
THIRD AMENDMENT TO CONTRACT 2012-P00031 

RENEWABLE POWER PURCHASE AND OPERATING AGREEMENT 

BETWEEN 

THE PUERTO RICO ELECTRIC POWER AUTHORITY 
AND 

HUMACAO SOLAR PROJECT, LLC 

APPEAR 

AS FIRST PARTY: Puerto Rico Electric Power Authority, hereinafter referred to as 
PREPA, a public corporation and government instrumentality of the Commonwealth of 
Puerto Rico, created by Act 83 of May 2, 1941, as amended, represented in this act by 
its Executive Director, engineer Javier Antonio Quintana Mendez, of legal age, married, 
and resident of Guaynabo, Puerto Rico. 

AS SECOND PARTY: HUMACAO SOLAR PROJECT, LLC, hereinafter referred to as 
FONROCHE, with its principal office at 954 Ave. Ponce de Leon, Suite 605, San Juan, 

Puerto Rico 00907, represented in this act by its Chief Executive Officer, mister Robert 
Martinez Rodriguez, of legal age, and resident of San Juan, Puerto Rico, who is 

authorized to sign this Amendment on behalf of FONROCHE as certified by the 
Certificate of Corporate Resolution dated September 21 , 2015. 

WITNESSETH 

In consideration of the mutual covenants hereinafter stated, the Parties agree 
themselves, their personal representatives, and successors as follows: 

STATE 

WHEREAS, PREPA and Fonroche Energy Humacao, LLC executed on 
October 24, 2011 a Renewable Power Purchase and Operating Agreement (PPOA), for 
the development of a 40 MW photovoltaic solar energy system in Humacao, Puerto 
Rico (Facility); 

msantiago22910
Typewritten Text
D



Third Amendment to Contract 2012-P00031 - PREPA and Humacao Solar Project LLC 
Page 2 

WHEREAS, Fonroche Energy Humacao, LLC assigned all of its rights, title and interest 
in and to the PPOA, to FONROCHE, an Affiliate of Fonroche Energy 
Humacao, LLC, effective on September 17, 2012; 

WHEREAS, the PPOA was amended by the terms of (a) the First Amendment dated 
May 23, 2014 and (b) the Second Amendment dated May 29, 2015, hereinafter, all of 
them jointly, the Agreement; 

WHEREAS, in August 2015, FONROCHE proposed to develop the Facility in two 
phases of up to 20 MW each (Phase 1 and Phase 2, respectively). When the 
construction of Phase 1 is completed, the capacity of the Facility will be up to 20 MW, 

and when the construction of Phase 2 is completed, the capacity of the Facility will be 

up to 40 MW. These two Phases shall use the same Interconnection Facilities and 
Interconnection Point, to be constructed as part of the Phase 1 of the Facility, which will 
be constructed first; 

WHEREAS, FONROCHE submitted a letter dated October 5, 2015 in which it confirms 
that it has sufficient shareholder's equity to self-finance the construction of the Facility; 
and 

WHEREAS, in consideration of the provisions of Act 82-2010, as well as the current 
status of development of the Facility, the Parties believe it is necessary to amend 
certain terms of the Agreement. 

NOW, THEREFORE, the Parties hereby agree as follows: 

1. Article 1, DEFINITIONS, is hereby amended by deleting Sections 1.6, 1.11, 1.12, 
1.18, 1.23, and 1.26, and replacing them with the new defined terms below, and 
also including a new Section 1.12.1: 

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

1.11 Commencement of Construction - means the issuance by FONROCHE of 
full notice to proceed in writing under the primary construction contract for 
either Phase 1 or Phase 2 of the Facility, as the context may require. 
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1.12 Commercial Operation Date - means the first Calendar Day following the 

date on which Phase 1 is declared available for continuous operation by 
FONROCHE and agreed by PREPA, subject to the provisions of 
Articles 4 and 12. 

1.12.1 Continuous Operation Date - means, after the Commercial Operation Date, 
the first Calendar Day following the date on which Phase 2 is declared 

available for continuous operation by FONROCHE and agreed by PREPA, 
subject to the provisions of Articles 4 and 12. 

1.18 Facility - has the meaning set forth in the first recital; provided, however, 

that before Phase 2 is constructed, or if Phase 2 is not constructed at all, 
the term Facility shall refer exclusively to Phase 1 thereof. 

1.23 Generating Capacity - means the net electrical generating capacity (gross 

electric generating capacity less station use) of Phase 1, or the Facility, as 
the context may require, expressed in kilowatts as determined pursuant to 
testing and made available to PREPA at the Interconnection Point. 

1.26 Initial Synchronization Date - means the date when FONROCHE's electricity 
generating equipment, for either Phase 1 or Phase 2 of the Facility, as the 
context may require, is synchronized with PREPA's electrical transmission 
system. 

2. Article 4, PRE-OPERATION PERIOD, Section 4.2 is hereby amended by deleting 
it in its entirety and replacing it with the following: 

4.2 FONROCHE shall notify PREPA in writing of the proposed Initial 

Synchronization Date (the "Proposed Initial Synchronization Date"), and the 
start-up and testing schedule for each Phase (Phase 1 and Phase 2), not 
later than sixty (60) Days prior to such Proposed Initial Synchronization 
Date. FONROCHE shall have the right to postpone or accelerate such 
dates with at least two (2) weeks advance notice to PREPA. PREPA and 

FONROCHE shall agree on the actual Initial Synchronization Date and 
PREPA shall have the right to have a representative present on the Initial 
Synchronization Date. 
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3. Article 9, FACILITIES DESIGN AND INTERCONNECTION, Section 9.9 is hereby 
amended by deleting it in its entirety and replacing it with the following: 

9.9 As a condition to FONROCHE's right to interconnect with PREPA's System, 

(i) FONROCHE shall provide written notice (which shall include a copy of 
the red line drawing used for the construction of the Interconnection 
Facilities) to PREPA that the Interconnection Facilities have been 
substantially completed and tested in accordance with Sections 9.7 and 9.8 

(the "IF Completion Notice") and (ii) PREPA shall inspect such 
Interconnection Facilities to confirm they were constructed in accordance 
with the Approved Design, which inspection and confirmation shall be 

completed promptly, but in any case within five (5) Business Days following 
PREPA's receipt of FONROCHE's IF Completion Notice. 

(a) If PREPA determines in good faith that the Interconnection Facilities 

have been constructed in accordance with the Approved Design, 
PREPA shall, within five (5) Business Days following PREPA's 

inspection of the Interconnection Facilities, execute a document 
substantially in the form of APPENDIX G to confirm that FONROCHE 

has been granted permission to interconnect and operate Phase 1 in 
accordance with the terms of the Agreement. If Phase 2 is constructed 
and interconnected in accordance with the provisions of the 

Agreement, PREPA shall, within five (5) Business Days following the 
Initial Synchronization of Phase 2, execute a document substantially in 
the form of APPENDIX H to confirm that FONROCHE has been 

granted permission to interconnect and operate the Facility 
(Phase 1 and Phase 2 jointly) in accordance with the terms of the 
Agreement. 

(b) If PREPA determines in good faith that the Interconnection Facilities 
have not been constructed in accordance with the Approved Design 
and that such deviation would, if the Facility is synchronized with 
PREPA's System, adversely affect the operations of PREPA's System, 
PREPA shall so advise FONROCHE in writing within five (5) Business 

Days following PREPA's inspection of the Interconnection Facilities 
and FONROCHE shall be required to correct any such deviation prior 
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to interconnecting the Facility to PREPA's System (in which case the 

first sentence of this Section 9.9 shall again apply). If PREPA and 

FONROCHE are unable to reach an agreement as to whether the 
Interconnection Facilities have been constructed and tested in 

accordance with the Approved Design after two submissions of the IF 
Completion Notice by FONROCHE that have been found deficient by 

PREPA, the matter may be referred to Dispute Resolution pursuant to 
Section 22.12. 

4. Article 12, TESTING AND INITIAL SYNCHRONIZATION, is hereby amended to 
change its title to TESTING AND COMMERCIAL OPERATION DATE. 

5. Article 12, TESTING AND COMMERCIAL OPERATION DATE, is hereby amended 
by deleting in its entirety and replacing it with the following: 

12.1 Subject to Section 2.1, FONROCHE declares (but does not represent, 

warrant or covenant) that the estimated nameplate Generating Capacity of 
the Facility at the Commercial Operation Date is expected to be up 

to 20 MW, and the estimated nameplate Generating Capacity for the Facility 
at the Continuous Operations Date is expected to be up to 40 MW, subject 
to the provisions of Section 16.4. 

12.2 FONROCHE shall perform tests to verify that Phase 1 and, if Phase 2 is 

constructed, Phase 1 and Phase 2 jointly comply with each of the MINIMUM 

TECHNICAL REQUIREMENTS FOR INTERCONNECTION OF 
PHOTOVOLTAIC (PV) FACILITIES of APPENDIX E. FONROCHE shall 
submit to PREPA field test reports certified by an independent laboratory or 
company specialized in acceptance tests of renewable power generating 
facilities evidencing that Phase 1 and, if Phase 2 is constructed, 

Phase 1 and Phase 2 jointly, meet each of the MINIMUM TECHNICAL 

REQUIREMENTS FOR SOLAR PV PROJECTS of APPENDIX E. The field 
tests shall be witnessed and coordinated with PREPA's Acceptance Tests 
and Planning personnel. These tests shall be repeated on an annual basis 
in order to maintain the Facility interconnected to the grid. For the 
avoidance of doubt, manufacturer's test reports shall not be accepted as a 
means to comply with this requirement. 
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12.3 Following the acceptance tests of Phase 1, FONROCHE shall notify PREPA 

in writing of the results of the tests. After PREPA's approval of the 
acceptance tests results, FONROCHE shall notify PREPA in writing the 
Generating Capacity for Phase 1 and the Commercial Operation Date. 
Following the acceptance tests of Phase 1 and Phase 2 jointly, FONROCHE 

shall notify PREPA in writing of the results of the tests. After PREPA's 
approval of the acceptance tests results, FONROCHE shall notify PREPA 
the Generating Capacity of the Facility, and the Continuous Operation Date. 

PREPA may have an eyewitness during the performance of the tests. 

6. Article 16, TERMINATION, Sections 16.1 and 16.2 in the Agreement are hereby 
amended by deleting said sections in their entirety and replacing them with the 

16.1 Termination of this Agreement shall occur under any one of the following 

circumstances: (a) expiration of the Term of this Agreement as provided in 
Article 5; (b) mutual written consent of the Parties; (c) the election of PREPA 

following a Development Abandonment or Permanent Closing; (d) the 
election of the non-defaulting Party following the occurrence of a Breach 

under Article 17; (e) delay by FONROCHE in obtaining all permits, 
endorsements and approvals required for the construction of the Facility by 
October 5, 2015; (f) delay by FONROCHE in achieving Commencement of 
Construction (CoC) for Phase 1 of the Facility by December 5, 2015; 

(g) delay by FONROCHE in achieving the Commercial Operation Date of 
Phase 1 of the Facility by December 5, 2016; or (h) the circumstances 
provided in Section 16.2. Notwithstanding the foregoing, the dates under 
subsections (f) and (g) of this paragraph may be extended on a day for day 
basis, if such delay is caused by a Force Majeure event, or any act or 
omission of PREPA. 

16.2 The Parties agree that the continued effectiveness of this Agreement is 

dependent on FONROCHE'S determination that the Facility to be 
constructed in accordance with this Agreement is financially feasible. If 
FONROCHE notifies PREPA that Phase 1 of the Facility is not financially 
feasible as reasonably determined by FONROCHE on or before the 
Commencement of Construction date for Phase 1, then either Party may 
terminate this Agreement without liability by written notice to the other Party. 

following: 
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If FONROCHE notifies PREPA that Phase 2 of the Facility is not financially 
feasible as reasonably determined by FONROCHE on or before the 

Commencement of Construction for Phase 2, then either Party may 
determine to cancel Phase 2 without liability by written notice to the other 

Party. Cancelation of Phase 2 shall not affect in any way the validity or 
enforceability of the Agreement. 

7. Article 16, TERMINATION, add a new Section 16.4 with the following: 

16.4 Cancelation of Phase 2 of the Facility shall occur under any one of the 

following circumstances: (a) mutual written consent of the Parties; (b) delay 

by FONROCHE in providing written notice to PREPA that it is able to secure 
financing for Phase 2 by March 31, 2016; (c) delay of FONROCHE in 
achieving Commencement of Construction for Phase 2 (notice of which 
shall be provided to PREPA) by March 31, 2016; (d) delay by FONROCHE 
in achieving Continuous Operation Date by December 5, 2016; or (e) the 

circumstances provided in Section 16.2. If cancelation of Phase 2 occurs, 
the Contracted Capacity of the Facility shall be up to 20 MW. Cancelation 

of Phase 2 shall not affect in any way the validity or enforceability of the 
Agreement. Notwithstanding the foregoing, the dates under subsections (c) 
and (d) of this paragraph may be extended on a day for day basis, if such 
delay is caused by a Force Majeure event, or any act or omission of 
PREPA. 

8. The above mentioned amendments apply to all terms and conditions of the 
Agreement, as applicable. 

9. Representations and Warranties of each Party. 

(a) PREPA hereby represents and warrants to FONROCHE: (i) the execution 
and delivery by PREPA of this Amendment, and the Amendment itself, is in 
accordance with applicable law, and (A) do not and will not require any 
additional internal or external consent or approval, (B) do not and will not 
violate any provision of Act No. 83 of May 2, 1941, as amended, or its 
regulations, or any material indenture, contract or agreement to which it is a 

party or by which its properties may be bound; and (ii) this Amendment is a 
legal, valid, and binding obligation of PREPA, enforceable against PREPA in 
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accordance with its terms, except as may be limited by applicable bankruptcy, 

insolvency or similar laws affecting the enforcement of rights generally. 

(b) FONROCHE hereby represents and warrants to PREPA: (i) the execution, 
delivery, and performance by FONROCHE of this Amendment have been 

duly authorized, and do not and will not (A) require any additional internal 
consent or approval of FONROCHE, or (B) violate any provision of 

FONROCHE'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, or any law, ordinance, rule, regulation, order, writ, 
judgment, injunction, decree, determination or award presently in effect; and 
(ii) this Amendment is a legal, valid and binding obligation of FONROCHE, 

enforceable against FONROCHE in accordance with its terms, except as may 
be limited by applicable bankruptcy, insolvency or similar laws affecting the 
enforcement of rights generally. 

10. Ratification. Except as expressly amended hereby, the Agreement is hereby 
ratified and confirmed in all respects. 

11. No Implied Waiver. This Amendment shall be limited precisely as written and shall 

not be deemed to be a consent granted pursuant to, or a waiver or modification of, 
any other term or condition of the Agreement, whether or not known to the Parties, 
or to prejudice any other right or rights which the Parties may now have or have in 
the future. 

12. Counterparts. This Amendment may be executed in multiple originals or facsimile 
counterparts, each of which shall be deemed an original and shall be binding upon 

the Party who executed the same, but all of such counterparts shall constitute the 
same Amendment. 

13. Governing Law. This Amendment shall be governed by, construed and enforced in 
accordance with the laws of the Commonwealth of Puerto Rico and, to the extent 
applicable, the laws of the United States of America. The Parties herein agree that 

all Disputes arising hereunder shall be resolved pursuant to Section 22.12 of the 
Agreement. 
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14. Novation. FONROCHE and PREPA expressly agree that no amendment which 

could be made to the Agreement and this Amendment, during its term, shall be 

understood as a Contractual Novation, unless both Parties agree to the contrary, 

specifically and in writing. The previous provision shall be equally applicable in 

such other cases where PREPA gives the FONROCHE a time extension for the 

compliance of any of its obligations under the Agreement, or where PREPA waives 
the claim or demand of any of its credits or rights under the Agreement. 

15. Capitalized Terms. Unless otherwise stated, capitalized terms used in this 

Amendment which are not defined in this Amendment have the meaning given in 
the Agreement. 

This is the agreement between the appearing Parties under this Third Amendment and 
so is hereby ratified. 

IN WITNESS WHEREOF, the Parties hereto have agreed to execute this Third 
Amendment in San Juan, Puerto Rico, on this 7_day of March, 2016. 

Puerto Rico Electric Power Authority Humacao Solar Project, LLC 



APPENDIX G 

PERMISSION TO INTERCONNECT & OPERATE PHASE 1 

[DATE] 

Puerto Electric Power Authority 

New Office Building Santurce 
1110 Ponce de Leon Avenue 
San Juan, Puerto Rico 00907 

RE: Power Purchase and Operating Agreement 
Contract 2012-P00031 
Humacao Solar Project, LLC 

Permission to Interconnect and Operate Phase I 

Ladies and Gentlemen, 

Reference is made to Section 9.9 of the Power Purchase and Operating Agreement 

("PPOA") between the Puerto Rico Electric Power Authority ("PREPA") and Humacao 
Solar Project, LLC ("FONROCHE"), as amended. FONROCHE hereby notifies PREPA 
that the Interconnection Facilities have been substantially completed and tested in 
accordance with Section 9.7 and 9.8 of the PPOA. A copy of the red line drawings of 
the Interconnection Facilities is enclosed for your records. 

Please execute this letter in the space provided below to signify that PREPA has 

inspected the Interconnection Facilities confirming they were constructed in accordance 
with the Approved Design, and that FONROCHE has been granted permission to 
interconnect and operate Phase 1 of the Facility as provided in the PPOA. 
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Capitalized terms used in this letter have the same meaning provided under the PPOA 
unless otherwise noted. 

Sincerely yours, 

Acknowledged and Accepted by: 

Humacao Solar Project, LLC Puerto Rico Electric Power Authority 

By: By: 

Name: Name: 

Title: Title: 

Enclosures: 
Red line drawings 
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PERMISSION TO INTERCONNECT AND OPERATE THE FACILITY 

[DATE] 

Puerto Electric Power Authority 
New Office Building Santurce 
1110 Ponce de Leon Avenue 
San Juan, Puerto Rico 00907 

RE: Power Purchase and Operating Agreement 
Contract 2012-P00031 
Humacao Solar Project, LLC 

Permission to Interconnect and Operate the Facility 

Ladies and Gentlemen, 

Reference is made to the Power Purchase and Operating Agreement ("PPOA") 

between the Puerto Rico Electric Power Authority ("PREPA") and Humacao Solar 
Project, LLC ("FONROCHE"), as amended. 

Pursuant to Section 9.9 of the PPOA, FONROCHE previously notified PREPA of the 

proposed Initial Synchronization Date for Phase 2. As agreed with PREPA, Phase 2 
was interconnected with PREPA's electrical grid on [ACTUAL DATE TO BE 
INSERTED]. 

Please execute this letter in the space provided below to signify that PREPA has 

granted permission to FONROCHE to interconnect and operate the Facility as provided 
in the PPOA. 
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Capitalized terms used in this letter have the same meaning provided under the PPOA 
unless otherwise noted. 

Sincerely yours, 

Acknowledged and Accepted by: 

Humacao Solar Project, LLC Puerto Rico Electric Power Authority 

By: By: 

Name: Name: 

Title: Title: 




