGING OBLIGATIONS
	7.1 Dispatching
	a. PREPA shall have the right, by providing Dispatch Notices to Resource Provider in accordance with the BESS Operating Procedures, to direct Resource Provider to dispatch the Storage Facility seven (7) Days per week and twenty-four (24) Hours per Day...
	i. Prudent Utility Practices (such as reasons affecting safety margins or reliability levels in the Grid System, power quality problems as well as outages and disconnections (“vías libres”) of the transmission center or line due to disturbances, maint...
	ii. the requirements of Applicable Law and Permits;
	iii. System Operation Principles;
	iv. the BESS Operating Procedures; and
	v. the Scheduled Maintenance Program.

	b. Subject to Section 7.1c (Dispatching), each Dispatch Notice shall remain effective unless and until PREPA modifies such Dispatch Notice by providing Resource Provider with an updated Dispatch Notice. If PREPA cannot issue an electronic submittal fo...
	c. If PREPA submits a Dispatch Notice that does not conform with the BESS Operating Procedures, then Resource Provider shall promptly notify PREPA of the non-conformity and PREPA shall modify its Dispatch Notice to conform to the BESS Operating Proced...
	d. Notwithstanding any provision to the contrary contained in this Agreement, including Exhibit 4 (Interconnection Description and Specifications), Resource Provider shall not under any circumstance follow, and shall not be liable to PREPA for failure...
	e. For the avoidance of doubt, PREPA will not be required to pay for Charge Energy or Discharge Energy hereunder; provided, that PREPA will be responsible for the scheduling and delivery (and the charges related thereto up to the Interconnection Point...

	7.2 Curtailment
	7.3 Charging
	a. PREPA will have the right, by providing Charge Notices to Resource Provider in accordance with the BESS Operating Procedures, to provide energy to Resource Provider to charge the Storage Facility seven (7) Days per week and twenty-four (24) Hours p...
	i. Prudent Utility Practices (such as reasons affecting safety margins or reliability levels in the Grid System, power quality problems as well as outages and disconnections (“vías libres”) of the transmission center or line due to disturbances, maint...
	ii. the requirements of Applicable Law and Permits;
	iii. System Operation Principles;
	iv. the BESS Operating Procedures; and
	v. the Scheduled Maintenance Program.

	b. Subject to Section 7.3c (Charging), each Charge Notice shall remain effective unless and until PREPA modifies such Charge Notice by providing Resource Provider with an updated Charge Notice. If PREPA cannot issue an electronic submittal for reasons...
	c. If PREPA submits a Charge Notice that does not conform with the BESS Operating Procedures, then Resource Provider shall promptly notify PREPA of the non-conformity and PREPA shall modify its Charge Notice to conform to the BESS Operating Procedures...

	7.4 Charge Energy Obligations
	a. Except as set forth in this Section 7.4 (Charge Energy Obligations), Section 6.6 (Restoration of the Storage Facility), Section 7.5 (Station Use) and Section 7.6 (Non-PREPA Charge), or as expressly set forth in this Agreement, during the Supply Per...
	b. Resource Provider shall take all actions necessary to accept the Charge Energy at and from the Interconnection Point as part of providing the Energy Storage Services, including maintenance, repair or replacement of equipment in Resource Provider’s ...

	7.5 Station Use
	7.6 Non-PREPA Charge
	a. During the Supply Period, Resource Provider shall not charge the Storage Facility nor discharge the Storage Facility other than pursuant to a Charge Notice or Dispatch Notice, as applicable, or in connection with a Performance Test. If Resource Pro...
	b. Resource Provider shall be responsible and pay for any charges, sanction, or penalties associated with a Non-PREPA Charge, any failure to charge or discharge the Storage Facility consistent with a Charge Notice or Dispatch Notice, as applicable, an...

	7.7 Storage Facility Ancillary Services

	8. METERING
	8.1 Meter Ownership & Maintenance
	a. PREPA shall own and maintain the meters and metering equipment at the PREPA Interconnection Facilities used to measure the delivery and receipt of Discharge Energy and Storage Facility Ancillary Services (the “Main Meters”). Resource Provider shall...
	b. Resource Provider shall separately install and meter Station Use with a revenue quality meter or meters, installed in accordance with Exhibit 4 (Interconnection Description and Specifications) and conforming to the electrical service requirements, ...
	c. Subject to Section 3.1 (LUMA as Authorized Agent of PREPA; Technical Review), the Main Meters, Station Use Meters and the back-up meters and metering equipment shall meet PREPA’s specifications and be subject to PREPA’s prior written approval, whic...

	8.2 Meter Inspection
	8.3 Meter Testing & Calibration
	a. At least annually, at PREPA’s cost and, in addition from time to time upon two (2) weeks’ prior written notice by either Party at the requesting Party’s cost (unless the results demonstrate that meters for which PREPA has operation and maintenance ...
	b. If the Parties cannot determine the actual period during which inaccurate measurements were made, they shall use a period equal to the time elapsed since the most recent test, but in no case for a period in excess of six (6) Months. If the backup m...
	c. To the extent that the adjustment period covers a period during which a Party has already remitted payment of any amount that was calculated based on an inaccurate measurement, the Parties shall use the corrected measurements as determined in accor...

	8.4 Meter Reading
	8.5 Data

	9. SALE & PURCHASE
	9.1 General
	a. Resource Provider agrees to provide and sell Energy Storage Services, including all of the Storage Facility Product produced by the Storage Facility, exclusively to PREPA from the Initial Synchronization Date until the expiration or earlier termina...
	b. PREPA agrees to pay for the Energy Storage Services, including all of the Storage Facility Product produced by the Storage Facility, through Monthly Payments determined in accordance with Exhibit 2 (Components of Monthly Payment and Calculation For...

	9.2 Title & Risk of Loss
	9.3 Right of Resale
	9.4 Green Credits

	10. PAYMENT & BILLINGS
	10.1 Invoicing
	a. On or before the fifteenth (15th) Day following the end of each Billing Period, Resource Provider shall provide PREPA with a written invoice for the Monthly Payment and any other amount due to Resource Provider or PREPA under this Agreement relatin...
	b. PREPA shall use commercially reasonable efforts to review each invoice and notify Resource Provider of any issues with respect to the invoice within thirty (30) Days after receipt thereof. Upon PREPA’s request, Resource Provider shall furnish, with...
	c. To the extent that an invoice complies with the requirements set forth in this Agreement (including providing all required supporting documentation and certifications with any invoice), and subject to any direct agreement with Storage Facility Lend...
	d. PREPA will charge all payments that it owes under this Agreement to PREPA’s budget account number 03-5503-55504-550-340-0000, and estimates that its costs under this Agreement will not exceed Seventy-Six Million Eight Hundred Thousand Dollars ($76,...
	e. All Disputes with respect to invoices shall be resolved in accordance Section 21.11 (Dispute Resolution).
	f. If agreed by the Parties or determined in accordance with Section 21.11 (Dispute Resolution) that PREPA has underpaid an invoice, then Interest shall accrue on the payments due to Resource Provider commencing on the Day after the date on which PREP...
	g. If agreed by the Parties or determined in accordance with Section 21.11 (Dispute Resolution) that PREPA has overpaid an invoice, then PREPA shall have the right to deduct the amount of such overpayment plus Interest (from the date of overpayment an...
	h. On or before the thirtieth (30th) Day following the end of each Billing Period, to the extent applicable, PREPA shall provide Resource Provider with a written invoice for any amount due to PREPA under this Agreement (including to the extent not inc...

	10.2 Invoice Certification
	10.3 Payment Set-Off
	10.4 Payment Method

	11. LIABILITY
	11.1 General
	11.2 Foreseeable Damages
	11.3 No Liability
	11.4 Obligation to Pay
	11.5 Resource Provider Liability Cap

	12. REPRESENTATIONS, WARRANTIES AND COVENANTS
	12.1 Compliance with Law
	12.2 Fines & Penalties
	12.3 Resource Provider Representations and Warranties
	a. Resource Provider is a corporation, duly organized, validly existing and in good standing under the laws of Puerto Rico and has procured and maintained all necessary authorizations to conduct its business as now conducted in the Commonwealth of Pue...
	b. the execution, delivery, and performance by Resource Provider of this Agreement have been duly authorized, and does not and will not (i) require any additional consent or approval of Resource Provider or any other Person; or (ii) violate any provis...
	c. Resource Provider is not in default under Resource Provider’s certificate of formation or operating agreement, or any material indenture, contract or agreement to which it is a party or by which it or its properties may be bound, which default coul...
	d. this Agreement is a legal, valid and binding obligation of Resource Provider, enforceable against Resource Provider in accordance with its terms, except as the same may be limited by applicable bankruptcy, insolvency or similar laws affecting the e...
	e. except as previously disclosed in writing, there is no pending action or proceeding in which Resource Provider is a party before any Governmental Authority or arbitrator that could reasonably be expected to materially and adversely affect the finan...

	12.4 PREPA Representations and Warranties
	a. pursuant to Act No. 83 of May 2, 1941, as amended, PREPA is a public corporation duly organized and validly existing under the laws of the Commonwealth of Puerto Rico and has all requisite power and authority to conduct its business as now conducte...
	b. the execution, delivery and performance by PREPA of this Agreement has been duly authorized by PREPA’s governing board in accordance with Applicable Law, and (i) does not and will not require any additional internal consent or approval of PREPA; an...
	c. this Agreement is a legal, valid, and binding obligation of PREPA, enforceable against PREPA in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency or similar laws affecting the enforcement of rights generally;

	12.5 Other Business
	12.6 Confidentiality
	a. Each Party (the “Receiving Party”) agrees that all Agreement terms and information obtained from the other Party (the “Disclosing Party”), which is not otherwise generally available to the public (including any liability the Receiving Party may hav...
	b. To the extent a Receiving Party is required to disclose such information by any Governmental Authority or to the extent necessary to secure Governmental Authority approval or authorization, such Receiving Party shall promptly notify the Disclosing ...

	12.7 Local Content
	a. Resource Provider agrees to use its commercially reasonable efforts, when soliciting and obtaining personnel to perform services for the Storage Facility in Puerto Rico, to ensure that individuals who are bona fide residents of Puerto Rico as defin...
	b. Resource Provider agrees to use its commercially reasonable efforts, when soliciting and selecting contractors and vendors to perform services for the Storage Facility in Puerto Rico, to ensure that business concerns owned and controlled by one or ...
	c. For purposes of this Section 12.7c (Local Content), an individual shall be considered a bona fide resident of Puerto Rico, if such individual has been a resident of Puerto Rico immediately prior to commencing work on the Storage Facility. To the ex...
	d. Nothing contained herein shall be interpreted as obligating Resource Provider to take any action which would be in violation of the Applicable Law or any affirmative action program or equal opportunity obligation to which Resource Provider or its A...

	12.8 Subcontracting
	12.9 Notice of Monthly Payment Adjustments
	12.10 Administrative Expense Treatment

	13. INDEMNIFICATION
	13.1 General
	13.2 Notice of Claim
	13.3 Claims Arising from Environmental Harm

	14. FORCE MAJEURE
	14.1 General
	a. the Affected Party could not have prevented, avoided or removed such event or circumstance, despite the exercise of reasonable diligence in accordance with and consistent with Prudent Utility Practices;
	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, an...
	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 14.3 (Notice).

	14.2 Instances of Force Majeure
	i. bankruptcy of a Party or any of its contractors or suppliers at any tier;
	ii. breakdown or defect of temporary works or the equipment Resource Provider or any of its contractors at any tier, other than breakdown caused by a separate Force Majeure;
	iii. any changes in prevailing market prices for goods, services, fuel or labor;
	iv. strikes, lockouts, works to rule, go-slows and other industrial disturbances by personnel of Resource Provider or any of its contractors or suppliers at any tier; or
	v. any failure by a Party to obtain and/or maintain a Permit.

	14.3 Notice
	14.4 Consequences
	14.5 Disputes

	15. TERMINATION
	15.1 Termination Date
	a. expiration of the Term;
	b. mutual consent of the Parties in writing;
	c. termination of this Agreement identified in a written notice delivered by the non-defaulting Party to the defaulting Party following the occurrence of a Default by the defaulting Party, provided that the termination date occurs no earlier than thir...

	15.2 No Discharge of Obligations
	15.3 Removal of Storage Facility & Related Equipment

	16. DEFAULT
	16.1 Definition
	a. except as otherwise covered in Section 16.1 (Definition), a materially incorrect or misleading representation or warranty made by a Party under this Agreement or any certification submitted by a Party in connection with the execution, delivery or p...
	b. for Resource Provider as the defaulting Party only, the provision of materially incorrect or misleading information, representation or certification submitted (or made) by Resource Provider in connection with the execution, delivery or performance ...
	c. a Party’s failure to remit in full any amount due and payable under this Agreement to the other Party, which remains uncured within sixty (60) Days after the date on which it receives written notice from the other Party of such failure (other than ...
	d. for Resource Provider as the defaulting Party only, a default by Resource Provider under Sections 16.2a, 16.2b or 16.2c (Certain Material Breaches);
	e. except as otherwise covered in Section 16.1 (Definition), default by a Party in the observance or performance of any of the material terms, covenants, or conditions contained in this Agreement (which, for the avoidance of doubt, would include non-c...
	f. for Resource Provider as the defaulting Party only:
	i. the termination of the Interconnection Agreement other than due to a “Default” (as defined in the Interconnection Agreement) by PREPA;
	ii. an Insolvency Event;
	iii. a Development Abandonment;
	iv. the Storage Facility Availability falls below seventy percent (70%) in each of two (2) consecutive Agreement Years during the Supply Period; and
	v. the liability of Resource Provider hereunder exceeds the Resource Provider Liability Cap.


	16.2 Certain Material Breaches
	a. Pursuant to FOMB’s contract review policy (FOMB POLICY: REVIEW OF CONTRACTS, as modified on October 30, 2020), Resource Provider represents and warrants to PREPA on the Agreement Date, and again on the Closing Date, (i) the due execution by Resourc...
	b. In accordance with Article 3.4 of Act 2-2018, as amended, known as the Anti-Corruption Code for a New Puerto Rico of the Commonwealth of Puerto Rico, as amended, Resource Provider acknowledges and agrees that its conviction or guilty plea for any o...
	c. PREPA shall have the right to terminate this Agreement if Resource Provider is convicted in Puerto Rico or United States Federal Court under Articles 4.2, 4.3 or 5.7 of Act 1-2012, as amended, known as the Organic Act of the Office of Government Et...
	d. Resource Provider acknowledges and agrees that the conditions outlined throughout this Section 16.2 (Certain Material Breaches) constitute essential requirements of this Agreement.

	16.3 Remedies & Disputes

	17. TAXES & FEES
	17.1 Resource Provider Requirements
	17.2 PREPA Requirements

	18. INSURANCE
	18.1 Resource Provider Requirements
	a. Worker’s Compensation Insurance: If at any time Resource Provider has employees, Resource Provider shall procure and maintain Worker’s Compensation Insurance as required by the Worker’s Compensation Act of the Commonwealth of Puerto Rico. Resource ...
	b. Commercial General Liability Insurance: Resource Provider shall procure and maintain Commercial General Liability Insurance with limits of $1,000,000 per occurrence and $2,000,000 aggregate. Such insurance shall include specific coverage for contra...
	c. Automobile Liability Insurance: Resource Provider shall procure and maintain Automobile Liability Insurance with limits of $1,000,000 combined single limit covering all owned, if any, non-owned, and hired automobiles located in the Commonwealth of ...
	d. Excess Umbrella Liability Insurance: Resource Provider shall procure and maintain Excess Umbrella Liability Insurance with limits of $4,000,000 per occurrence and in the aggregate in excess of the limits of insurance provided in Sections 18.1b, 18....
	e. All Risk Physical Damage Property Insurance: Resource Provider shall procure and maintain All Risk Physical Damage Property Insurance, including machinery coverage to cover all real and personal property of Resource Provider (including earthquake a...
	f. Equipment Breakdown Policy: Unless included in the All Risk Physical Damage Insurance required in Section 18.1e (Resource Provider Requirements), Resource Provider shall procure and maintain an Equipment Breakdown Policy to cover all equipment and ...
	g. Employer’s Liability Insurance: To the extent that Resource Provider employs employees, Resource Provider shall procure and maintain Employer’s Liability Insurance with minimum bodily injury limits of $1,000,000 for each employee and $1,000,000 for...
	h. Business Interruption Insurance: Resource Provider shall procure and maintain Business Interruption Insurance, subject to a thirty (30) day waiting period, as it might be reasonable and economically achievable, including a reasonable deductible (wh...

	18.2 Requirements for Resource Provider Policies
	a. as Additional Insured:
	b. a thirty (30) Days’ cancellation or nonrenewable notice to be sent by certified mail with return receipt to the above address;
	c. an endorsement including this Agreement under contractual liability coverage and identifying it by number, date and the Parties;
	d. a waiver of Subrogation in favor of PREPA; and
	e. the breach of any of the warranties or conditions in these policies by Resource Provider shall not prejudice PREPA’s rights under this policy, which may be provided by a standard severability of interests/separation of insured’s clause.

	18.3 Contractor Requirements
	a. Workmen’s Compensation Insurance: Resource Provider shall cause its contractors to provide and maintain Workmen’s Compensation Insurance as required by the Workmen’s Compensation Act of the Commonwealth of Puerto Rico. Resource Provider shall also ...
	b. Employer’s Liability Insurance: Resource Provider shall cause its contractors to provide and maintain Employer’s Liability Insurance with minimum bodily injury limits of $1,000,000 for each employee and $1,000,000 for each accident, covering agains...
	c. Commercial General Liability Insurance: Resource Provider shall cause its contractors to provide and maintain Commercial General Liability Insurance (“CGL”) with limits of $1,000,000 per occurrence and $2,000,000 aggregate. There shall be no endors...
	d. Automobile Liability Insurance: Resource Provider shall cause its contractors to provide and maintain Automobile Liability Insurance with limits of $1,000,000 combined single limit covering all owned, non-owned and hired automobiles.
	e. Excess Umbrella Liability Insurance: Resource Provider shall cause its contractors to provide and maintain Excess Umbrella Liability Insurance with limits of $4,000,000 per occurrence in excess of the limits of insurance provided in this Section 18...
	f. Builder’s Risk Insurance: Resource Provider shall cause its contractors to provide and maintain Builder’s Risk Insurance for the entire work. Such insurance shall be written in an amount equal to the total contract sum as well as subsequent modific...
	i. The insurance as required above shall be written to cover all risks of physical loss except those specifically excluded in the policy, and shall insure at least against the perils of fire, lightning, explosion, windstorm, hail, smoke, aircraft, veh...
	ii. Any deductible applicable to the insurance purchased in compliance with this requirement shall be paid by Resource Provider; and
	iii. Resource Provider shall waive all rights against PREPA and its officers, directors, agents, and employees for recovery for damages caused by fire and other perils to the extent covered by builder’s risk or property insurance purchased pursuant to...


	18.4 Requirements for the Contractor Policies
	a. as Additional Insured:
	b. a thirty (30) Days’ cancellation or nonrenewable notice to be sent by certified mail with return receipt to the above address;
	c. an endorsement including this Agreement under contractual liability coverage and identifying it by number, date and the Parties;
	d. a waiver of Subrogation in favor of PREPA; and
	e. the breach of any of the Warranties or Conditions in these policies by the relevant contractor or designer shall not prejudice PREPA’s rights under this policy.

	18.5 Application of Proceeds
	18.6 Unavailability of Insurance on Commercially Reasonable Terms

	19. ASSIGNMENT & TRANSFER
	19.1 Restriction on Assignment
	19.2 PREPA’s Right to Assign
	19.3 Resource Provider’s Right to Assign
	a. Notwithstanding the provisions of Section 19.1 (Restriction on Assignment), Resource Provider shall have the right, without PREPA’s consent, to assign its rights, title and interest under this Agreement to the Storage Facility Lenders (or any agent...
	b. Resource Provider shall not have the right to assign its rights, title or interest under this Agreement to any Affiliate of Resource Provider without the prior written consent of PREPA, unless (i) the Storage Facility is also assigned to such Affil...

	19.4 Restrictions on Equity Transfers
	a. (i) create a security interest in its ownership interest in Resource Provider in favor of the Storage Facility Lenders, and (ii) PREPA hereby approves any Equity Transfer thereof resulting from the enforcement of such security interests in accordan...
	b. (i) prior to the Commercial Operation Date, effect an Equity Transfer solely in connection with a financing transaction involving Tax Credits under Section 48 of the U.S. Internal Revenue Code, provided that such transfer does not result in the Con...
	c.  at any time after the Commercial Operation Date, effect an Equity Transfer to an Affiliate of the Sponsor, provided that such Affiliate remains an Affiliate of the Sponsor at all times after such Equity Transfer; or
	d. from and after the second (2nd) anniversary of the Commercial Operation Date, effect an Equity Transfer to a Person, including an Affiliate, provided that such Equity Transfer, when aggregated with all previous Equity Transfers, does not result in ...

	19.5 Restrictions on Asset Transfers
	a. Resource Provider shall not sell or transfer, directly or indirectly, all or any portion of the Storage Facility without PREPA’s prior written consent, such consent not to be unreasonably withheld. The foregoing prohibition shall not apply to any s...
	b. If Resource Provider intends to sell or transfer the Storage Facility, or any portion of the Storage Facility, pursuant to PREPA’s consent under the first sentence of Section 19.5a (Restrictions on Assets Transfers), then it shall notify PREPA in w...


	20. NOTICES
	20.1 General.
	20.2 Change of Address or Persons.

	21. MISCELLANEOUS PROVISIONS
	21.1 Waiver & Amendment
	21.2 Strict Performance
	21.3 No Third-Party Beneficiaries
	21.4 Resource Provider Certification Requirement
	21.5 No Sharing of Benefit
	21.6 No Association, Joint Venture, or Partnership
	21.7 Successors
	21.8 Complete Agreement
	21.9 Severability
	21.10 Anticorruption & Antibribery
	21.11 Dispute Resolution
	a. Scope and Commencement of Dispute Resolution. If a dispute arises between the Parties regarding the application, interpretation, enforceability, validity, performance, or breach of this Agreement or matters arising therefrom or relating thereto, wh...
	b. Negotiation. Upon delivery 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...
	c. 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 RELIE...
	d. Arbitration Costs & Conclusion. 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, whic...

	21.12 No Economic Interest
	21.13 Code of Ethics
	21.14 Independent Contractor
	21.15 Counterparts
	21.16 Governing Law

	EXHIBIT 1  RESOURCE PROVIDER PERMITS
	EXHIBIT 2  components of monthly payment and calculation formulas
	EXHIBIT 3  Storage FACILITY SITE
	EXHIBIT 4  INTERCONNECTION DESCRIPTION AND SPECIFICATIONS3F
	EXHIBIT 4-1  ELECTRICAL INTERCONNECTION SINGLE LINE
	EXHIBIT 5  RESERVED
	EXHIBIT 6  BESS OPERATING PROCEDURES4F
	EXHIBIT 7  BESS MINIMUM TECHNICAL REQUIREMENTS
	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.
	b. Instantaneous and immediate active power (P) response of battery energy storage system (“BESS”) proportional to frequency deviations from scheduled frequency.
	c. 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 ...
	d. 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%.
	e. BESS frequency control and regulation mode time response (full frequency response) shall be less than 1.0 second.
	f. 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 allo...
	g. 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 as described in Section 2.1.2 (Reacti...

	2. 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.
	b. Energy capability and power capacity to inject nominal active power output (at the Interconnection Point) in a range from two (2) to six (6) Hours of discharge.
	c. Injection of active power (P) within the first three (3) cycles of a specific 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 instantaneous/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 triggering 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, respo...

	d. 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 lim...
	e. 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 amoun...
	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 the 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.
	iv. For example, 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.

	f. 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 transit...
	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.

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

	3. Dispatchable Generation Source:
	a. Injection of active power at the Interconnection Point for a limited period of time to cover temporary generation deficits or start-up fast generating units.
	b. PREPA shall be able to select from SCADA the constant power output mode, active power (P) magnitude and time period.
	c. 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 Sy...
	d. 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 transit...
	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.

	e. 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.

	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.
	b. 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).
	c. Constant voltage control is required (voltage set point control mode).
	d. 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 in...
	e. 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.
	f. 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%.
	g. 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 sys...
	h. 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 its final value no later than 500 msec following a step change in voltage. The change in...
	i. 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 re...
	j. The voltage regulation system dead band shall not exceed 0.1%.
	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.

	c. 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.
	ii. 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 triggers.
	iii. 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.

	d. 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.
	e. 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.

	6. Black Start Capability:
	a. The Storage Facility shall provide for BESS start-up capability and full functionality during system blackouts.
	b. The Storage Facility shall provide for BESS start-up capability and full functionality during unavailability of external system generation sources.

	7. BESS Full Functional Voltage and Frequency Operational Range and Ride-Through Capability:
	a. Low Voltage Operation Range:
	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.
	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.

	b. 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):

	c. Frequency Ride Through (FRT)

	8. Dynamic System Monitoring Equipment (DSM)
	9. Modeling and Validation
	a. Once final adjustments and parameter settings related with commissioning and BESS MTR compliance tests are completed, Resource Provider shall submit a PSS/E Siemens – PTI Certified mathematical model and validation report. When referred to the math...
	b. Resource Provider shall submit user manuals for both the BESS unit and Storage Facility models including a complete and detailed description of the voltage regulation system (VRS) and frequency regulation system model implementation. The mathematic...
	c. Resource Provider shall submit Siemens – PTI certified PSS/E mathematical models of any kind of compensation devices (i.e., SVC, STATCOMs, BESS, etc.) used on the Storage Facility. Resource Provider shall use standard models provided with PSS/E. In...
	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 Provi...
	e. Resource Provider shall submit a PSS/E model validation report. This report shall demonstrate PSS/E simulation results that show the model BESS MTR compliance and performance, based on final adjustment and parameter settings of BESS MTR and commiss...
	f. 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
	11. Short Circuit Ratio (SCR) Requirements
	12. General
	a. For batteries, replacement of individual cells or cell modules shall not interrupt BESS availability to the grid.
	b. BESS shall have dedicated auxiliary electric power systems to serve BESS ancillary loads (HVAC, lighting, etc.) and be able to be auto-transferred to a reliable backup source.
	c. BESS shall have a minimum round trip energy efficiency of 90%.
	d. PREPA shall define the BESS voltage level at the Interconnection Point. The Storage Facility shall include appropriate step-up transformers and required interconnection equipment, including any necessary augmentation or modification to existing sub...
	e. 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 (i.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.
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