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POWER PURCHASE AND OPERATING AGREEMENT
BETWEEN
WIND TO ENERGY SYSTEMS,LLC
AND THE
PUERTO RICO ELECTRIC POWER AUTHORITY

This Agreement (the “Agreement”) entered into and effective as of this 30 day of
March , 2011 (the “Effective Date”} by and between: the Puerto Rico Electric
Power Authority, hereinafter referred to as PREPA, a public corporation and
governmental instrumentality of the Commonwealth of Puerio Rico, created by Act of
May 2, 1941, No. 83, as amended, employer's Social Security number 660-43-3747,
represented in this act by its Executive Director, Mr. Miguel Angel Cordero Lopez,
of legal age, married, professional engineer, and resident of Caguas, Puerto Rico.---—--
Wind to Energy Systems LLC, hereinafter referred to as “WES” with its principal office in
173, Calle del Parque., Suite 1-C, San Juan, Puerto Rico, Federal ldentification Number
| is 660-76-0296 represented by its President, Mr. Andres Romero Dest, of legal age,
W married, and a resident of San Juan, Puerto Rico, who is authorized to sign this
Agreement on behalf of Wind to Energy Systems, LLC as certified by Written Consent
adopted by its Sole Member dated February 25, 2011. PREPA and WES are herein
individually referred to as a “Party” and collectively referred to as “Parties.”--~--------------

Q RECITALS

WHEREAS, WES will construct, own, operate and maintain an approximately 20

megawatt Qualifying Facility capable of operating on wind power, in the vicinity of

Vieques, Puerto Rico pursuant to PURPA (the “Facility”); and
WHEREAS, the Facility is currently estimated, without representation, warranty or

covenant, to have a nameplate capacity at commencement of commercial operations of

approximately 20 MW, and
WHEREAS, WES desires to sell the Net Electrical Output exclusively to PREPA; and--—
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WHEREAS, PREPA is the electric utility engaged in the generation, transmission,
distribution, and sale of electric energy within the Commonwealth of Puerto Rico and

desires to purchase all of such electricity produced by the Facility and delivered to the

interconnection Point; and

WHEREAS, the Parties will effectuate such sales and purchases of energy in

accordance with the terms and conditions of this Agreement. ---
NOW THEREFORE, in consideration of these premises and of the mutual covenants

and agreements set forth herein, WES and PREPA, intending to be legally bound,

hereby agree to the following:

ARTICLE 1. DEFINITIONS

Whenever the following terms appear in this Agreement, whether in the singular or in

the plural, present or past tense, they shall have the meaning stated below: --—------------

1.1 AAA —means the American Arbitration Association.

1.2  Additional Interconnection Facilities - means all equipment and facilities located
on Vieques side of the Interconnection Point constructed and installed for the
purpose of interconnecting the Facility with PREPA’s electric transmission and
distribution system, consisting of a 38 KV line that would run from the Facility to
PREPA’s Interconnection Point as identified in Appendix B.

1.3 Affiliate - means, with respect to a Person, each such other Person that directly
or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such Person.

1.4  Agreed Operating Procedures - has the meaning set forth in Section 4.4.
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1.5  Agreement - has the meaning set forth in the first paragraph of this Agreement.

1.6  Agreement Year - means the period, which begins on the Commercial Operation
Date of the Facility and ends on the first anniversary thereof, and each one (1)
year period thereafter commencing on each anniversary date.

1.7  Billing Period- has the meaning set forth in Section 10.4.

1.8  Breach - has the meaning set forth in Section 17.1.

1.9  Business Day - means a Day other than (a) a Saturday, a Sunday or a Day on

L

1.1

1.12

which commercial banks in San Juan, Puerto Rico are required or authorized to
close, or (b) any other Day recognized as a holiday by PREPA, which, as of the
date of this Agreement, are those Days listed on Appendix A hereto. PREPA will
promptly notify WES in writing of any changes to the holidays recognized by
PREPA.

Commencement of Construction - means the issuance by WES of full notice to
proceed under the primary construction contract for the Facility.

Commercial Operation Date - means the first Day following the date on which the
Facility is declared available for continuous operation by WES subject to the
provisions of Articles 4 and 12.

Consulting Engineer - means a Person mutually agreed by the Parties to act as
the adjudicator of Technical Disputes, which Person shall be selected within sixty
(60) Days after the Effective Date or, if not so selected, shall be selected by the
AAA, upon the request of either Party; provided that the Parties, by mutual

agreement, may select an alternate Consulting Engineer if such alternate has
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1.13

1.14

1.15

1.16

1.17

qualifications better suited to providing resolution of a particular Technical
Dispute.

Court of Competent Jurisdiction - means the state courts of the Commonwealth
of Puerto Rico, the United States District Court for the District of Puerto Rico, the
United States Court of Appeals for the First Circuit, and the United States
Supreme Court.

Day - means the 24-hour pericd beginning and ending at 12:00 midnight Puerto
Rico Time.

Dependable Capacity - means the net electrical generating capacity of the
Facility (gross electric generating capacity less station use) expressed in
kilowatts as determined pursuant to testing (as may be conducted by WES from
time to time) and made available from the Facilty to PREPA at the
Interconnection Point.

Design Limits - has the meaning set forth in Appendix G hereto.

Development Abandonment - means that WES permanently ceases the
development of the Facility prior to the Commercial Operation Date, which
abandonment shall be deemed to have occurred only after all of WES or its
construction contractors’ personnel have failed to be present on the Facility site
and WES has otherwise ceased development activities related to the Facility for
more than 120 consecutive Days (other than as a result of a Force Majeure, a
Legal Challenge or any act or omission by PREPA, including a Breach by

PREPA of its obligations hereunder).
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1.18
1.19
1.20

1.21

1.22

1.23

1.24
%A 25
1.26
1.27
1.28

1.29

1.30

Development Security - has the meaning set forth in Section 17.3.

Dispute - has the meaning set forth in Section 22.13(a).

Dispute Notice - has the meaning set forth in Section 22.13(a).

Effective Date — has the meaning set forth in the first paragraph of this
Agreement.

Emergency - means an operational condition or situation which in the sole
judgment of PREPA is likely to result in imminent significant disruption of service
to a significant number of customers or is imminently likely to endanger life or
property.

WES - has the meaning set forth in the first paragraph of this Agreement.
Environmental Costs - has the meaning set forth in Section 18.1.

Facility - has the meaning set forth in the first recital.

FERC - means the Federal Energy Regulatory Commission, or any successor
thereto.

Financial Closing Date - means the first date on which documents that provide
binding commitments for funding for the construction of the Faclility have been
executed and funds for the construction of the Facility are initially drawn by WES.
Force Majeure - has the meaning set forth in Section 15.1.

GAAP - means Generally Accepted Accounting Principles, as promulgated by the
Financial Accounting Standards Board or its predecessors or SUCCessors.

Green Credits - Credits or other environmental attributes now or in the future

available to producers of energy from renewable clean energy sources such as
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1.31

1.32

1.34

1.35

1.36

1.37

wind power. Green credits include, but are not limited to, Renewable Energy
Credits or RECs, Renewable Portfolio Standards or RPS, green tags, etc.
Indemnifying Party and Indemnified Person - have the respective meanings set
forth in Section 14.1.

Indemnitees - means, with respect to either PREPA or WES, (i) permitted
successors and assigns, and (i) as to both the party and its permitted
successors and assigns, their respective lenders, Affiliates, directors, officers,
equity-holders, partners, employees, representatives, agents and contractors,
and each of their respective heirs, successors and assigns.

Initial Interconnection Date - means the first date upon which the Interconnection
Facilities are energized and able to (a) deliver electrical energy generated by the
Facility to PREPA at the Interconnection Point or {b) receive electrical energy
from PREPA.

Initial Synchronization Date - means the date when WES electricity generating
equipment is  synchronized with PREPA’s electrical transmission or
distribution equipment and able to deliver electrical energy generated by the
Facility to PREPA at the interconnection Point.

Interconnection Facilities - means the PREPA Interconnection Facilities and the
Additional Interconnection Facilities.

Interconnection Point - means the physical point where Net Electrical Output is
delivered to PREPA’s system as defined in Appendix B.

Interest - means the compensation for the accrual of monetary obligations under
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1.38

1.40

1.41

this Agreement computed Monthly and prorated daily from the time each such
obligation is past due based on an annual interest rate equal to the lesser of: (a)
the Prime Commercial Lending Rate as set by Citibank NA., New York, New
York or any other bank as mutually agreed by the Parties or any other equivalent
rate as mutually agreed by the Parties; and (b) the maximum rate allowable
under Article 1649 of the Puerto Rico Civil Code or successor statute applicable
to past due amounts. The provisions of this definition shall not be construed to
limit the applicable rate of interest on the project debt.

Legal Challenge - means any action, suit or proceeding brought or commenced
by a_third party seeking to contest the validity of this Agreement, any Permit or
the development, construction or operation of the Facility which materially
impairs the ability of the Parties to perform their respective obligations hereunder
or delays the development, construction or operation of the Facility.

Month - means a calendar month which shall begin at 12:00 midnight on the last
Day of the preceding calendar month and end at 12:00 midnight on the last Day
of the current calendar month.

Net Electrical Output or NEO - means the net electrical energy output (expressed
in kWh) from the Facility measured at the Interconnection Point.

Non-Scheduled Outage - means an interruption of all or a portion of the electrical
output of the Facility that is required for any purpose including inspection,
preventive maintenance, or corrective maintenance and which has not been

included in the Scheduled Outage Program.
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1.42

1.43

1.44

1.45

1.46

e

1.47

1.48

Operation Security - has the meaning set forth in Section 17.4.

Party or Parties - has the meaning set forth in the first paragraph of this
Agreement.

Pending Permits - means Permits required for the construction or operation of
the Facility which have been duly and properly filed by WES and which WES is
prosecuting with due diligence, but which, through no fault of WES, remain
pending with the relevant governmentai authority.

Permanent Abandonment - means if, after the Commercial Operation Date,
WES, its sucéessors, or assignees, as applicable, permanently shuts down the
operations of the Facility.

Permanent Closing - means, after the Commercial Operation Date, (a) the for the
Facility equal zero (0) for any period of twelve (12) consecutive months,
excluding periods of outages due to Force Majeure, or (b) the Available Hours for
the Facility equal zero (0) for any period of thirty (30) consecutive Months
whether or not a Force Majeure event has been claimed by WES.

Permits - means all permits, licenses, approvals, authorizations, consents,
variances or waivers issued by federal and local agencies, commissions,
authorities, and regulatory bodies with jurisdiction over WES and the Facility
which are necessary for the development, construction, operation or
maintenance of the Facility.

Person - means an individual, partnership, corporation, limited liability company,

joint venture, association, joint-stock company, trust, unincorporated
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1.49

1.50

1.51

1.52

1.53

1.54

organization, or a government or agency or political subdivision thereof.
Pre-Operation Period - means the period beginning on the Initial Synchronization
Date and ending on the Commercial Operation Date.

PREPA Interconnection Facilities - means all equipment and facilities located on
PREPA's side of the Interconnection Point constructed and installed or upgraded

for the purpose of interconnecting the Facility with PREPA's electric transmission

and distribution system, consisting of a , a and corresponding
metering facilities as identified in Appendix B.

Proceeding - has the meaning set forth in Section 14.2.

Project Lenders - means any Person providing, arranging, insuring or
guaranteeing all or part of the construction or permanent financing or other
funding, including any tax equity financing, for the Facility or any portion thereof
(excluding Subordinated Debt), or any agent, trustee or other Person
representing or acting on behalf of any such Person.

Proposed Initial Synchronization Date - has the meaning set forth in Section 4.2.
Prudent Electrical Practices - means those practices, methods, standards
conduct and actions (including the practices, methods, conduct and acts
engaged in or approved by a significant portion of the power industry in the
United States or Puerto Rico) that, at a particular time, in the exercise of
reasonable discretion at the time a decision was made, could reasonably have
been used in prudent electrical engineering and operations to operate equipment

for the generation, transmission, distribution and delivery or electricity, in a
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1.55
X
1.56
1.57
1.58
1.59

manner consistent with applicable laws and applicable standards for reliability,
safety and economy, including the National Electrical Safety Code, the National
Electrical Code, and any other applicable federal, state or local code.

Prudent Utility Practices - means those practices, methods, standards conduct
and actions (including the practices, methods, conduct and acts engaged in or
approved by a significant portion of the power industry in the United States or
Puerto Rico) that, at a particular time, in the exercise of reasonable discretion at
the time a decision was made, could reasonably have been used in prudent
electrical engineering and operations to operate equipment for the generation,
transmission, distribution and delivery or electricity, in a manner consistent with
applicable laws and applicable standards for reliability, safety and economy,
including the National Electrical Safety Code, the National Electrical Code, and
any other applicable federal, state or local code.

PURPA - means the Public Utility Reguiatory Policies Act of 1978 and the
regulations promulgated there under in effect as of the Effective Date or as they
are amended in the future from time to time.

Qualified Operator - means WES or an Affiliate of WES or, if a third party,
another qualified and experienced operator reasonably acceptable to PREPA.
Qualifying Facility - means a facility which is a Qualifying Facility under Section
201 of PURPA.

Scheduled Outage - means a planned interruption of the Net Electrical Output

that has been coordinated in advance with PREPA with a mutually agreed start
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1.60
1.61
1.62
1.63

1.64

1.65

1.66.3

1.66.4

1.66.5

and duration pursuant to Article 8.

Scheduled Outage Program - has the meaning set forth in Section 8.1.

Taxes - has the meaning set forth in Section 18.1.

Technical Dispute - has the meaning set forth in Section 22.13(b).

Technical Dispute Notice - has the meaning set forth in Section 22.13(b).

Term - means the initial Term of this Agreement as specified in Article 5 plus any
renewal Term determined pursuant to this Agreement.

Year - means a calendar year, which shall be the twelve (12) Month period
beginning 12:00 midnight on December 31 and ending at 12:00 midnight on the
subsequent December 31.

Rules of Interpretation -- The ruies of interpretation listed below shall be followed
when interpreting this Agreement:

Words importing the singular aiso include the plural and vice versa.

References to natural persons or parties include any person having legal
capacity.

References to a Person include such Person’s successors and assigns;
provided, however, 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 successors and assigns are permitted by this
Agreement.

Words importing one gender include the other gender.

The words “include” and “including” mean ‘“including, but not limited to” and
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1.66.6 Except as otherwise expressly stated herein, ail references in this Agreement to
this Agreement (including the Appendices hereto) or to contracts, agreements or
other documents, as the same may be modified, supplemented or amended from
time to time.

1.66.7 Except as otherwise expressly stated herein, all references to Preambles,
Recitals, Sections, Articles, and Appendices in this Agreement are references to
the Preamble, Recitals, Sections, Articles, and Appendices of this Agreement.

1.66.8 Words and abbreviations not defined in this Agreement which have well-known
technical or design, engineering, or construction industry meanings are used in
this Agreement in accordance with such recognized meanings.

1.66.9 The terms “hereof,” “herein,” “hereto,” “hereunder” and words of similar or like

){/Q import, refer to this entire Agreement, together with its Appendices, and not any
C)(/ one particular Article, Section, Appendix, or other subdivision of this Agreement.

1.66.10 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.

ARTICLE 2. SALE AND PURCHASE OF ENERGY

2.1  WES agrees to sell and PREPA agrees to accept delivery of and purchase all of
the Net Electrical Output at the Interconnection Point, as of and following the

Initial  Synchronization Date, subject to the terms and conditions of this

Agreement.





































































































































































































































































