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received proposals for over 330 MW of renewable solar PV capacity to generate a minimum of 

612 million kWh annually for twenty-five years. Exhibit A to CCU Resolution No. FY2024-29 

contains a summary of all bidders’ Phase IV projects. The project submitted by Core Tech is 

expected to provide 60 MWAC of PV capacity and 30 MW/120MWh of BESS (battery energy 

storage system) capacity. 

B. The importance of timing. 

The procurement process to contract Phase IV renewables has so far taken nearly three 

years. To date, one contract has been approved and signed. See GPA Docket No. 24-25, 

Submission of Phase IV Renewable Energy Purchase Agreement and Interconnection Agreement 

with KES Yona Solar LLC (Feb. 26, 2025). Four contracts (the PRU contracts) submitted by the 

Pacific Energy Corp. & Landscape Management Systems Consortium have been approved by the 

PUC, see Order, Docket No. 25-16 (Aug. 28, 2025), and are awaiting the Attorney General’s 

approval. The proponents and GPA have invested substantial time and other resources to complete 

the process of agreeing to a sustained Renewable Power Purchase Agreement (REPA) for 

twenty-five years. 

The construction environment on the island has historically affected project construction 

costs and is anticipated to continue driving these costs significantly higher. The renewable energy 

projects must compete with large, ongoing military buildup projects that are expected to persist 

into the next decade. Additionally, inflation has been substantial, and the lead time for material 

supplies has increased significantly. Proponents of renewable energy projects who wish to take 

advantage of investment tax credits also face revised tight deadlines after the passage of the One 

Big Beautiful Bill Act, P.L. 119-21 (July 4, 2025). Now in order to remain eligible for the 

investment tax credits, solar projects must either be placed in service by December 31, 2027, or 

“begin construction” on or before July 4, 2026. New guidance from the U.S. Treasury states that 
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“begin construction” means commencing significant physical work on the project by July 4, 2026. 

IRS Notice 2025-42. The Notice has eliminated the prior 5 percent cost-based safe harbor rule for 

these projects. 

GPA ultimately seeks approval to award a potential total of 330 MW of renewable energy 

capacity contracts subject to the finalization of the vendors’ draft REPAs and Interconnection 

Agreements. Because agreed prices are time sensitive, GPA is pursuing a partial award of the 

Phase IV bids at this time. The project in this petition is significant and could be impacted by 

inflationary and other costs, as well as investment tax credit deadlines, which highlights the 

importance of awarding them as expeditiously as possible. 

C. Renewable energy and energy shifting capacities. 

Overall, the Phase IV awards could result in providing about 173 MW in Energy Storage 

System (ESS) load-shifting capacity. This will help meet the expected significant load growth by 

the end of the decade. The estimated military growth, which could reach 100 MW by 2033, 

coupled with potential increases in data centers and the use of electric vehicles, will cause 

significant increases in demand in the coming years. 

GPA originally solicited for energy to be 100 percent shifted through an ESS to 

non-daylight hours. In the ensuing period, however, ESS costs increased to a such an extent that 

GPA had to adjust its requirement to 50 percent shifting through an ESS with a bid price cap of 

$0.179/kWh. 

Several large and small projects were submitted by various bidders. Their prices all fell 

within the bid price cap of $0.179/kWh, which includes about $0.07/kWh for energy-shifting 

batteries, which provide additional value to GPA compared with existing renewable energy 

contracts. BESS are similar to conventional generators that can be operated at peak demand 

periods. Therefore, the prices received are reasonable in comparison to existing contracts. The 
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REPA will allow a maximum of one percent annual price escalation over the 25-year contract 

period. 

GPA evaluated the bidders’ priced proposals against GPA’s variable operating costs, which 

are primarily made up of fuel costs. Bidders provided $/MWh proposals for the energy, including 

BESS and interconnection costs. In December 2023, GPA obtained the priced bids and deemed 

Core Tech to be a qualified, responsive bidders with a proposal amounting to 60 MW of solar PV 

capacity and 30 MW/120 MWh of BESS. 

D. Anticipated effects on LEAC. 

GPA has determined that, in addition to the KES Yona Solar LLC (Kepco) and the PRU 

contracts previously approved, the proposal submitted by Core Tech would provide substantial 

savings to GPA over the term of the contract based on current and projected LEAC rates. Exhibit B 

to CCU Resolution No. FY2024-29, see Ex. 1 at pdf p. 8, contains a summary of the energy price 

proposal submitted by Core Tech. GPA issued a notice of intent to award to all bidders, subject to 

the System Impact Study results, without a change in price, and subject to CCU and PUC approval. 

E. Benefits of Phase IV awards. 

Renewable energy is sustainable energy and good for the island. Public Law 29-62 sets 

renewable goals under the Renewable Portfolio Standards (RPS), which mandates 50 percent 

renewables by 2035 and 100 percent by 2045. GPA had adopted a goal of 50 percent renewables 

by 2030. This award of 60 MW is projected to increase GPA’s ratio of renewable energy to sales 

by up to 39 percent by 2028. Exhibit D to CCU Resolution No. FY2025-22, see Ex. 1 at pdf p. 10,  

illustrates the projected RPS outlook. 

If the Phase IV contract is not awarded, ratepayers are unlikely to see costs savings and, on 

the contrary, may see higher energy bills and increased pricing for renewable energy. GPA needs 

to invest in renewables to hedge against global events that could drive oil prices higher, potentially 
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reaching $200 per barrel. The current geopolitical threats from countries such as China and North 

Korea highlight the potential for significant volatility in future oil prices. GPA’s current 

importation of fuel oil totals about 3 million barrels per year. The new 198 MW Ukudu power 

plant will reduce fuel imports by about 879,000 barrels annually. The award of all Phase IV 

renewable projects would decrease imports by an additional 800,000 barrels. Guam has an 

opportunity to reduce its importation of oil to about 1.4 million barrels annually by 2028, 

substantially reducing negative rate impacts on our community. 

F. System impact study. 

The System Impact Study is an iterative and complicated process that determines the 

required infrastructure for a seamless integration of the Phase IV projects to interconnect and 

operate on GPA’s electric grid system. The System Impact Study will not change the bidders’ 

priced proposals as all costs associated with the required infrastructure, as determined by the study, 

will be the responsibility of the bidder. The bid documents allow the bidders to withdraw any 

proposal without penalty if the bidder cannot comply with the System Impact Study within the 

bidders’ priced proposals. 

The Core Tech project has completed the System Impact Study and the negotiated REPA 

includes an Interconnection Agreement. 

G. Other Phase IV projects. 

GPA intends to bring the remaining projects to the CCU and the PUC for approval once 

these proponents have met the System Impact Study requirements without a change in price. GPA 

expects to award at least one of the other proponents within the next month. With the award of the 

Phase IV bids, GPA would achieve a 50 percent renewables portfolio by 2029, ahead of its targeted 

2030 goal and well ahead of the mandated 2035 date. 
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II. Request for Approval.

The PUC contract review protocol requires PUC authorization for all contracts in excess 

of $1.5 million. The value of the contract in this case is estimated to be $45,724,137 per year for a 

total of $548,689,641 over a 25-year period. 

In support of this petition, GPA has attached CCU Resolution No. FY2024-29, which 

authorizes the General Manager to petition the PUC for the approval to award the Phase IV 

Renewable Acquisition Bid totaling 60 MW to Core Tech. See Ex. 1. Also attached is the draft 

contract and interconnection agreement negotiated between GPA and Core Tech for the project 

site, which is under submission to the Office of the Attorney General for procurement review under 

5 GCA § 5150. See Ex. 2 (Core Tech REPA) & Ex. 3 (Core Tech Interconnection Agreement). 

The contracts were modeled on and are, in all important respects, substantially similar to the 

contract approved by the OAG and the PUC between GPA and KES Yona Solar LLC (Kepco). 

III. Conclusion.

Based on the foregoing, GPA requests that the PUC approve GPA’s award of the Phase IV 

Renewable Acquisition Bid to Core Tech. The contract is reasonable, prudent, and necessary. 

Respectfully submitted this 10th day of October, 2025. 

Attorney for Guam Power Authority 

By:  ________________________________ 
Marianne Woloschuk 
GPA Legal Counsel 
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GPA Resolution No. FY2024-29

1

What is the project's objective?  Is it necessary and urgent? 
GPA intends to meet its 2030 IRP goals and comply with the Renewable Portfolio Standards (RPS), as mandated by Public Law 29-62, with the Phase IV 
projects.  In December 2023, GPA issued proposals in response to its Multi-Step Invitation For Bid (MS IFB) No: GPA-012-23; totaling over 330MW of 
renewable energy resource capacity with energy storage systems (ESS) for peak shifting.  KEPCO-EWP-Samsung C&T Consortium and Core Tech Solar 
Energy, LLC are two (2) of five (5) responsive bidders that have submitted proposals that have been determined to qualify based on bid requirements and 
submit price proposals to be within the purchase cap of $0.179/kWh.  The signing of a contract is time sensitive to KEPCO which requires government 
approval for their contract.  Contract includes construction of 115kV transmission line which is sensitive to price increases since the price proposal was 
submitted in December 2023, nearly nine months ago. GPA requests that this award be the first of a series of awards to be recommended over likely the next 
six months as each of the remaining bidders listed agree to installing the infrastructure delineated by the System Impact Study with no change in bid price. 
GPA and KEPCO-EWP-Samsung C&T Consortium have substantially completed negotiations on commercial terms and conditions of the Renewable Energy 
Purchase Agreements (REPA) of which was drafted and provided within the bid. Upon finalization of the final contract, GPA seeks approval to submit 
KEPCO-EWP-Samsung C&T Consortium’s REPA to the PUC for their approval.  Copy of negotiated contract to be provided to the CCU upon completion.
GPA and Core Tech Solar Energy, LLC are in negotiations on commercial terms and conditions of the Renewable Energy Purchase Agreements (REPA) 
drafted and provided within the bid. Final contract must not increase price or transfer liabilities of the project to GPA. Upon completion of negotiations, GPA 
seeks approval to submit Core Tech Solar Energy, LLC’s REPA to the PUC for their approval.  Copy of the final contract to be provided to the CCU upon 
completion. 

Where is the location?
The KEPCO-EWP-Samsung C&T Consortium solar project will be located at Cross Island Road, Santa Rita near the Ylig River/Paulana River area.
The Core Tech Solar Energy, LLC solar project will be located at Ukudu area, near the GWA Northern District Water Treatment Plant.

How much will it cost?   When will it be completed?   What is its funding source?
Please see attached tables.  The agreements are both for 25-year terms.  Funding source is LEAC
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GPA Resolution No. FY2024-29

2

KEPCO- EWP-Samsung C&T Consortium

Contract Year
Annual Price 

($/MWH)
Guaranteed Net Annual 
Generation (MWH/YR)

1 178.99 233,915 
2 180.78 235,062 
3 182.59 234,447 
4 184.42 233,863 
5 186.26 233,959 
6 188.12 232,699 
7 190.00 232,120 
8 191.90 231,543 
9 193.82 231,639 

10 195.76 230,393 
11 197.72 229,768 
12 199.70 229,198 
13 201.69 229,084 
14 203.71 227,857 
15 205.75 227,291 
16 207.81 226,727 
17 209.88 226,817 
18 211.98 225,604 
19 214.10 224,913 
20 216.24 224,356 
21 218.41 192,491 
22 220.59 191,823 
23 222.80 191,640 
24 225.02 191,457 
25 227.27 191,817 

Core Tech Solar Energy, LLC

Contract Year
Annual Price 

($/MWH)
Guaranteed Net Annual 
Generation (MWH/YR)

1 173.62 117,675
2 175.35 117,229
3 177.11 116,781
4 178.88 116,330
5 180.67 115,877
6 182.47 115,421
7 184.30 114,963
8 186.14 114,502
9 188.00 114,038

10 189.88 113,573
11 191.78 113,104
12 193.70 112,635
13 195.64 112,165
14 197.59 111,695
15 199.57 111,224
16 201.56 110,753
17 203.58 110,281
18 205.62 109,808
19 207.67 109,335
20 209.75 108,862
21 211.85 108,389
22 213.97 107,916
23 216.10 107,443
24 218.27 106,970
25 220.45 106,497

Summary of Bid Proposals from KEPCO- EWP-Samsung C& T Consortium and Core Tech Solar Energy, LLC
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3

CONSOLIDATED COMMISSION ON UTILITIES
August 22, 2024

GPA HQ | Fadian, Mangilao

JOHN M BENAVENTE, P.E.
General Manager

GUAM POWER AUTHORITY
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52,642 
Total Meters1

257 MW
in Peak Demand1

1.4M MWh
in Energy Sales1

$554M
in Revenues1

1,839 Miles
Combined Transmission 
& Distribution Lines

$856M
in Assets

1,623 miles

351.4 MW
Oil Fire 
Generation 

85.3 MW
Renewable 
Generation

29 Substations
Conversion to indoor 
type underway

1. For fiscal year September 30, 2023

GPA OVERVIEW 4
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GUAM FUEL PRICES IMPACTED BY GEOGRAPHICAL & POLITICAL CONFLICTS 5
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Fuel Prices (Landed Cost) - Progressive ChartULSD (15ppm S)
ULSD (Bulk Landed Cost)
HSFO (2.00%S)
LSFO (1.19%S)
ULSFO 0.2%

OPEC Production cut

OPEC Production cut Saudi Refinery Bombing

Decreased Demand from China & India

Russia/Ukraine conflict

China Covid-19 Lockdown

GPA Fuel Landed Cost (Per Barrel as of August 22, 2024) ULSRFO 0.2%     $121.65  ULSD Bulk     $97.71
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GPA recovers fuel related costs through the semi-annual Levelized Energy Adjustment Clause (LEAC) which recently has been highest in 
GPA history.  Base rate has not changed since 2013

$0.09461 

11/1/2022, $0.318576 

6/1/2023, $0.231144 2/1/2024, $0.261995 

11/1/2022,$0.413186
2/1/2024, $0.356605 
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 Base LEAC Total

 $(50,000,000)
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 $-

 $10,000,000
Over (Under) Recovery  

 Over (Under) Recovery

HISTORIC LEAC ADJUSTMENTS 6
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LEAC ANNUAL FUEL COST

GPA System Average Rates (Fiscal Year) Residential Rate Comparison1
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GPA recovers fixed costs through its Base Rate, fuel costs through the semi-annual Levelized Energy Adjustment Clause (LEAC), and any cost 
recovery through available surcharges 
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Ukudu Power Plant
198 MW Combined Cycle
Cornerstone for Renewables

NEW CONVENTIONAL POWER GENERATION

Dual Fuel (Ultra-Low 
Sulfur Diesel and 

Liquefied Natural Gas)

51% Thermal Efficiency 
(GPA’s most efficient 
conventional plant)

Decreases fuel oil 
import by 879,000 

barrels per year

Utilizes treated wastewater 
for boiler and condenser 

cooling – No thermal 
discharge to the ocean

Highly Reliable; 
Includes 25MW Energy 

Storage Battery

Independent Power 
Producer (IPP) 25-year 

Contract with GUP

8

Exhibit 1 Page 18 of 44



Hagåtña 24 MW
Energy Storage Batteries

Talofofo BESS 16 MW 
Frequency Regulation 

Dandan Solar 25 MW – Ph I
KEPCO Mangilao Solar 60 MW 

+ BESS 32 MW – Ph IIWind 275 kW

Fossil-free living with the power of solar and wind

2015 2016 20232021 2026

Hanwha 41 MW Solar – Ph II

41 MW utility-scale 
solar farm

Load shifting battery 
22MW/66MWH

Renewable Energy Bid 
received 5 bids totaling 
approximately 333 MW

Awards may be issued 
in 2024

Photo Source: Guam Power Authority, pncguam.com, secc.co.kr

NEW RENEWABLE ENERGY GENERATION

Phase IV

9
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GPA’S JOURNEY TO 100% RENEWABLE ENERGY 10
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Daily Energy Dispatch in 2027
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SIGNIFICANT REDUCTION IN OIL IMPORTS PROJECTED BY 2027
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Ukudu

11

Exhibit 1 Page 21 of 44



SIGNIFICANT PROGRESS IN ENERGY GENERATION, SHIFTING, & CAPACITY 12

Contract Type
Capacity (MW)

July 2024 July 2026 July 2028

PR
IM

AR
Y 

G
EN

ER
AT

IO
N

Cabras 1&2 Owned 84 Retired
Piti 8&9 Owned 86.4 86.4 86.4

Piti 7 Owned 40 40 40
Macheche CT Owned 20 20 20

Yigo CT Owned 20 20 20
Dededo 1&2 CT Owned 40 40 40

Diesel Units (4MW) Owned 33 40 40
Yigo Diesels (1MW) Owned 8 Retired

Aggreko Temp Diesels (0.8MW) Temporary Svc 20 -
Tenjo Annex Diesels (1MW) Owned - 20 20

Ukudu Power Plant IPP (25 Yrs) - 198 198
Total Primary Capacity 351.4 464.4 464.4

RE
N

EW
AB

LE
 

G
EN

ER
AT

IO
N

Dandan Solar PPA (11 Yrs) 25 25 25
Mangilao Solar PPA (23 Yrs) 60 60 60

Wind Turbine Owned 0.3 0.3 0.3
Phase II/Hanwha Contract* PPA (25 Yrs) - 41 41

Phase IV Bid – Potential Award* PPA (25 Yrs) - - 330
Total Renewable Capacity 85.3 126.3 456.3

ES
S 

SH
IF

TI
N

G

Dandan ESS Shifting 4 4 4
Phase II/Hanwha ESS Shifting* PPA (25 Yrs) - 22 22

Phase IV Bid – ESS Shifting* PPA (25 Yrs) - - 150
Total ESS Shifting Capacity 4 26 176

TOTAL PRIMARY & ESS SHIFTING CAPACITY 355.4 490.4 640.4
Projected Peak Demand 260 270 289

% Reserves 36.7% 81.6% 127.9%
Est. Capacity Available for Growth (11.6) 66.4 205.4

*Phase II Hanwha contract & Phase IV 
bid proposals include solar PV with ESS 
shifting capabilities. For illustrative 
purposes, the solar PV and ESS shifting 
capacity are shown separately here. 
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*Price proposals remained sealed until determination of bidder qualifications

NOTE:  PROCUREMENT PROCESS HAS TAKEN 21 MONTHS TO DATE; PRICING NOW AT 8 MONTHS VALIDITY AND TIME SENSITIVE

13MS IFB GPA-012-23: PHASE IV RENEWABLES BID CHRONOLOGY

Bid Announcement December 1, 2022

Question/Answer Period December 1, 2022 - August 14, 2023

Submittal of Technical Proposal and Price* November 6, 2023

Technical Proposal Review and Notification of Qualified Bidders November 8 - December 5, 2023

Opening of Price Proposal of Qualified Bidders December 20, 2023

Price Evaluation and Notification of Successful Bidders December 20 - 29, 2023

System Integration Study Agreed to and Paid by Successful Bidders February 8 - August 22, 2024 (continuing)

Contract Finalization In Progress. Acceptable draft contract provided by GPA.

CCU Approval for Initial Proponents accepting SIS infrastructure 
requirement without change in price CCU Resolution FY2024-29

August 27, 2024 (target)

PUC Approval of CCU Resolution FY2024-29 September 30, 2024 (target)

CCU Approval of Additional Proponents TBD (Rolling process as SIS and contract finalization are completed)

PUC Approval of Additional Proponents One Month after CCU Approval
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MS IFB GPA-012-23 - PHASE IV RENEWABLES BID SUMMARY
PROPONENT 1st. Year Price ANNUAL kWh AMOUNT MW Capacity ESS MW ESS MWh LOCATION

Mojave $ 0.150000 113,641,000 $ 17,046,150 60.0 30.00 120.0 Dandan

Core Tech Solar $ 0.173618 114,545,000 $ 19,887,061 60.0 30.00 120.0 Harmon

KEPCO/EWP/Samsung $ 0.178990 216,055,000 $ 38,671,684 132.0 67.00 260.0 Cross Island Rd.

Power Solutions/SK $ 0.179000 58,105,000 $ 10,400,795 26.4 15.00 88.1 Dededo

Power Solutions/SK $ 0.179000 58,093,000 $ 10,398,647 26.4 15.00 88.1 Dededo

Power Solutions/SK $ 0.179000 9,655,000 $   1,728,245 4.4 2.75 16.5 Dededo

Power Solutions/SK $ 0.179000 9,367,000 $   1,676,693 4.4 2.75 16.5 Yigo

PEC/LMS $ 0.179000 8,342,210 $   1,493,256 5.0 2.75 16.5 Harmon

PEC/LMS $ 0.179000 8,411,420 $   1,505,644 5.0 2.75 16.5 Malojloj

PEC/LMS $ 0.179000 7,658,520 $   1,370,875 5.0 2.75 16.5 Pulantat

PEC/LMS $ 0.179000 8,420,020 $   1,507,184 5.0 2.75 16.5 Barrigada

Phase IV Totals: $ 0.172607 612,293,170 $105,686,234 333.6 173.5 775.2

14

MS IFB 
GPA-012-23

5
Proponents

11
Sites

333.6 MW
612,293,170 kWh

Combined Proposed 
Production
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PHASE IV RENEWABLE ENERGY BID DISCUSSION

PROPOSALS SUBMITTED IN RESPONSE TO THE PHASE IV RENEWABLE ENERGY BID TOTALS 333.6MW

15

ACHIEVING THE RENEWABLE PORTFOLIO STANDARD MANDATE
• GPA IS MANDATED TO ACHIEVE 50% RENEWABLES BY 2035.  If all proponents are awarded, GPA will achieve the RPS 

mandate by 2028.
• The award of the proposals provide clear benefits for GPA and its ratepayers. The government procurement process is 

burdensome and time-consuming. The current bid is nearing two years since announcement. Delaying awards will 
negatively impact ratepayer costs.

REDUCING GUAM’S ENERGY COSTS & CARBON FOOTPRINT
• ULSD fuel oil prices will continue to rise and fluctuate because it is a global commodity significantly impacted by global 

events.  Every historic global and/or political event resulted in the slope of fuel prices maintaining an upward price trend.
• The price of ULSD prices has reached $150+ per barrel within the past two years, soaring to $186/Bbl. in 2022.
• While GPA cannot control global fuel prices, efforts to reduce its fuel consumption significantly benefits ratepayers. 

Year Fuel Oil Imports
Bbls.

Commissioning 
Event

2024 3,000,000
2025 4Q 2,121,000 Ukudu Power Plant

2028 1,312,000 Ph IV Renewables

•The commissioning of the Ukudu Power Plant and Phase IV 
Renewables will reduce GPA fuel imports by ~56%.

•The impact of global events, the perennial nemesis of GPA ratepayers, 
will have been reduced more than half.  

•This paradigm shift in Guam energy generation and fuel sources will 
continue further as GPA continues to pursue renewables beyond 50%
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PHASE IV RENEWABLES BID DISCUSSION CONTINUED: 16

ACHIEVING OVERALL VALUE & AFFORDABILITY
• The award of the Phase IV proposals will provide an excellent hedge against high ULSD fuel prices.  

• GPA has used fuel oil hedging in past years to no success despite the assistance of hedging consultants.
• GPA sets the annual escalator at no more than 1%, making these renewable energy contracts an excellent hedge. This

condition protects ratepayers from having to see LEAC reach the high 20¢/kWh and into the 30¢/kWh range as it
recently did.

• GPA power purchase agreements add value to large tracts of land which are otherwise difficult to develop.
• As GPA enters more renewable energy contracts, the prices of large land tracts will likely increase because of their

added value for energy production. However, large tracts with varying terrain and topography requiring substantial
grading to install solar components will drive land and contract prices higher.

• The award of the Phase IV proposals are time sensitive as proponents have limited land option contracts. Failure to
issue timely awards jeopardize the feasibility and costs of these projects if the proponent’s land options expire.

• T&D infrastructure upgrades, although initially costly, improves the grid and prepares it for expansion.
• Limitations of existing transmission infrastructure are constraining low-cost utility-scale project sites.
• Upgrades to 115 kV lines are becoming the norm and could cost upwards of $0.02/kWh to install. As more higher

voltage transmission lines are added into the grid, more and more renewables at lessor price could be added without
additional expenses.

• Energy Storage Systems (ESS) are required to shift daytime solar energy to non-daylight hours.
• ESS capable of 50% shifting increases renewable energy project pricing by about $0.07/kWh, while a 100% shifting

requirement raise the energy pricing over $0.20/kWh.
• The Phase IV bid required 50% energy shifting and a price cap of $0.179/kWh.
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Note:  On December 29, 2023, GPA issued to all proponents Notices of Intent to Award subject to their 
agreement and compliance with the system impact study infrastructure requirements (to be conducted for 
their technical proposals) with no change in bid price and further subject to CCU and PUC approvals.

17PHASE IV RENEWABLES BID DISCUSSION CONTINUED:

IMPROVING ENERGY RELIABILITY, RESILIENCY, & READINESS
• Energy Storage Systems provide reserve capacity to meet peak loads and future load growth.  

• ESS provides reserve capacity, allowing GPA to reduce conventional reserve units and reduce cost.
• DoD has noted their potential growth will raise their power requirements to 100+MW, compared to about 42MW in

2024.
• Capacity to serve other growth areas, such as data centers, electric vehicles, island housing, etc., could be met by the

ESS capabilities delivered by Phase IV projects.
• Responding to the INDOPACOM threats and conflicts requires GPA ramp up its resiliency and reliability capacities.

• Having 50% of all the island’s energy serve by renewables by 2028 is significant progress towards achieving resiliency.
• The reduction of energy from conventional plants increases our inventory capacity from 90 days to several months to

sustain energy sustainability.
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PHASE IV RENEWABLES BID RECOMMENDATION:

• GPA requests that this award be the first of a series of awards to be recommended over likely the next six months as 
each of the remaining bidders listed agree to installing the infrastructure delineated by the System Impact Study with 
no change in bid price. 

• As noted earlier, GPA recommends awarding a contract to all the proponents qualified in the Phase IV bid.

PROPONENT 1st. Year Price ANNUAL kWh AMOUNT 
MW 

Capacity ESS MW ESS MWh LOCATION

Core Tech Solar $ 0.173618 114,545,000 $ 19,887,061 60 30 120 Harmon

KEPCO/EWP/Samsung $ 0.178990 216,055,000 $ 38,671,684 132 67 260 Cross Island Rd.

Ph IV Awards (Pt 1) Totals: $ 0.177129 330,600,000 $ 58,558,745 192 97 380

GPA recommends an initial award (Phase IV-A) of MS IFB GPA-012-23 totaling 192 MW of solar PV 
renewable energy to the following two proponents: 

1. Core Tech Solar Energy, LLC
2. KEPCO-EWP-Samsung C&T Consortium

 Proponents have agreed to implement the recommendation of the system impact study with no change in bid price.  
 It has been indicated that an award is time sensitive due to escalating project cost which could make a contract not 

economically feasible.  

18
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0.2%S LSRFO $/BBL $150
ULSD $/BBL $120 $120 $120 $120 $120 $120

LNG ($/BBL Equivalent) $84

CALENDAR YEAR 2024 2026 2027 2028 2029 2030
Fuel Type  LSRFO/ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV/LNG

Ukudu 198MW Commissioned
Hanwha Ph II Commissioned

Ukudu Steam Turbine O/H
LNG Alternative

Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost
GPA Conventional

Ukudu New 198MW 1,285,678,568 $183,668,367 1,364,723,154 $194,960,451 1,364,723,154 $194,960,451 1,364,723,154 $194,960,451 1,364,723,154 $194,960,451
Cabras 1&2 0.2% LSRFO 512,000,000 $140,659,341 - - - - - - - - - -
Piti 8&9 ULSD 602,000,000 $110,967,742 113,000,00 $20,829,493 113,000,000 $20,829,493 177,044,586 $32,634,947 256,089,172 $47,205,377 335,133,758 $61,755,808

Total Baseload 1,114,000,000 $251,627,083 1,398,678,568 $204,497,860 1,477,723,154 $215,789,944 1,541,767,740 $227,595,397 1,620,812,326 $242,165,828 1,699,856,912 $256,736,259
Total Non-Baseload Units 307,391,609 $79,841,976 10,000,000 $2,597,403 10,000,000 $2,484,472 25,000,000 $5,952,381 25,000,000 $5,952,381 25,000,000 $5,952,381

GPA Renewables
GlidePath PV I $0.215/kWh 54,000,000 $11,610,000 54,000,000 $11,842,200 54,000,000 $11,961,000 54,000,000 $12,079,800 54,000,000 $12,204,000 54,000,000 $11,610,000
KEPCO PV II      $0.0867/kWh 141,912,000 $12,303,770 141,912,000 $12,559,212 141,912,000 $12,672,742 141,912,000 $12,800,462 141,912,000 $12,928,183 141,912,000 $13,055,904
Hanwha PV II  $0.143/kWh 79,000,000 $11,297,000 79,000,000 $11,407,600 79,000,000 $11,526,100 79,000,000 $11,636,700 79,000,000 $11,755,200
Ph IV-A 192MW $0.177/kWh

Ph IV-B 141MW $0.167/kWh

Ph V VPP & Other$0.17/kWh

Total GPA Renewables 195,912,000 $23,913,770 274,912,000 $35,698,412 274,912,000 $36,041,342 274,912,000 $36,406,362 274,912,000 $36,768,883 274,912,000 $36,421,104
Total Conventional 1,421,391,609 $331,469,059 1,408,678,568 $207,095,263 1,487,723,154 $218,274,416 1,566,767,740 $233,547,778 1,645,812,326 $248,118,209 1,724,856,912 $262,688,639
Net Metering kWh 54,312,000 55,398,240 56,506,205 57,636,329 58,789,055 59,964,837

Conventional $/kWh $0.2332 $0.1470 $0.1467 $0.1491 $0.1508 $0.1523
Renewables $/kWh $0.1221 $0,1299 $0.1311 $0.1324 $0.1337 $0.1325

System Production Cost $355,382,829 $242,793,675 $254,315,757 $269,954,141 $284,887,092 $299,109,743

System $/kWh $0.2197 $0.1442 $0.1443 $0.1466 $0.1483 $0.1496
% Renewable Energy 15.0% 19.0% 18.2% 17.5% 16.9% 16.3%

Updated August 2024

PROJECTED LEAC WITHOUT PHASE IV AWARD 19
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0.2%S LSRFO $/BBL $150
ULSD $/BBL $120 $120 $120 $120 $120 $120

LNG ($/BBL Equivalent) $84

CALENDAR YEAR 2024 2026 2027 2028 2029 2030
Fuel Type  LSRFO/ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV ULSD/Solar PV/LNG

Ukudu 198MW Commissioned
Hanwha Ph II Commissioned

Ph IVA 192MW Commissioned Ph IVB 141 Commissioned Ukudu Steam Turbine O/H
LNG Alternative

Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost Net Production Annual Cost
GPA Conventional

Ukudu New 198MW 1,285,678,568 $183,668,367 1,364,723,154 $194,960,451 1,206,167,740 $172,309,677 828,319,156 $118,331,308 852,363,742 $121,766,249
Cabras 1&2 0.2% LSRFO 512,000,000 $140,659,341 - - - - - - - -
Piti 8&9 ULSD 602,000,000 $110,967,742 113,000,00 $20,829,493 113,000,000 $20,829,493 20,000,000 $3,686,636 20,000,000 $3,686,636 60,000,000 $11,059,908

Total Baseload 1,114,000,000 $251,627,083 1,398,678,568 $204,497,860 1,477,723,154 $215,789,944 1,226,167,740 $175,996,313 848,319,156 $122,017,944 912,363,742 $132,826,157
Total Non-Baseload Units 307,391,609 $79,841,976 10,000,000 $2,597,403 10,000,000 $2,484,472 10,000,000 $2,380,952 10,000,000 $2,380,952 25,000,000 $5,952,381

GPA Renewables
GlidePath PV I $0.215/kWh 54,000,000 $11,610,000 54,000,000 $11,842,200 54,000,000 $11,961,000 54,000,000 $12,079,800 54,000,000 $12,204,000 54,000,000 $11,610,000
KEPCO PV II      $0.0867/kWh 141,912,000 $12,303,770 141,912,000 $12,559,212 141,912,000 $12,672,742 141,912,000 $12,800,462 141,912,000 $12,928,183 141,912,000 $13,055,904
Hanwha PV II  $0.143/kWh 79,000,000 $11,297,000 79,000,000 $11,407,600 79,000,000 $11,526,100 79,000,000 $11,636,700 79,000,000 $11,755,200
Ph IV-A 192MW $0.177/kWh 330,600,000 $58,549,260 330,600,000 $59,134,753 330,600,000 $59,739,420
Ph IV-B 141MW $0.167/kWh 281,693,170 $47,127,267 281,693,170 $47,606,146
Ph V VPP & Other$0.17/kWh 175,200,000 $29,784,000 175,200,000 $30,081,840

Total GPA Renewables 195,912,000 $23,913,770 274,912,000 $35,698,412 274,912,000 $36,041,342 605,512,000 $94,955,622 1,062,405,170 $172,814,903 1,062,405,170 $173,848,510
Total Conventional 1,421,391,609 $331,469,059 1,408,678,568 $207,095,263 1,487,723,154 $218,274,416 1,236,167,740 $178,377,266 858,319,156 $124,398,896 937,363,742 $138,778,538
Net Metering kWh 54,312,000 55,398,240 56,506,205 57,636,329 58,789,055 59,964,837

Conventional $/kWh $0.2332 $0.1470 $0.1467 $0.1443 $0.1449 $0.1481
Renewables $/kWh $0.1221 $0,1299 $0.1311 $0.1568 $0.1627 $0.1636

System Production Cost $355,382,829 $242,793,675 $254,315,757 $273,332,888 $297,213,800 $312,627,047

System $/kWh $0.2197 $0.1442 $0.1443 $0.1484 $0.1547 $0.1563
% Renewable Energy 15.0% 19.0% 18.2% 34.9% 56.6% 54.5%

Updated August 2024

PROJECTED LEAC WITH PHASE IV AWARD 20
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PROJECTED LEAC RATE WITHOUT PHASE IV RENEWABLES AWARD

Liquefied 
Natural Gas 

(LNG)

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030 2030
$100 0.1856$  0.1237$  0.1236$  0.1254$  0.1268$  0.1277$  0.1033$                
$120 0.2197$  0.1442$  0.1443$  0.1466$  0.1483$  0.1496$  0.1203$                
$150 0.2710$  0.1750$  0.1752$  0.1783$  0.1806$  0.1824$  0.1459$                
$175 0.3137$  0.2006$  0.2010$  0.2047$  0.2075$  0.2098$  0.1671$                
$200 0.3564$  0.2262$  0.2268$  0.2311$  0.2344$  0.2371$  0.1884$                

PROJECTED LEAC RATE WITH PHASE IV RENEWABLES AWARD

Liquefied 
Natural Gas 

(LNG)

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030 2030
$100 0.1856$  0.1237$  0.1236$  0.1323$  0.1439$  0.1448$  0.1295$                
$120 0.2197$  0.1442$  0.1443$  0.1484$  0.1547$  0.1563$  0.1381$                
$150 0.2710$  0.1750$  0.1752$  0.1726$  0.1709$  0.1737$  0.1508$                
$175 0.3137$  0.2006$  0.2010$  0.1928$  0.1844$  0.1881$  0.1615$                
$200 0.3564$  0.2262$  0.2268$  0.2130$  0.1979$  0.2026$  0.1722$                

LEAC SENSITIVITY WITHOUT AND WITH PHASE IV RENEWABLES 21
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Phase IV Proposals



		Bidder		Total MW		Itemized MW		Minimum production MWh @ 95 % confidence		Transmission		BESS		​​BESS Output 		Capacity Factor		Min Kwh		BESS kwh

		Mojave/Clean Cap		60 MW		60 MW		​113,641 MWh		34.5 kV		30 MW		​30 MW @ 4.05 hrs. (121.412 MWh)		21.62%		113,641,000		121,412

		Pacific Energy		20 MW		5 MW x 4ea		Site #1: 8,342.21 MWh, Site #2: 8,411.42 MWh, Site # 3: 7,658.52 MWh, Site #4: 8,420.02 MWh​		13.8 kV		11 MW		​11 MW = 2.75 MW x 4 @ 6.00 hrs. (16.512 MWh each)  		18.74%		32,831,000		66,048

												2.75 x 4

		Core Tech		60 MW		60 MW		​114,545 MWh		34.5 kV		30 MW		​​30 MW @ 4.00 hrs. (120.000 MWh)		21.79%		114,545,000		120,000

		MEC		61.6 MW		26.4 MWac x 2ea		​Site #1: 58,105 MWh, Site#2: 58,093 MWh, Site #3: 9,655 MWh, Site #4: 9,367 MWh		13.8 kV		35.5 MW		​15 x 2 MW @ 5.87 hrs. (88.064 MWh each), 2.75 MW x 2 @ 6.00 hrs. (16.512 MWh each)		25.06%		135,220,000		209,152

						4.4 MWac x 2ea						15 x 2

												2.75 x 2

		KEPCO		132 MW		132 MWac		​216,055 MWh		115 kV		67 MW		​67 MW @ 3.88 hrs. (260.00 MWh)		18.68%		215,055,000		260,000		 



		Totals:		333.6 MW								173.5 MW		4.48 Hours		20.92%		611,292,000		776,612

														 

				 																 

										215055000		 		112.412		 				 

										114545000				16.512

										329600000				 

																		40.75%





Sheet2

		Annual Energy Fuel related cost:												 

		0.2% LSRFO $/BBL		$145.00				 				 				 				 

		ULSD $/BBL		$120.00				$120.00				$120.00				$120.00		 		$120.00		 

		LNG Equivalent										 				$80.00		 		$80.00		 



		Comments:		KEPCO Commissioned				Ukudu Commissioned				180MW Phase IV 				LNG Commissioned				180 MW Phase V 



		Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV				ULSD/SolarPV				ULSD/SolarPV/LNG				ULSD/SolarPV/LNG

		% Renewables:		10.9%				14.4%				26.5%				26.0%				40.9%

		Calender Year:		2023		Annual Cost		2026		Annual Cost		2026		Annual Cost		2027		Annual Cost		2028		Annual Cost

		 		 				 				 				 				 

		Plant:		Net Production				Net Production				Net Production				Net Production				Net Production

		New 180MW		 				1,387,584,000		$198,226,286		1,346,260,333		$192,322,905		1,316,695,780		$125,399,598		1,121,896,096		$106,847,247

		Cabras 1&2 0.2% LSRFO		512,000,000		$135,970,696		 		 		 		 		 		 		 		 

		Piti 8&9 ULSD		602,000,000		$110,967,742		241,967,072		$44,602,225		20,000,000		$3,686,636		87,008,000		$16,038,341		20,000,000		$3,686,636

		Total Baseload		1,114,000,000		$246,938,438		1,629,551,072		$242,828,511		1,366,260,333		$196,009,541		1,403,703,780		$141,437,939		1,141,896,096		$110,533,883

		Total Non-Baseload Units		489,561,600		$127,158,857		10,000,000		$2,597,403		10,000,000		$2,380,952		10,000,000		$2,380,952		10,000,000		$2,380,952

		GPA Renewables:

		GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000

		GlidePath Amendment		 				 				 				 				 

		Hanwah PV $0.143/Kwh		 				79,000,000		$11,297,000

		KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770		141,912,000		$12,303,770		141,912,000		$12,303,770		141,912,000		$12,303,770

		Engie PV $0.11/Kwh		 				 		 

		Phase IV 180 MW $0.14/Kwh		 				 				300,000,000		$42,000,000		300,000,000		$42,420,000		300,000,000		$42,840,000

		Phase V 180 MW $0.13/Kwh										 				 		 		300,000,000		$39,000,000

		 																 

		Total GPA Renewables		195,912,000		$23,672,520		274,912,000		$35,210,770		495,912,000		$65,913,770		495,912,000		$66,333,770		795,912,000		$105,753,770

		Total Conventional 		1,603,561,600		$374,097,295		1,639,551,072		$245,425,914		1,376,260,333		$198,390,493		1,413,703,780		$143,818,892		1,151,896,096		$112,914,836

		$2,045,215.95		85,899,070		18.7

		Conventional Production Cost				$374,097,295				$245,425,914				$198,390,493				$143,818,892				$112,914,836

		Conventional $/kWh				$0.2333				$0.1497				$0.1442				$0.1017				$0.0980



		Renewables Production Cost				$23,672,520				$35,210,770				$65,913,770				$66,333,770				$105,753,770

		Renewables $/kWh				$0.1208				$0.1281				$0.1329				$0.1338				$0.1329



		System Production Cost				$397,769,815				$280,636,684				$264,304,264				$210,152,662				$218,668,606

		System Net $/kWh				$0.2210				$0.1466				$0.1412				$0.1100				$0.1123





No Phase IV

		Annual Energy Fuel related cost:												Annual Energy Fuel related cost:												Annual Energy Fuel related cost:								Annual Energy Fuel related cost:

		0.2% LSRFO $/BBL		$230.00				 						0.2% LSRFO $/BBL		$230.00				 						0.2% LSRFO $/BBL		 						0.2% LSRFO $/BBL		 

		ULSD $/BBL		$200.00				$200.00						ULSD $/BBL		$200.00				$200.00						ULSD $/BBL		$200.00						ULSD $/BBL		$100.00

		LNG Equivalent												LNG Equivalent												LNG Equivalent								LNG Equivalent



		Year		FY 2024				FY 2026						Year		FY 2024				FY 2026						Year		FY 2028						Year		FY 2028

		Sales		1,545,000,000				1,639,090,500						Sales		1,545,000,000				1,639,090,500						Sales		1,738,911,111						Sales		1,738,911,111

		Net Kwh Production		1,639,257,294				1,739,088,064						Net Kwh Production		1,639,257,294				1,739,088,064						Net Kwh Production		1,844,998,527						Net Kwh Production		1,844,998,527



		Comments:		 				Ukudu Commissioned						Comments:		 				Ukudu Commissioned Sept 2025 						Comments:		Ukudu Commissioned Sept 2025 						Comments:		Ukudu Commissioned Sept 2025 

																				Hanwah Commissioned Dec 2025								Hanwah Commissioned Dec 2025; Phase IV FY 2028								Hanwah Commissioned Dec 2025; Phase IV FY 2028

		Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV						Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV						Fuel Type		ULSD/SolarPV						Fuel Type		ULSD/SolarPV

		% Renewables:		16.0%				15.1%						% Renewables:		16.0%				19.9%						% Renewables:		54.0%						% Renewables:		54.0%

		Calender Year:		FY 2024		Annual Cost		FY 2026		Annual Cost				Calender Year:		FY 2024		Annual Cost		FY 2026		Annual Cost				Calender Year:		FY 2028		Annual Cost				Calender Year:		FY 2028		Annual Cost

		 		 				 						 		 				 						 		 						 		 

		Plant:		Net Production				Net Production						Plant:		Net Production				Net Production						Plant:		Net Production						Plant:		Net Production

		New 180MW		 				1,291,208,992		$307,430,712				New 180MW		 				1,291,208,992		$307,430,712				New 180MW		898,086,527		$213,830,125				New 180MW		898,086,527		$106,915,063

		Cabras 1&2 0.2% LSRFO		512,000,000		$224,304,762		 		 				Cabras 1&2 0.2% LSRFO		512,000,000		$224,304,762		 		 				Cabras 1&2 0.2% LSRFO		 		 				Cabras 1&2 0.2% LSRFO		 		 

		Piti 8&9 ULSD		602,000,000		$187,363,834		241,967,072		$75,308,768		 		Piti 8&9 ULSD		602,000,000		$187,363,834		162,967,072		$50,721,155				Piti 8&9 ULSD		50,000,000		$15,561,780				Piti 8&9 ULSD		50,000,000		$7,780,890

		Total Baseload		1,114,000,000		$411,668,596		1,533,176,064		$382,739,480				Total Baseload		1,114,000,000		$411,668,596		1,454,176,064		$358,151,868				Total Baseload		948,086,527		$229,391,906				Total Baseload		948,086,527		$114,695,953

		Total Non-Baseload Units		329,345,294		$145,213,975		10,000,000		$4,409,171				Total Non-Baseload Units		329,345,294		$145,213,975		10,000,000		$4,409,171				Total Non-Baseload Units		10,000,000		$4,409,171				Total Non-Baseload Units		10,000,000		$2,204,586



		GPA Renewables:												GPA Renewables:												GPA Renewables:								GPA Renewables:

		GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000

		KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,303,770

		Hanwah $0.143/Kwh		 				 		 				Hanwah $0.143/Kwh		 		 		79,000,000		$11,297,000				Hanwah $0.143/Kwh		79,000,000		$11,297,000				Hanwah $0.143/Kwh		79,000,000		$11,297,000

		Phase IV 333 MW $0.17/Kwh		 				 						Phase IV 333 MW $0.17/Kwh		 				 						Phase IV 333 MW $0.17/Kwh		612,000,000		$104,040,000				Phase IV 333 MW $0.17/Kwh		612,000,000		$97,920,000

		 												 												 								 

		Total GPA Renewables		195,912,000		$23,672,520		195,912,000		$23,913,770				Total GPA Renewables		195,912,000		$23,672,520		274,912,000		$35,210,770				Total GPA Renewables		886,912,000		$139,250,770				Total GPA Renewables		886,912,000		$133,130,770

		Total Conventional 		1,443,345,294		$556,882,571		1,543,176,064		$387,148,652				Total Conventional 		1,443,345,294		$556,882,571		1,464,176,064		$362,561,039				Total Conventional 		958,086,527		$233,801,077				Total Conventional 		958,086,527		$116,900,538

		Net Metering Renewables (31 MW)		51,596,400				51,596,400						Net Metering Renewables (31 MW)		51,596,400				51,596,400						Net Metering Renewables (31 MW)		51,596,400						Net Metering Renewables (31 MW)		51,596,400



		Conventional Production Cost				$556,882,571				$387,148,652				Conventional Production Cost				$556,882,571				$362,561,039				Conventional Production Cost				$233,801,077				Conventional Production Cost				$116,900,538

		Conventional $/kWh				$0.3858				$0.2509				Conventional $/kWh				$0.3858				$0.2476				Conventional $/kWh				$0.2440				Conventional $/kWh				$0.1220



		Renewables Production Cost				$23,672,520				$23,913,770				Renewables Production Cost				$23,672,520				$35,210,770				Renewables Production Cost				$139,250,770				Renewables Production Cost				$133,130,770

		Renewables $/kWh				$0.1208				$0.1221				Renewables $/kWh				$0.1208				$0.1281				Renewables $/kWh				$0.1570				Renewables $/kWh				$0.1501



		System Production Cost				$580,555,091				$411,062,422				System Production Cost				$580,555,091				$397,771,809				System Production Cost				$373,051,847				System Production Cost				$250,031,309

		System Net $/kWh				$0.3542				$0.2364				System Net $/kWh				$0.3542				$0.2287				System Net $/kWh				$0.2022				System Net $/kWh				$0.1355

								 												 								 

				1,639,257,294				1,739,088,064								1,639,257,294				1,739,088,064								1,844,998,527

				0				0								0				0								0

				329,345,294				1,291,208,992								329,345,294				1,291,208,992								1,844,998,527

																				162,967,072								50,000,000

																												612,000,000

																												612,000,000

																												286,086,527

																												1,896,594,927

																												2,508,594,927





Cost Comparison

		Scenario		FY 2024		FY 2026		FY 2026		FY 2028				FY 2028

		Commissioned		None		UKUDU Power Plant		Ukudu/Hanwah		Phase IV @ $0.16/Kwh		Variance		Phase IV @ $0.17/Kwh		Variance

		Annual Sales		1,545,000,000		1,591,350,000		1,639,090,500		1,738,911,111				1,738,911,111

		Annual Net Kwh		1,639,257,294		1,688,435,013		1,739,088,064		1,844,998,527				1,844,998,527



		% Renewables		16.0%		15.1%		19.9%		54.0%				54.0%



		Fuel $/BBL:

		$100		$   0.1932		$   0.1251		$   0.1245		$   0.1355		$   0.0110		$   0.1388		$   0.0143

		$120		$   0.2254		$   0.1473		$   0.1453		$   0.1482		$   0.0029		$   0.1515		$   0.0062

		$150		$   0.2737		$   0.1807		$   0.1766		$   0.1672		$   (0.0094)		$   0.1705		$   (0.0061)

		$180		$   0.3220		$   0.2141		$   0.2079		$   0.1862		$   (0.0217)		$   0.1895		$   (0.0184)

		$200		$   0.3542		$   0.2364		$   0.2287		$   0.1989		$   (0.0298)		$   0.2022		$   (0.0265)



		Fuel $/BBL:						Annual Fuel Cost				Annual Variance		% of Total Fuel Cost		Annual Variance		% of Total Fuel Cost

		$100						$   229,702,316.61		0.0883534137		$   20,294,983.80		8.8%		$   26,383,478.94		11.5%

		$120						$   268,078,285.97		0.0199587061		$   5,350,495.73		2.0%		$   11,438,990.87		4.3%

		$150						$   325,826,739.87		-0.0532276331		$   (17,342,986.15)		-5.3%		$   (11,254,491.01)		-3.5%

		$180						$   383,575,193.76		-0.1043771044		$   (40,036,468.04)		-10.4%		$   (33,947,972.90)		-8.9%

		$200						$   421,951,163.12		-0.1303017053		$   (54,980,956.10)		-13.0%		$   (48,892,460.97)		-11.6%







Assumptions

		Assumptions:

		Load Projection

		Year		FY 2023		FY 2024		FY 2025		FY 2026		FY 2027		FY 2028		FY 2029		FY 2030

		Sales		1,500,000,000		1,545,000,000		1,591,350,000		1,639,090,500		1,688,263,215		1,738,911,111

		Net kWH		1,591,511,936		1,639,257,294		1,688,435,013		1,739,088,064		1,791,260,706		1,844,998,527

		 

				MWH Sales		1,523,500		1,543,500		1,585,942		1,660,402		1,734,862		1,809,322,000		1,883,782

				KWH Sales		1,523,500,315.35		1,543,500,315.35		1,585,942,315.35		1,660,402,315.35		1,734,862,315.35		1,809,322,000		1,883,782,000

				Fuel		$380,875,079		$385,875,079		$253,750,770		$265,664,370		$277,577,970

				Sales Growth %		1.313%		2.750%		4.695%		4.484%











		Net Metering % Renewables

		KW Capacity		31,000

		Capacity Factor		19.0%

		Annual Net kwh Production		51,596,400



		Renewables Production:		Glidepath		KMS		Phase IV (all)		Phase IV-A 192MW   		Phase IV-B141MW 

		KW Capacity		25,000		60,000		333,000		192,000		141,000

		Kwh Production Minimum		54,000,000		141,000,000		612,000,000		329,600,000		282,400,000

		ESS Capacity						173,000		97,000		76,000

		ESS Average Hours						4.5		3.9		5.2

												 

		Plant		Net Heat Rate		Fuel Type

		Cabras		12.5		0.2% LSRFO

		Piti 8&9		15.3		ULSD

		Non-Baseload Average		10.8		ULSD

		Ukudu		20.0		ULSD
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		PROJECTED LEAC RATE WITH PHASE IV RENEWABLES AWARD														Liquified Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448		$   0.1295

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563		$   0.1381

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737		$   0.1508

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881		$   0.1615

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026		$   0.1722



		PROJECTED LEAC RATE WITHOUT PHASE IV RENEWABLES AWARD														Liquefied Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1254		$   0.1268		$   0.1277		$   0.1033

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1466		$   0.1483		$   0.1496		$   0.1203

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1783		$   0.1806		$   0.1824		$   0.1459

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.2047		$   0.2075		$   0.2098		$   0.1671

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2311		$   0.2344		$   0.2371		$   0.1884

		PROJECTED LEAC RATE WITH PHASE IV RENEWABLES AWARD														Liquefied Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448		$   0.1295

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563		$   0.1381

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737		$   0.1508

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881		$   0.1615

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026		$   0.1722

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $100/Bbl		$   0.1856		$   0.1237		$   0.1236		$   0.1254		$   0.1268		$   0.1277

		With Phase IV @ $100/Bbl		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448

		Variance 								($0.0069)		($0.0171)		($0.0171)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $120/Bbl		$   0.2197		$   0.1442		$   0.1443		$   0.1466		$   0.1483		$   0.1496

		With Phase IV @ $120/Bbl		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563

		Variance 								($0.0018)		($0.0064)		($0.0067)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $150/Bbl		$   0.2710		$   0.1750		$   0.1752		$   0.1783		$   0.1806		$   0.1824

		With Phase IV @ $150/Bbl		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737

		Variance 								$0.0057		$0.0097		$0.0087

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $175/Bbl		$   0.3137		$   0.2006		$   0.2010		$   0.2047		$   0.2075		$   0.2098

		With Phase IV @ $175/Bbl		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881

		Variance 								$0.0119		$0.0231		$0.0217

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $200/Bbl		$   0.3564		$   0.2262		$   0.2268		$   0.2311		$   0.2344		$   0.2371

		With Phase IV @ $200/Bbl		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026

		Variance 								$0.0181		$0.0365		$0.0345

		2024		$100.00

		2025		$103.00

		2026		$106.09

		2027		$109.27

		2028		$112.55

		2029		$115.93

		2030		$119.41

		2031		$122.99

				$126.68







ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030
Without Phase IV @ $100/Bbl 0.1856$     0.1237$     0.1236$     0.1254$     0.1268$     0.1277$     
With Phase IV @ $100/Bbl 0.1856$     0.1237$     0.1236$     0.1323$     0.1439$     0.1448$     
Variance ($0.0069) ($0.0171) ($0.0171)

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030
Without Phase IV @ $120/Bbl 0.2197$     0.1442$     0.1443$     0.1466$     0.1483$     0.1496$     
With Phase IV @ $120/Bbl 0.2197$     0.1442$     0.1443$     0.1484$     0.1547$     0.1563$     
Variance ($0.0018) ($0.0064) ($0.0067)

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030
Without Phase IV @ $150/Bbl 0.2710$     0.1750$     0.1752$     0.1783$     0.1806$     0.1824$     
With Phase IV @ $150/Bbl 0.2710$     0.1750$     0.1752$     0.1726$     0.1709$     0.1737$     
Variance $0.0057 $0.0097 $0.0087

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030
Without Phase IV @ $175/Bbl 0.3137$     0.2006$     0.2010$     0.2047$     0.2075$     0.2098$     
With Phase IV @ $175/Bbl 0.3137$     0.2006$     0.2010$     0.1928$     0.1844$     0.1881$     
Variance $0.0119 $0.0231 $0.0217

ULSD FUEL PRICE/BARREL 2024 2026 2027 2028 2029 2030
Without Phase IV @ $200/Bbl 0.3564$     0.2262$     0.2268$     0.2311$     0.2344$     0.2371$     
With Phase IV @ $200/Bbl 0.3564$     0.2262$     0.2268$     0.2130$     0.1979$     0.2026$     
Variance $0.0181 $0.0365 $0.0345
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Phase IV Proposals



		Bidder		Total MW		Itemized MW		Minimum production MWh @ 95 % confidence		Transmission		BESS		​​BESS Output 		Capacity Factor		Min Kwh		BESS kwh

		Mojave/Clean Cap		60 MW		60 MW		​113,641 MWh		34.5 kV		30 MW		​30 MW @ 4.05 hrs. (121.412 MWh)		21.62%		113,641,000		121,412

		Pacific Energy		20 MW		5 MW x 4ea		Site #1: 8,342.21 MWh, Site #2: 8,411.42 MWh, Site # 3: 7,658.52 MWh, Site #4: 8,420.02 MWh​		13.8 kV		11 MW		​11 MW = 2.75 MW x 4 @ 6.00 hrs. (16.512 MWh each)  		18.74%		32,831,000		66,048

												2.75 x 4

		Core Tech		60 MW		60 MW		​114,545 MWh		34.5 kV		30 MW		​​30 MW @ 4.00 hrs. (120.000 MWh)		21.79%		114,545,000		120,000

		MEC		61.6 MW		26.4 MWac x 2ea		​Site #1: 58,105 MWh, Site#2: 58,093 MWh, Site #3: 9,655 MWh, Site #4: 9,367 MWh		13.8 kV		35.5 MW		​15 x 2 MW @ 5.87 hrs. (88.064 MWh each), 2.75 MW x 2 @ 6.00 hrs. (16.512 MWh each)		25.06%		135,220,000		209,152

						4.4 MWac x 2ea						15 x 2

												2.75 x 2

		KEPCO		132 MW		132 MWac		​216,055 MWh		115 kV		67 MW		​67 MW @ 3.88 hrs. (260.00 MWh)		18.68%		215,055,000		260,000		 



		Totals:		333.6 MW								173.5 MW		4.48 Hours		20.92%		611,292,000		776,612

														 

				 																 

										215055000		 		112.412		 				 

										114545000				16.512

										329600000				 

																		40.75%





Sheet2

		Annual Energy Fuel related cost:												 

		0.2% LSRFO $/BBL		$145.00				 				 				 				 

		ULSD $/BBL		$120.00				$120.00				$120.00				$120.00		 		$120.00		 

		LNG Equivalent										 				$80.00		 		$80.00		 



		Comments:		KEPCO Commissioned				Ukudu Commissioned				180MW Phase IV 				LNG Commissioned				180 MW Phase V 



		Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV				ULSD/SolarPV				ULSD/SolarPV/LNG				ULSD/SolarPV/LNG

		% Renewables:		10.9%				14.4%				26.5%				26.0%				40.9%

		Calender Year:		2023		Annual Cost		2026		Annual Cost		2026		Annual Cost		2027		Annual Cost		2028		Annual Cost

		 		 				 				 				 				 

		Plant:		Net Production				Net Production				Net Production				Net Production				Net Production

		New 180MW		 				1,387,584,000		$198,226,286		1,346,260,333		$192,322,905		1,316,695,780		$125,399,598		1,121,896,096		$106,847,247

		Cabras 1&2 0.2% LSRFO		512,000,000		$135,970,696		 		 		 		 		 		 		 		 

		Piti 8&9 ULSD		602,000,000		$110,967,742		241,967,072		$44,602,225		20,000,000		$3,686,636		87,008,000		$16,038,341		20,000,000		$3,686,636

		Total Baseload		1,114,000,000		$246,938,438		1,629,551,072		$242,828,511		1,366,260,333		$196,009,541		1,403,703,780		$141,437,939		1,141,896,096		$110,533,883

		Total Non-Baseload Units		489,561,600		$127,158,857		10,000,000		$2,597,403		10,000,000		$2,380,952		10,000,000		$2,380,952		10,000,000		$2,380,952

		GPA Renewables:

		GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000		54,000,000		$11,610,000

		GlidePath Amendment		 				 				 				 				 

		Hanwah PV $0.143/Kwh		 				79,000,000		$11,297,000

		KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770		141,912,000		$12,303,770		141,912,000		$12,303,770		141,912,000		$12,303,770

		Engie PV $0.11/Kwh		 				 		 

		Phase IV 180 MW $0.14/Kwh		 				 				300,000,000		$42,000,000		300,000,000		$42,420,000		300,000,000		$42,840,000

		Phase V 180 MW $0.13/Kwh										 				 		 		300,000,000		$39,000,000

		 																 

		Total GPA Renewables		195,912,000		$23,672,520		274,912,000		$35,210,770		495,912,000		$65,913,770		495,912,000		$66,333,770		795,912,000		$105,753,770

		Total Conventional 		1,603,561,600		$374,097,295		1,639,551,072		$245,425,914		1,376,260,333		$198,390,493		1,413,703,780		$143,818,892		1,151,896,096		$112,914,836

		$2,045,215.95		85,899,070		18.7

		Conventional Production Cost				$374,097,295				$245,425,914				$198,390,493				$143,818,892				$112,914,836

		Conventional $/kWh				$0.2333				$0.1497				$0.1442				$0.1017				$0.0980



		Renewables Production Cost				$23,672,520				$35,210,770				$65,913,770				$66,333,770				$105,753,770

		Renewables $/kWh				$0.1208				$0.1281				$0.1329				$0.1338				$0.1329



		System Production Cost				$397,769,815				$280,636,684				$264,304,264				$210,152,662				$218,668,606

		System Net $/kWh				$0.2210				$0.1466				$0.1412				$0.1100				$0.1123





No Phase IV

		Annual Energy Fuel related cost:												Annual Energy Fuel related cost:												Annual Energy Fuel related cost:								Annual Energy Fuel related cost:

		0.2% LSRFO $/BBL		$230.00				 						0.2% LSRFO $/BBL		$230.00				 						0.2% LSRFO $/BBL		 						0.2% LSRFO $/BBL		 

		ULSD $/BBL		$200.00				$200.00						ULSD $/BBL		$200.00				$200.00						ULSD $/BBL		$200.00						ULSD $/BBL		$100.00

		LNG Equivalent												LNG Equivalent												LNG Equivalent								LNG Equivalent



		Year		FY 2024				FY 2026						Year		FY 2024				FY 2026						Year		FY 2028						Year		FY 2028

		Sales		1,545,000,000				1,639,090,500						Sales		1,545,000,000				1,639,090,500						Sales		1,738,911,111						Sales		1,738,911,111

		Net Kwh Production		1,639,257,294				1,739,088,064						Net Kwh Production		1,639,257,294				1,739,088,064						Net Kwh Production		1,844,998,527						Net Kwh Production		1,844,998,527



		Comments:		 				Ukudu Commissioned						Comments:		 				Ukudu Commissioned Sept 2025 						Comments:		Ukudu Commissioned Sept 2025 						Comments:		Ukudu Commissioned Sept 2025 

																				Hanwah Commissioned Dec 2025								Hanwah Commissioned Dec 2025; Phase IV FY 2028								Hanwah Commissioned Dec 2025; Phase IV FY 2028

		Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV						Fuel Type		LSRFO/ULSD/SolarPV				ULSD/SolarPV						Fuel Type		ULSD/SolarPV						Fuel Type		ULSD/SolarPV

		% Renewables:		16.0%				15.1%						% Renewables:		16.0%				19.9%						% Renewables:		54.0%						% Renewables:		54.0%

		Calender Year:		FY 2024		Annual Cost		FY 2026		Annual Cost				Calender Year:		FY 2024		Annual Cost		FY 2026		Annual Cost				Calender Year:		FY 2028		Annual Cost				Calender Year:		FY 2028		Annual Cost

		 		 				 						 		 				 						 		 						 		 

		Plant:		Net Production				Net Production						Plant:		Net Production				Net Production						Plant:		Net Production						Plant:		Net Production

		New 180MW		 				1,291,208,992		$307,430,712				New 180MW		 				1,291,208,992		$307,430,712				New 180MW		898,086,527		$213,830,125				New 180MW		898,086,527		$106,915,063

		Cabras 1&2 0.2% LSRFO		512,000,000		$224,304,762		 		 				Cabras 1&2 0.2% LSRFO		512,000,000		$224,304,762		 		 				Cabras 1&2 0.2% LSRFO		 		 				Cabras 1&2 0.2% LSRFO		 		 

		Piti 8&9 ULSD		602,000,000		$187,363,834		241,967,072		$75,308,768		 		Piti 8&9 ULSD		602,000,000		$187,363,834		162,967,072		$50,721,155				Piti 8&9 ULSD		50,000,000		$15,561,780				Piti 8&9 ULSD		50,000,000		$7,780,890

		Total Baseload		1,114,000,000		$411,668,596		1,533,176,064		$382,739,480				Total Baseload		1,114,000,000		$411,668,596		1,454,176,064		$358,151,868				Total Baseload		948,086,527		$229,391,906				Total Baseload		948,086,527		$114,695,953

		Total Non-Baseload Units		329,345,294		$145,213,975		10,000,000		$4,409,171				Total Non-Baseload Units		329,345,294		$145,213,975		10,000,000		$4,409,171				Total Non-Baseload Units		10,000,000		$4,409,171				Total Non-Baseload Units		10,000,000		$2,204,586



		GPA Renewables:												GPA Renewables:												GPA Renewables:								GPA Renewables:

		GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000				GlidePath Solar PV $0.215/Kwh		54,000,000		$11,610,000

		KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,062,520		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,303,770				KEPCO PV $0.085/Kwh		141,912,000		$12,303,770

		Hanwah $0.143/Kwh		 				 		 				Hanwah $0.143/Kwh		 		 		79,000,000		$11,297,000				Hanwah $0.143/Kwh		79,000,000		$11,297,000				Hanwah $0.143/Kwh		79,000,000		$11,297,000

		Phase IV 333 MW $0.17/Kwh		 				 						Phase IV 333 MW $0.17/Kwh		 				 						Phase IV 333 MW $0.17/Kwh		612,000,000		$104,040,000				Phase IV 333 MW $0.17/Kwh		612,000,000		$97,920,000

		 												 												 								 

		Total GPA Renewables		195,912,000		$23,672,520		195,912,000		$23,913,770				Total GPA Renewables		195,912,000		$23,672,520		274,912,000		$35,210,770				Total GPA Renewables		886,912,000		$139,250,770				Total GPA Renewables		886,912,000		$133,130,770

		Total Conventional 		1,443,345,294		$556,882,571		1,543,176,064		$387,148,652				Total Conventional 		1,443,345,294		$556,882,571		1,464,176,064		$362,561,039				Total Conventional 		958,086,527		$233,801,077				Total Conventional 		958,086,527		$116,900,538

		Net Metering Renewables (31 MW)		51,596,400				51,596,400						Net Metering Renewables (31 MW)		51,596,400				51,596,400						Net Metering Renewables (31 MW)		51,596,400						Net Metering Renewables (31 MW)		51,596,400



		Conventional Production Cost				$556,882,571				$387,148,652				Conventional Production Cost				$556,882,571				$362,561,039				Conventional Production Cost				$233,801,077				Conventional Production Cost				$116,900,538

		Conventional $/kWh				$0.3858				$0.2509				Conventional $/kWh				$0.3858				$0.2476				Conventional $/kWh				$0.2440				Conventional $/kWh				$0.1220



		Renewables Production Cost				$23,672,520				$23,913,770				Renewables Production Cost				$23,672,520				$35,210,770				Renewables Production Cost				$139,250,770				Renewables Production Cost				$133,130,770

		Renewables $/kWh				$0.1208				$0.1221				Renewables $/kWh				$0.1208				$0.1281				Renewables $/kWh				$0.1570				Renewables $/kWh				$0.1501



		System Production Cost				$580,555,091				$411,062,422				System Production Cost				$580,555,091				$397,771,809				System Production Cost				$373,051,847				System Production Cost				$250,031,309

		System Net $/kWh				$0.3542				$0.2364				System Net $/kWh				$0.3542				$0.2287				System Net $/kWh				$0.2022				System Net $/kWh				$0.1355

								 												 								 

				1,639,257,294				1,739,088,064								1,639,257,294				1,739,088,064								1,844,998,527

				0				0								0				0								0

				329,345,294				1,291,208,992								329,345,294				1,291,208,992								1,844,998,527

																				162,967,072								50,000,000

																												612,000,000

																												612,000,000

																												286,086,527

																												1,896,594,927

																												2,508,594,927





Cost Comparison

		Scenario		FY 2024		FY 2026		FY 2026		FY 2028				FY 2028

		Commissioned		None		UKUDU Power Plant		Ukudu/Hanwah		Phase IV @ $0.16/Kwh		Variance		Phase IV @ $0.17/Kwh		Variance

		Annual Sales		1,545,000,000		1,591,350,000		1,639,090,500		1,738,911,111				1,738,911,111

		Annual Net Kwh		1,639,257,294		1,688,435,013		1,739,088,064		1,844,998,527				1,844,998,527



		% Renewables		16.0%		15.1%		19.9%		54.0%				54.0%



		Fuel $/BBL:

		$100		$   0.1932		$   0.1251		$   0.1245		$   0.1355		$   0.0110		$   0.1388		$   0.0143

		$120		$   0.2254		$   0.1473		$   0.1453		$   0.1482		$   0.0029		$   0.1515		$   0.0062

		$150		$   0.2737		$   0.1807		$   0.1766		$   0.1672		$   (0.0094)		$   0.1705		$   (0.0061)

		$180		$   0.3220		$   0.2141		$   0.2079		$   0.1862		$   (0.0217)		$   0.1895		$   (0.0184)

		$200		$   0.3542		$   0.2364		$   0.2287		$   0.1989		$   (0.0298)		$   0.2022		$   (0.0265)



		Fuel $/BBL:						Annual Fuel Cost				Annual Variance		% of Total Fuel Cost		Annual Variance		% of Total Fuel Cost

		$100						$   229,702,316.61		0.0883534137		$   20,294,983.80		8.8%		$   26,383,478.94		11.5%

		$120						$   268,078,285.97		0.0199587061		$   5,350,495.73		2.0%		$   11,438,990.87		4.3%

		$150						$   325,826,739.87		-0.0532276331		$   (17,342,986.15)		-5.3%		$   (11,254,491.01)		-3.5%

		$180						$   383,575,193.76		-0.1043771044		$   (40,036,468.04)		-10.4%		$   (33,947,972.90)		-8.9%

		$200						$   421,951,163.12		-0.1303017053		$   (54,980,956.10)		-13.0%		$   (48,892,460.97)		-11.6%







Assumptions

		Assumptions:

		Load Projection

		Year		FY 2023		FY 2024		FY 2025		FY 2026		FY 2027		FY 2028		FY 2029		FY 2030

		Sales		1,500,000,000		1,545,000,000		1,591,350,000		1,639,090,500		1,688,263,215		1,738,911,111

		Net kWH		1,591,511,936		1,639,257,294		1,688,435,013		1,739,088,064		1,791,260,706		1,844,998,527

		 

				MWH Sales		1,523,500		1,543,500		1,585,942		1,660,402		1,734,862		1,809,322,000		1,883,782

				KWH Sales		1,523,500,315.35		1,543,500,315.35		1,585,942,315.35		1,660,402,315.35		1,734,862,315.35		1,809,322,000		1,883,782,000

				Fuel		$380,875,079		$385,875,079		$253,750,770		$265,664,370		$277,577,970

				Sales Growth %		1.313%		2.750%		4.695%		4.484%











		Net Metering % Renewables

		KW Capacity		31,000

		Capacity Factor		19.0%

		Annual Net kwh Production		51,596,400



		Renewables Production:		Glidepath		KMS		Phase IV (all)		Phase IV-A 192MW   		Phase IV-B141MW 

		KW Capacity		25,000		60,000		333,000		192,000		141,000

		Kwh Production Minimum		54,000,000		141,000,000		612,000,000		329,600,000		282,400,000

		ESS Capacity						173,000		97,000		76,000

		ESS Average Hours						4.5		3.9		5.2

												 

		Plant		Net Heat Rate		Fuel Type

		Cabras		12.5		0.2% LSRFO

		Piti 8&9		15.3		ULSD

		Non-Baseload Average		10.8		ULSD

		Ukudu		20.0		ULSD





































Sheet1

		PROJECTED LEAC RATE WITH PHASE IV RENEWABLES AWARD														Liquified Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448		$   0.1295

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563		$   0.1381

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737		$   0.1508

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881		$   0.1615

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026		$   0.1722



		PROJECTED LEAC RATE WITHOUT PHASE IV RENEWABLES AWARD														Liquified Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1254		$   0.1268		$   0.1277		$   0.1033

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1466		$   0.1483		$   0.1496		$   0.1203

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1783		$   0.1806		$   0.1824		$   0.1459

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.2047		$   0.2075		$   0.2098		$   0.1671

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2311		$   0.2344		$   0.2371		$   0.1884

		PROJECTED LEAC RATE WITH PHASE IV RENEWABLES AWARD														Liquified Natural Gas (LNG)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030		2030

		$100		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448		$   0.1295

		$120		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563		$   0.1381

		$150		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737		$   0.1508

		$175		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881		$   0.1615

		$200		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026		$   0.1722

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $100/Bbl		$   0.1856		$   0.1237		$   0.1236		$   0.1254		$   0.1268		$   0.1277

		With Phase IV @ $100/Bbl		$   0.1856		$   0.1237		$   0.1236		$   0.1323		$   0.1439		$   0.1448

		Variance 								($0.0069)		($0.0171)		($0.0171)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $120/Bbl		$   0.2197		$   0.1442		$   0.1443		$   0.1466		$   0.1483		$   0.1496

		With Phase IV @ $120/Bbl		$   0.2197		$   0.1442		$   0.1443		$   0.1484		$   0.1547		$   0.1563

		Variance 								($0.0018)		($0.0064)		($0.0067)

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $150/Bbl		$   0.2710		$   0.1750		$   0.1752		$   0.1783		$   0.1806		$   0.1824

		With Phase IV @ $150/Bbl		$   0.2710		$   0.1750		$   0.1752		$   0.1726		$   0.1709		$   0.1737

		Variance 								$0.0057		$0.0097		$0.0087

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $175/Bbl		$   0.3137		$   0.2006		$   0.2010		$   0.2047		$   0.2075		$   0.2098

		With Phase IV @ $175/Bbl		$   0.3137		$   0.2006		$   0.2010		$   0.1928		$   0.1844		$   0.1881

		Variance 								$0.0119		$0.0231		$0.0217

		ULSD FUEL PRICE/BARREL		2024		2026		2027		2028		2029		2030

		Without Phase IV @ $200/Bbl		$   0.3564		$   0.2262		$   0.2268		$   0.2311		$   0.2344		$   0.2371

		With Phase IV @ $200/Bbl		$   0.3564		$   0.2262		$   0.2268		$   0.2130		$   0.1979		$   0.2026

		Variance 								$0.0181		$0.0365		$0.0345

		2024		$100.00

		2025		$103.00

		2026		$106.09

		2027		$109.27

		2028		$112.55

		2029		$115.93

		2030		$119.41

		2031		$122.99

				$126.68







WITHOUT 
PHASE IV

WITH 
PHASE IV

Ukudu Power Plant 198 198
Piti 8&9 86 86
Piti 7 31 31
Macheche CT 20 20
Yigo CT 20 20
Dededo CTs 40 40
Tenjo Diesels 20 20
Manenggon Diesels 8 8
Talofofo Diesels 8 8
Yigo Diesels Replacement (online 2026) 20 20

Total Conventional Capacity: 451 451
Renewables + Shifting ESS 22 195

TOTAL CAPACITY: 473 646

Reserve Requirement 146 146
Load Capacity 327 500
Projected Demand 2028 – 2% Growth 289 289

Capacity for Growth in 2028: 38 211

Additional Military Demand by 2033 44 44
Additional Demand 2033 – 2% Growth 30 30
Projected 2033 Total Growth – 2% Growth 74 74
Capacity for Growth in 2028 38 211

BALANCE FOR GROWTH/UNIT RETIREMENTS: (36) 137

Phase IV Projects with ESS capacity provides 
capacity to meet growth and customer 
demands for greater energy reliability and 
resiliency.

CONSIDERATIONS:
• Without adequate load capacity,

• Retirement of older units not recommended
• Load-shedding is possible

• Current reserve units will be 35 years old by 2028
• Military demand may ramp up quickly to address 

regional threats. The Phase IV projects provide 
capacity to GPA to meet concurrent customer 
needs.

PHASE IV RENEWABLES PROVIDE CAPACITY FOR GROWTH 23
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GPA RECOMMENDS THE AWARD TO ALL PHASE IV RENEWABLE BIDDERS (MS IFB-012-23) WHO COMPLY WITH SYSTEM 
IMPACT STUDY INFRASTRUCTURE REQUIREMENT WITHOUT A CHANGE IN BID PRICE

PHASE IV renewable projects 
provide a significant hedge against 

perennially rising fuel prices 
resulting in recent $0.31/kWh LEAC. 
Ukudu and Ph IV projects will keep 

LEAC below $0.20/kWh despite 
rising fuel prices.

The combination of efficient 
conventional energy and energy 

shifting renewable energy 
capacity provides reliability and 
resiliency for Guam ratepayers. 

The added capacity from Ph IV is 
allows GPA to meet future demand 

growth, retire units as needed, 
and achieve the 50% renewable 

portfolio mandate ahead of 
schedule.

Initial AwardsPH IV-A
• Two of the five qualified proponents have substantially completed the System Impact Studies and contract negotiations with GPA. 

The parties are prepared to proceed to the award phase of the procurement process.
•The 2 proposals total 192MW solar PV with 97MW/380MWh ESS capacity.
•The lengthy procurement process stresses proponents’ ability to maintain price validity, increasing the time sensitivity to award.
•GPA requests the CCU’s approval to proceed with an initial award to proponents KEPCO/EWP/Samsung and Core Tech Solar. 
Together, 192MW solar PV Plant with 97MW/380MWh ESS capacity will be awarded. 

Remaining AwardsPH IV-B
• GPA will recommend the CCU and PUC approve the award to the remaining proponents upon completion of the SIS and contract 

negotiations.

SUMMARY 24
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GPA Resolution No. FY2024-29

Phase IV Renewable Energy Bid (PH IV-A) 
SUPPLEMENTAL INFORMATION

August 27, 2024
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After Ukudu
 2029 2029

Rate  Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  1,000      1,000       1,000      1,000     

Monthly Charge 15.00$          15.00$   18.00$   18.00$    3.00$        3.00$      18.00$   18.00$   18.00$   18.00$   
Non-Fuel Energy Charge

First 500 kWh 0.069550 34.78     0.083460 41.73      0.013910   6.95$      0.083460 41.73     -          0.083460 41.73     -           
Over 500 kWh 0.086870 43.44     0.104244 52.12      0.017374   8.68        0.104244 52.12     -          0.104244 52.12     -           

Emergency Water-well charge 0.002790 1.40       0.002790 1.40        0.002790 1.40       0.002790 -        
Self-Insurance Charge 0.002900 2.90       0.002900 2.90        0.002900 2.90       0.002900 -        
Working Capital Fund Surcharge 0.000000 -        0.000000 -          0.000000 -        0.000000 -        
Total Electric Charge before LEAC 97.52     116.15    18.63      116.15   111.85   
Fuel Recovery Charge 0.261995 262.00   0.175000 175.00    (0.086995)  (87.00)     0.180600 180.60   0.005600 5.60$   0.170900 170.90   (0.009700)  (9.70)$   

Total Electric Charge 359.52$ 291.15$   (68.36)$   296.75$ 5.60$   282.75$ (9.70)$   
Increase/(Decrease) in Total Bill (68.37)$   5.61$     (14.00)$  
% Increase/(Decrease) in Total Bill -19.02% 1.93% -4.72%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

RATE SCHEDULE R
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change

After Ukudu
 2029 2029

Rate  Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  1,000      1,000       1,000      1,000     

Monthly Charge 15.00$          15.00$   18.00$   18.00$    3.00$        3.00$      18.00$   18.00$   18.00$   18.00$   
Non-Fuel Energy Charge

First 500 kWh 0.069550 34.78     0.083460 41.73      0.013910   6.95$      0.083460 41.73     -          0.083460 41.73     -          
Over 500 kWh 0.086870 43.44     0.104244 52.12      0.017374   8.68        0.104244 52.12     -          0.104244 52.12     -          

Emergency Water-Well Charge 0.002790 1.40       0.002790 1.40        0.002790 1.40       0.002790 -        
Self-Insurance Charge 0.002900 2.90       0.002900 2.90        0.002900 2.90       0.002900 -        
Working Capital Fund Surcharge 0.000000 -        0.000000 -          0.000000 -        0.000000 -        
Total Electric Charge before LEAC 97.52     116.15    18.63      116.15   111.85   
Fuel Recovery Charge 0.261995 262.00   0.144200 144.20    (0.117795)  (117.80)   0.148300 148.30   0.004100 4.10$   0.154700 154.70   0.006400 6.40$   

Total Electric Charge 359.52$ 260.35$   (99.16)$   264.45$ 4.10$   266.55$ 6.40$   
Increase/(Decrease) in Total Bill (99.17)$   4.11$     2.10$     
% Increase/(Decrease) in Total Bill -27.58% 1.58% 0.79%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

RATE SCHEDULE R
No Phase IV With Phase IV

Change Change Change2024
Existing Rate

2026

PROJECTED LEAC – SAMPLE RESIDENTIAL BILLS Schedule R 26

@ $120/Bbl.

@ $150/Bbl.
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SINGLE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  5,000            5,000             5,000            5,000          

Monthly Charge 14.16        14.16$         16.99        16.99$          2.83$        2.83$            16.99        16.99$         -$      -$         16.99        16.99$         -$     -$         
Non-Fuel Energy Charge
            First 350 kWh per month  350            0.200860   70.30$         0.241032   84.36$          0.040172   14.06$          0.241032  84.36$         0.241032  84.36$         
            Over 350 kWh per month  4,650         0.108610   505.04$       0.130332   606.04$        0.021722   101.01$        0.130332  606.04$       -       -$         0.130332  606.04$       -       -$         
Emergency Water-Well Charge 5,000         0.002790   13.95$         0.002790   13.95$          -            -$             0.002790  13.95$         -       -$         0.002790  13.95$         -       -$         
Self-Insurance Charge 5,000         0.002900 14.50$         0.002900   14.50$          -            -               0.002900  14.50$         -       -$         0.002900  14.50$         -       -$         
WCF Surcharge 5,000         -            -$            -            -$             -            -               -           -$             -       -$         -           -$            -       -$         
Total Electric Charge before LEAC 617.95$       735.85$        117.90$        735.85$       -$         735.85$       -$         
Fuel Recovery Charge 0.261995   1,309.98$    0.144200 721.00$        (588.98)$       0.148300 741.50$       20.50$     0.154700 773.50$       32.00$      

Total Electric Charge 1,927.92$    1,456.85$     (471.08)$       1,477.35$     20.50$     1,509.35$    32.00$      
Increase/(Decrease) in Total Bill (471.08)$       20.50$         32.00$         
% Increase/(Decrease) in Total Bill -24.43% 1.41% 2.17%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

After Ukudu
kW/kWh Billed 2029 2029 Change

Existing Rate With Phase IV
2024

RATE SCHEDULE G        (Single Phase)
No Phase IV

2026 Change Change

 
SINGLE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  5,000             5,000             5,000             5,000            

Monthly Charge 14.16            14.16$          16.99            16.99$          2.83$        2.83$            16.99        16.99$          -$         -$            16.99        16.99$          -$       -$             
Non-Fuel Energy Charge
            First 350 KWH per month  350            0.200860      70.30$          0.241032      84.36$          0.040172  14.06$          0.241032  84.36$          0.241032   84.36$          
            Over 350 KWH per month  4,650         0.108610      505.04$        0.130332      606.04$        0.021722  101.01$        0.130332  606.04$        -           -$            0.130332   606.04$        -         -$             
Emergency Water-well charge 5,000         0.002790      13.95$          0.002790      13.95$          -           -$             0.002790  13.95$          -           -$            0.002790   13.95$          -         -$             
Self-Insurance Charge 5,000         0.002900 14.50$          0.002900      14.50$          -           -               0.002900  14.50$          -           -$            0.002900   14.50$          -         -$             
WCF Surcharge 5,000         -               -$             -               -$             -           -               -           -$             -           -$            -           -$             -         -$             
Total Electric Charge before LEAC 617.95$        735.85$        117.90$        735.85$        -$            735.85$        -$             
Fuel Recovery Charge 0.261995      1,309.98$     0.175000 875.00$        (434.98)$       0.180600 903.00$        28.00$         0.170900 854.50$        (48.50)$         

Total Electric Charge 1,927.92$     1,610.85$     (317.08)$       1,638.85$     28.00$         1,590.35$     (48.50)$         
Increase/(Decrease) in Total Bill (317.08)$       28.00$          (48.50)$         
% Increase/(Decrease) in Total Bill -16.45% 1.74% -2.96%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

RATE SCHEDULE G        (Single Phase)
After Ukudu

kW/kWh Billed 2029
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change2029

PROJECTED LEAC – SAMPLE COMMERCIAL BILLS Schedule G (1P) 27

@ $120/Bbl.

@ $150/Bbl.
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THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  5,000            5,000             5,000            5,000          

Monthly Charge 14.16$       14.16$         16.99        16.99$          2.83$        2.83$            16.99        16.99$         -$      -$         16.99        16.99$         -$     -$         
Non-Fuel Energy Charge
            First 500 kWh per month  500            0.197850   98.93$         0.237420   118.71$        0.039570   19.79$          0.237420  118.71$       0.237420  118.71$       
            Over 500 kWh per month  4,500         0.106080   477.36$       0.127296   572.83$        0.021216   95.47$          0.127296  572.83$       -       -$         0.127296  572.83$       -       -$         
Emergency Water-Well Charge 5,000         0.002790   13.95$         0.002790   13.95$          -            -$             0.002790  13.95$         -       -$         0.002790  13.95$         -       -$         
Self-Insurance Charge 5,000         0.002900   14.50$         0.002900   14.50$          -            -               0.002900  14.50$         -       -$         0.002900  14.50$         -       -$         
WCF Surcharge 5,000         -            -$            -            -$             -            -               -           -$             -       -$         -           -$            -       -$         
Total Electric Charge before LEAC 618.90$       736.98$        118.09$        736.98$       -$         736.98$       -$         
Fuel Recovery Charge 0.261995   1,309.98$    0.144200 721.00$        (588.98)$       0.148300 741.50$       20.50$     0.154700 773.50$       32.00$      

Total Electric Charge 1,928.87$    1,457.98$     (470.89)$       1,478.48$     1,510.48$    
Increase/(Decrease) in Total Bill (470.89)$       20.50$         32.00$         
% Increase/(Decrease) in Total Bill -24.41% 1.41% 2.16%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

kW/kWh Billed 2029 2029
After Ukudu With Phase IV

2024 Change
No Phase IV

2026 Change Change
Existing Rate

RATE SCHEDULE G        (Three Phase)

 
THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  5,000             5,000             5,000             5,000            

Monthly Charge 14.16$          14.16$          16.99            16.99$          2.83$        2.83$            16.99        16.99$          -$         -$            16.99        16.99$          -$       -$             
Non-Fuel Energy Charge
            First 500 KWH per month  500            0.197850      98.93$          0.237420      118.71$        0.039570  19.79$          0.237420  118.71$        0.237420   118.71$        
            Over 500 KWH per month  4,500         0.106080      477.36$        0.127296      572.83$        0.021216  95.47$          0.127296  572.83$        -           -$            0.127296   572.83$        -         -$             
Emergency Water-well charge 5,000         0.002790      13.95$          0.002790      13.95$          -           -$             0.002790  13.95$          -           -$            0.002790   13.95$          -         -$             
Self-Insurance Charge 5,000         0.002900      14.50$          0.002900      14.50$          -           -               0.002900  14.50$          -           -$            0.002900   14.50$          -         -$             
WCF Surcharge 5,000         -               -$             -               -$             -           -               -           -$             -           -$            -           -$             -         -$             
Total Electric Charge before LEAC 618.90$        736.98$        118.09$        736.98$        -$            736.98$        -$             
Fuel Recovery Charge 0.261995      1,309.98$     0.175000 875.00$        (434.98)$       0.180600 903.00$        28.00$         0.170900 854.50$        (48.50)$         

Total Electric Charge 1,928.87$     1,611.98$     (316.89)$       1,639.98$     1,591.48$     
Increase/(Decrease) in Total Bill (316.89)$       28.00$          (48.50)$         
% Increase/(Decrease) in Total Bill -16.43% 1.74% -2.96%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

RATE SCHEDULE G        (Three Phase)

kW/kWh Billed 2029 2029
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change
After Ukudu

PROJECTED LEAC – SAMPLE COMMERCIAL BILLS Schedule G (3P) 28

@ $120/Bbl.

@ $150/Bbl.
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SINGLE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  25,000          25,000           25,000          25,000         
DEMAND (kW Billed) 35      

Monthly Charge 38.33$       38.33$         46.00$       46.00$          7.67$        7.67$            46.00$      46.00$         -$      -$         46.00$      46.00$         -$     -$         
Demand Charge ($/kW-month) 35              6.16$        215.60$       7.39$        258.72$        1.23$        43.12$          7.39$        258.72$       -$      -$         7.39$        258.72$       -$     -$         
Energy Charge
       First Block - First  2,000 kWh per month ($kWh) 2,000         0.196760   393.52$       0.236112   472.22$        0.039352   78.70$          0.236112  472.22$       -       -$         0.236112  472.22$       -       -$         
       Second Block - >  2,000 kWh per month ($kWh) 23,000       0.065540   1,507.42$    0.078648   1,808.90$     0.013108   301.48$        0.078648  1,808.90$     -       -$         0.078648  1,808.90$    -       -$         
Emergency Water-Well Charge 25,000       0.002790   69.75$         0.002790   69.75$          -            -               0.002790  69.75$         -       -$         0.002790  69.75$         -       -$         
Self-Insurance Charge 25,000       0.002900   72.50$         0.002900   72.50$          -            -               0.002900  72.50$         -       -$         0.002900  72.50$         -       -$         
WCF Surcharge 25,000       -            -$            -            -$             -           -$             -           -           -$            -           
Total Electric Charge before LEAC 2,297.12$    2,728.09$     430.97$        2,728.09$     -$         2,728.09$    -$         
Fuel Recovery Charge 0.261995   6,549.88$    0.144200 3,605.00$     (2,944.88)$    0.148300 3,707.50$     102.50$    0.154700 3,867.50$    160.00$    

Total Electric Charge 8,847.00$    6,333.09$     (2,513.90)$    6,435.59$     102.50$    6,595.59$    160.00$    
Increase/(Decrease) in Total Bill (2,513.90)$    102.50$       160.00$       
% Increase/(Decrease) in Total Bill -28.42% 1.62% 2.49%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

kW/kWh Billed 2029 2029

RATE SCHEDULE J        (Single Phase)

Change2026 Change
Existing Rate With Phase IV

2024 Change
After Ukudu No Phase IV

 
SINGLE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  25,000           25,000           25,000           25,000          
DEMAND (kW Billed) 35    

Monthly Charge 38.33$          38.33$          46.00$          46.00$          7.67$        7.67$            46.00$      46.00$          -$         -$            46.00$      46.00$          -$       -$             
Demand Charge ($/kW-month) 35              6.16$            215.60$        7.39$            258.72$        1.23$        43.12$          7.39$        258.72$        -$         -$            7.39$        258.72$        -$       -$             
Energy Charge
       First Block - First  2,000 kWh per month ($kWh) 2,000         0.196760      393.52$        0.236112      472.22$        0.039352  78.70$          0.236112  472.22$        -           -$            0.236112   472.22$        -         -$             
       Second Block - >  2,000 kWh per month ($kWh) 23,000       0.065540      1,507.42$     0.078648      1,808.90$     0.013108  301.48$        0.078648  1,808.90$     -           -$            0.078648   1,808.90$     -         -$             
Emergency Water-well charge 25,000       0.002790      69.75$          0.002790      69.75$          -           -               0.002790  69.75$          -           -$            0.002790   69.75$          -         -$             
Self-Insurance Charge 25,000       0.002900      72.50$          0.002900      72.50$          -           -               0.002900  72.50$          -           -$            0.002900   72.50$          -         -$             
WCF Surcharge 25,000       -               -$             -               -$             -           -$             -              -           -$             -               
Total Electric Charge before LEAC 2,297.12$     2,728.09$     430.97$        2,728.09$     -$            2,728.09$     -$             
Fuel Recovery Charge 0.261995      6,549.88$     0.175000 4,375.00$     (2,174.88)$    0.180600 4,515.00$     140.00$       0.170900 4,272.50$     (242.50)$       

Total Electric Charge 8,847.00$     7,103.09$     (1,743.90)$    7,243.09$     140.00$       7,000.59$     (242.50)$       
Increase/(Decrease) in Total Bill (1,743.90)$    140.00$        (242.50)$       
% Increase/(Decrease) in Total Bill -19.71% 1.97% -3.35%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

RATE SCHEDULE J        (Single Phase)

kW/kWh Billed 2029 2029
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change
After Ukudu

PROJECTED LEAC – SAMPLE COMMERCIAL BILLS Schedule J (1P) 29

@ $120/Bbl.

@ $150/Bbl.
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THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  117,200         117,200         117,200         117,200        
DEMAND (kW Billed) 163  

Monthly Charge 38.33$          38.33$          46.00$          46.00$          7.67$        7.67$            46.00$      46.00$          -$         -$            46.00$      46.00$          -$       -$             
Demand Charge ($/kW-month) 163            5.80$            945.40$        6.96$            1,134.48       1.16$        189.08$        6.96$        1,134.48       -$         -$            6.96$        1,134.48       -$       -$             
Energy Charge
         First Block - First 5,000 kWh per month ($/kWh) 5,000         0.194370      971.85          0.233244      1,166.22       0.038874  194.37$        0.233244  1,166.22       -           -$            0.233244   1,166.22       -         -$             
         Second Block - > 5,000 kWh per month ($/kWh) 112,200      0.064840      7,275.05       0.077808      8,730.06       0.012968  1,455.01$     0.077808  8,730.06       -           -$            0.077808   8,730.06       -         -$             
Emergency Water-well charge 117,200      0.002790      326.99          0.002790      326.99          -           -               0.002790  326.99          -           -$            0.002790   326.99          -         -$             
Self-Insurance Charge 117,200      0.002900      339.88          0.002900      339.88          -           -               0.002900  339.88          -           -$            0.002900   339.88          -         -$             
WCF Surcharge 117,200      -               -               -               -               -           -               -              -           -               -               
Total Electric Charge before LEAC 9,897.50       11,743.62     1,846.13$     11,743.62     -$            11,743.62     -$             
Fuel Recovery Charge 0.261995      30,705.81     0.175000 20,510.00     (10,195.81)$   0.180600 21,166.32     656.32$       0.170900 20,029.48     (1,136.84)$    

Total Electric Charge $40,603.31 32,253.62     (8,349.69)$    32,909.94     656.32$       31,773.10     (1,136.84)$    
Increase/(Decrease) in Total Bill (8,349.69)      656.32          (1,136.84)      
% Increase/(Decrease) in Total Bill -20.56% 2.03% -3.45%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

kW/kWh Billed 2029 2029

RATE SCHEDULE J        (Three Phase)
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change
After Ukudu

 
THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  117,200        117,200         117,200        117,200       
DEMAND (kW Billed) 163    

Monthly Charge 38.33$       38.33$         46.00$       46.00$          7.67$        7.67$            46.00$      46.00$         -$      -$         46.00$      46.00$         -$     -$         
Demand Charge ($/kW-month) 163            5.80$        945.40$       6.96$        1,134.48       1.16$        189.08$        6.96$        1,134.48      -$      -$         6.96$        1,134.48      -$     -$         
Energy Charge
         First Block - First 5,000 kWh per month ($/kWh) 5,000         0.194370   971.85         0.233244   1,166.22       0.038874   194.37$        0.233244  1,166.22      -       -$         0.233244  1,166.22      -       -$         
         Second Block - > 5,000 kWh per month ($/kWh) 112,200      0.064840   7,275.05      0.077808   8,730.06       0.012968   1,455.01$     0.077808  8,730.06      -       -$         0.077808  8,730.06      -       -$         
Emergency Water-Well Charge 117,200      0.002790   326.99         0.002790   326.99          -            -               0.002790  326.99         -       -$         0.002790  326.99         -       -$         
Self-Insurance Charge 117,200      0.002900   339.88         0.002900   339.88          -            -               0.002900  339.88         -       -$         0.002900  339.88         -       -$         
WCF Surcharge 117,200      -            -              -            -               -           -              -           -           -              -           
Total Electric Charge before LEAC 9,897.50      11,743.62     1,846.13$     11,743.62     -$         11,743.62    -$         
Fuel Recovery Charge 0.261995   30,705.81    0.144200 16,900.24     (13,805.57)$   0.148300 17,380.76     480.52$    0.154700 18,130.84    750.08$    

Total Electric Charge $40,603.31 28,643.86     (11,959.45)$   29,124.38     480.52$    29,874.46    750.08$    
Increase/(Decrease) in Total Bill (11,959.45)    480.52         750.08         
% Increase/(Decrease) in Total Bill -29.45% 1.68% 2.58%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

kW/kWh Billed 2029 2029

RATE SCHEDULE J        (Three Phase)
Existing Rate With Phase IVAfter Ukudu

2024 Change
No Phase IV

2026 Change Change

PROJECTED LEAC – SAMPLE COMMERCIAL BILLS Schedule J (3P) 30

@ $120/Bbl.

@ $150/Bbl.
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THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  101,400        101,400         101,400        101,400       
MINIMUM DEMAND 210    

Monthly Charge 59.25        59.25$         71.10        71.10$          11.85$       11.85$          71.10        71.10$         -$      -$         71.10        71.10$         -$     -$         
Demand Charge ($/kW-month) 210            10.73        2,252.88$    12.87        2,703.46$     2.15$        450.58$        12.87        2,703.46$     -$      -$         12.87        2,703.46$    -$     -$         
Energy Charge ($/kWh-month)
         First Block - First 55,000 kWh per month ($/kWh) 55,000       0.141700   7,793.50$    0.170040   9,352.20$     0.028340   1,558.70$     0.170040  9,352.20$     -       -$         0.170040  9,352.20$    -       -$         
         Second Block - > 55,000 kWh per month ($/kWh) 46,400       0.064440   2,990.02$    0.077328   3,588.02$     0.012888   598.00$        0.077328  3,588.02$     -       -$         0.077328  3,588.02$    -       -$         
Emergency Water-Well Charge 101,400      0.002790   282.91$       0.002790   282.91$        -            -               0.002790  282.91$       -       -$         0.002790  282.91$       -       -$         
Self-Insurance Charge 101,400      0.002900 294.06$       0.002900   294.06$        -            -               0.002900  294.06$       -       -$         0.002900  294.06$       -       -$         
WCF Surcharge 101,400      -     -$            -     -$             -               -    -$             -           -    -$            -           
Total Electric Charge before LEAC 13,672.61$   16,291.74$    2,619.13$     16,291.74$   -$         16,291.74$  -$         
Fuel Recovery Charge 101,400      0.261995   26,566.29$   0.144200 14,621.88$    (11,944.41)$   0.148300 15,037.62$   415.74$    0.154700 15,686.58$  648.96$    

Total Electric Charge 40,238.91$   30,913.62$    (9,325.28)$    31,329.36$   415.74$    31,978.32$  648.96$    
Increase/(Decrease) in Total Bill (9,325.28)$    415.74$       648.96$       
% Increase/(Decrease) in Total Bill -23.17% 1.34% 2.07%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

kW/kWh Billed 2029 2029
With Phase IV

2024 Change

RATE SCHEDULE P

2026 Change Change
After UkuduExisting Rate No Phase IV

 
THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  101,400         101,400         101,400         101,400        
MINIMUM DEMAND 210  

Monthly Charge 59.25            59.25$          71.10            71.10$          11.85$      11.85$          71.10        71.10$          -$         -$            71.10        71.10$          -$       -$             
Demand Charge ($/kW-month) 210            10.73            2,252.88$     12.87            2,703.46$     2.15$        450.58$        12.87        2,703.46$     -$         -$            12.87        2,703.46$     -$       -$             
Energy Charge ($/kWh-month)
         First Block - First 55,000 kWh per month ($/kWh) 55,000       0.141700      7,793.50$     0.170040      9,352.20$     0.028340  1,558.70$     0.170040  9,352.20$     -           -$            0.170040   9,352.20$     -         -$             
         Second Block - > 55,000 kWh per month ($/kWh) 46,400       0.064440      2,990.02$     0.077328      3,588.02$     0.012888  598.00$        0.077328  3,588.02$     -           -$            0.077328   3,588.02$     -         -$             
Emergency Water-well charge 101,400      0.002790      282.91$        0.002790      282.91$        -           -               0.002790  282.91$        -           -$            0.002790   282.91$        -         -$             
Self-Insurance Charge 101,400      0.002900 294.06$        0.002900      294.06$        -           -               0.002900  294.06$        -           -$            0.002900   294.06$        -         -$             
WCF Surcharge 101,400      -        -$             -        -$             -               -    -$             -              -    -$             -               
Total Electric Charge before LEAC 13,672.61$    16,291.74$    2,619.13$     16,291.74$    -$            16,291.74$    -$             
Fuel Recovery Charge 101,400      0.261995      26,566.29$    0.175000 17,745.00$    (8,821.29)$    0.180600 18,312.84$    567.84$       0.170900 17,329.26$    (983.58)$       

Total Electric Charge 40,238.91$    34,036.74$    (6,202.16)$    34,604.58$    567.84$       33,621.00$    (983.58)$       
Increase/(Decrease) in Total Bill (6,202.16)$    567.84$        (983.58)$       
% Increase/(Decrease) in Total Bill -15.41% 1.67% -2.84%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

kW/kWh Billed 2029 2029

RATE SCHEDULE P
Existing Rate No Phase IV With Phase IV

2024 2026 Change Change Change
After Ukudu

PROJECTED LEAC – SAMPLE COMMERCIAL BILLS Schedule P 31

@ $120/Bbl.

@ $150/Bbl.
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THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  634,200        634,200        634,200         634,200       
MINIMUM DEMAND 200 1,158      

Monthly Charge 59.25$      59.25          71.10$       71.10           11.85$      11.85$          71.10       71.10$          -$     -$          71.10       71.10$         -$   -$          
Demand Charge ($/kW-month) 1,158      8.94$        10,352.52    10.73         12,423.02    1.79$       2,070.50$     10.73       12,423.02$    -$     -$          10.73       12,423.02$   -$   -$          
Energy Charge ($/kWh-month)
         First Block - First 38,000 kWh per month ($/kWh) 38,000    0.164950  6,268.10      0.197940   7,521.72      0.032990  1,253.62$     0.197940  7,521.72$      -      -$          0.197940  7,521.72$     -     -$          
         Second Block - > 38,000 kWh per month ($/kWh) 596,200   0.080900  48,232.58    0.097080   57,879.10    0.016180  9,646.52$     0.097080  57,879.10$    -      -$          0.097080  57,879.10$   -     -$          
Emergency Water-Well Charge  634,200   0.002790  1,769.42      0.002790   1,769.42      -           -               0.002790  1,769.42$      -      -$          0.002790  1,769.42$     -     -$          
Self-Insurance Charge 634,200   0.002900  1,839.18      0.002900   1,839.18      -           -               0.002900  1,839.18$      -      -$          0.002900  1,839.18$     -     -$          
WCF Surcharge 634,200   -           -              -            -              -               -   -$              -            -    -$             -            
Total Electric Charge before LEAC 68,521.05    81,503.54    12,982.49$    81,503.54$    -$          81,503.54$   -$          
Fuel Recovery Charge 634,200   0.261995  166,157.23  0.144200 91,451.64    (74,705.59)$   0.148300 94,051.86$    2,600.22$  0.154700 98,110.74$   4,058.88$  

Total Electric Charge $234,678.28 172,955.18   (61,723.10)$   175,555.40$  2,600.22$  179,614.28$ 4,058.88$  
Increase/(Decrease) in Total Bill ($61,723.10) 2,600.22$      4,058.88$     
% Increase/(Decrease) in Total Bill -26.30% 1.50% 2.31%
% Increase/(Decrease) in LEAC rate -44.96% 2.84% 4.32%

Existing Rate With Phase IV
2024 Change2029

After Ukudu
2029kW/kWh Billed

RATE SCHEDULE L
No Phase IV

2026 Change Change

 
kW/kWh 

Billed
THREE PHASE Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate Amount
kWh  634,200        634,200       634,200         634,200        
MINIMUM DEMAND 200   1,158     

Monthly Charge 59.25$     59.25           71.10$     71.10         11.85$     11.85$         71.10       71.10$          -$   -$          71.10       71.10$          -$    -$          
Demand Charge ($/kW-month) 1,158     8.94$      10,352.52    10.73       12,423.02   1.79$       2,070.50$    10.73       12,423.02$    -$   -$          10.73       12,423.02$    -$    -$          
Energy Charge ($/kWh-month)
         First Block - First 38,000 kWh per month ($/kWh) 38,000   0.164950 6,268.10      0.197940  7,521.72     0.032990  1,253.62$    0.197940  7,521.72$      -     -$          0.197940  7,521.72$     -     -$          
         Second Block - > 38,000 kWh per month ($/kWh) 596,200  0.080900 48,232.58    0.097080  57,879.10   0.016180  9,646.52$    0.097080  57,879.10$    -     -$          0.097080  57,879.10$    -     -$          
Emergency Water-Well Charge  634,200  0.002790 1,769.42      0.002790  1,769.42     -          -              0.002790  1,769.42$      -     -$          0.002790  1,769.42$     -     -$          
Self-Insurance Charge 634,200  0.002900 1,839.18      0.002900  1,839.18     -          -              0.002900  1,839.18$      -     -$          0.002900  1,839.18$     -     -$          
WCF Surcharge 634,200  -          -              -          -             -              -    -$              -            -   -$             -            
Total Electric Charge before LEAC 68,521.05    81,503.54   12,982.49$  81,503.54$    -$          81,503.54$    -$          
Fuel Recovery Charge 634,200  0.261995 166,157.23   0.175000 110,985.00 (55,172.23)$ 0.180600 114,536.52$  3,551.52$  0.170900 108,384.78$  (6,151.74)$ 

Total Electric Charge $234,678.28 $192,488.54 (42,189.74)$ 196,040.06$  3,551.52$  189,888.32$  (6,151.74)$ 
Increase/(Decrease) in Total Bill ($42,189.74) 3,551.52$      (6,151.74)$    
% Increase/(Decrease) in Total Bill -17.98% 1.85% -3.14%
% Increase/(Decrease) in LEAC rate -33.20% 3.20% -5.37%

2026 Change Change Change

RATE SCHEDULE L
After Ukudu

2029 2029

Existing Rate No Phase IV With Phase IV

2024

PROJECTED LEAC – SAMPLE GOVERNMENT BILLS Schedule L 32

@ $120/Bbl.

@ $150/Bbl.
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PROJECTED TOTAL BILLS FOR ALL RATE CLASSES WITH & WITHOUT PH IV 33

ULSD $120 / BARREL CURRENT  BILL BILL WITH UKUDU NO PHASE IV WITH PHASE IV RENEWABLES VARIANCE

2024 2026 2029 2029 2029

SCHEDULE R (AVERAGE 1,000KWH) $               359.52 $                      260.35 $              264.45 $                                              266.55 $                2.10 

SCHEDULE G (Single Phase) $           1,927.92 $                   1,456.85 $          1,477.35 $                                          1,509.35 $             32.00 

SCHEDULE G (Three Phase) $           1,928.87 $                   1,457.98 $          1,478.48 $                                          1,510.48 $             32.00 

SCHEDULE J (Single Phase) $           8,847.00 $                   6,333.09 $          6,435.59 $                                          6,595.59 $           160.00 

SCHEDULE J (Three Phase) $        40,603.31 $                28,643.86 $       29,124.38 $                                       29,874.46 $           750.08 

SCHEDULE P $        40,238.91 $                30,913.62 $       31,329.36 $                                       31,978.32 $           648.96 

SCHEDULE L $      234,678.28 $              172,955.18 $     175,555.40 $                                     179,614.28 $       4,058.88 

ULSD $150 / BARREL
CURRENT  BILL BILL WITH UKUDU NO PHASE IV WITH PHASE IV RENEWABLES VARIANCE

2024 2026 2029 2029 2029

SCHEDULE R (AVERAGE 1,000KWH) $               359.52 $                      291.15 $              296.75 $                                              282.75 $           (14.00)

SCHEDULE G (Single Phase) 1927.72 1610.85 1638.85 1590.35 $           (48.50)

SCHEDULE G (Three Phase) $           1,928.87 $                   1,611.98 $          1,639.98 1591.48 $           (48.50)

SCHEDULE J (Single Phase) $           8,847.00 $                   7,103.09 $          7,243.09 $                                          7,000.59 $         (242.50)

SCHEDULE J (Three Phase) $        40,603.31 $                32,253.62 $       32,909.94 $                                       31,773.10 $     (1,136.84)

SCHEDULE P $        40,238.91 $                34,036.74 $       34,604.58 $                                       33,621.00 $         (983.58)

SCHEDULE L $      234,678.28 $              192,488.54 $     196,040.06 $                                     189,888.32 $     (6,151.74)
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PROJECTED COSTS & SAVINGS WITH PH IV RENEWABLES AWARDS 34
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RENEWABLE ENERGY  
PURCHASE AGREEMENT BETWEEN 

GUAM POWER AUTHORITY AND 
PRG CTI TANGUISSON  LLC 

THIS RENEWABLE ENERGY PURCHASE AGREEMENT (this “Agreement”), 
effective as of last date set forth on the signature page hereto (the “Effective Date”), is entered into 
by and between Guam Power Authority (“GPA” or “Buyer”) and PRG CTI Tanguisson LLC 
(“Seller”).  The purpose of this Agreement is to establish the terms and conditions under which 
Seller shall sell to GPA, and GPA shall purchase from Seller, Renewable Energy and associated 
Renewable Energy Credits (as defined herein) and Environmental Attributes.  In this Agreement, 
Seller and GPA may be individually referred to as a “Party” or collectively as the “Parties.” 

Recitals 

WHEREAS, Seller desires to sell to GPA at the Delivery Point all of the Renewable Energy 
and associated Renewable Energy Credits and Environmental Attributes from the Facility, and 
GPA desires to buy the same from Seller at the Delivery Point. 

NOW, therefore, for good and valuable consideration, including, without limitation, the 
covenants and agreements of the Parties contained in this Agreement, the receipt and sufficiency 
of which consideration is acknowledged, the Parties agree as follows: 

ARTICLE ONE DEFINITIONS 

The following definitions apply to this Agreement: 

1.1 “Actual Renewable Energy” means the actual energy output of the Facility 
(expressed in MWhs), measured at the Delivery Point, over any Production Measurement Period. 
Actual Renewable Energy shall be measured by the Seller Metering Equipment and adjusted as 
applicable in accordance with Section 7.4. 

1.2 “Affiliate” means, with respect to any party, any other party (other than an 
individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled 
by, or is under common control with, such party.  For this purpose, “control” means the direct or 
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity 
interests having ordinary voting power. 

1.3 “Agreement” has the meaning set forth in the initial paragraph above. 

1.4 “Appraisal Price” means the average of three (3) appraisals of the fair market value 
of the Facility at the time, delivered by three (3) independent appraisers qualified by experience 
and expertise to determine the arms’ length fair market value of the Facility and assuming that 
energy and Environmental Attributes produced by the Facility will be sold at fair market value 
prices over the remaining economic useful life of the Facility.  If the Parties do not agree on the 
independent appraisers, then they shall be determined by arbitration in accordance with Section 
12.9. 
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1.5 “Approval” or “Approvals” means all permits, licenses, consents, authorizations, 
approvals, no objection certificates, visas, registrations, grants, acknowledgements or agreements 
required under the laws to be obtained from any Governmental Authority for the Project, including 
but not limited to the electricity license, main permit from Guam Land Use Commission; 

1.6 “Bankrupt” means with respect to any entity, such entity (i) files a petition or 
otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of 
action under any bankruptcy, insolvency, reorganization or similar law, including but not limited 
to, under Chapter 11 or Chapter 9 of the United States Bankruptcy Code and Title III of Puerto 
Rico Oversight, Management and Economic Stability Act, or has any such valid petition filed or 
commenced against it, (ii) makes an assignment or any general arrangement for the benefit of 
creditors, (iii) otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, 
administrator, receiver, trustee, conservator or similar official appointed with respect to it or any 
substantial portion of its property or assets, or (v) is generally unable to pay its debts as they fall 
due. 

1.7 “Bid Security” or “Bid Bond” means One Hundred Fifty Thousand Dollars 
($150,000.00), which is the amount of the security provided by Seller in connection with its initial 
bid to GPA for the Project prior to entering into the PPA. 

1.8 “Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank 
holiday or an official Guam holiday.  A Business Day shall open at 8:00 a.m. and close at 5:00 
p.m. local time for the relevant Party’s principal place of business.  The relevant Party, in each
instance unless otherwise specified, shall be the Party by whom the Notice or payment or delivery
is to be received.

1.9 “Buyer” has the meaning set forth in the initial paragraph above. 

1.10 “Buyout Payment” means, with respect to Seller’s election not to re-build the 
Facility pursuant to Section 12.2, an amount equal to:  Minimum Production x the number of 
Contract Years (or portion thereof) remaining in the Delivery Period x the Incremental Price. 

1.11 “Change Event” has the meaning set forth in Section 4.15(c). 

1.12 “Claiming Party” has the meaning set forth in Section 4.10. 

1.13 “Claims” means all claims or actions, threatened or filed and, whether groundless, 
false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of an indemnity, 
and the resulting losses, damages, expenses, attorneys’ fees and court costs, whether incurred by 
settlement or otherwise. 

1.14 “COD Extension” has the meaning set forth in Section 4.2(a). 

1.15 “COD Extension Payment” has the meaning set forth in Section 4.2(a). 

1.16 “Commercially Reasonable” or “Commercially Reasonable Efforts” means, with 
respect to any purchase, sale, decision, or other action made, attempted or taken by a Party, such 
efforts as a reasonably prudent business would undertake for the protection of its own interest 
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under the conditions affecting such purchase, sale, decision or other action, consistent with Good 
Utility Practices, including, without limitation, electric system reliability and stability or other 
regulatory mandates relating to renewable energy portfolio requirements, the cost of such action 
(including whether such cost is reasonable), the amount of notice of the need to take a particular 
action, the duration and type of purchase or sale or other action, and the commercial environment 
in which such purchase, sale, decision or other action occurs.  “Commercially Reasonable” or 
“Commercially Reasonable Efforts” shall be reviewed and determined based upon the facts and 
circumstances known, or which could have been known with the exercise of reasonable efforts, at 
the time that a sale, purchase, or other action is taken and shall not be based upon a retroactive 
review of what would have been optimal at such time. 

1.17 “Commercial Operation” has the meaning set forth in Section 4.1. 

1.18 “Commercial Operation Date” or “COD” means the date that Commercial 
Operation of the Project has been achieved in accordance with Section 4.1. 

1.19 “Confidential Information” means all information, whether written or oral, that is 
disclosed or otherwise available in connection with this Agreement or the performance by either 
Party of any of its duties hereunder, except any information which:  (i) at the time of disclosure or 
thereafter is generally available to the public (other than as a result of a disclosure by any Party in 
violation of this Agreement); (ii) was available to any Party on a non-confidential basis from a 
source other than the Party hereto providing the Confidential Information, provided that such 
source is not bound by a confidentiality agreement that protected the Confidential Information and 
the Party receiving such Confidential Information is aware of such confidentiality agreement; or 
(iii) has been independently acquired or developed by any Party without violating any of its 
obligations under this Agreement. 

1.20 “Contract Price” means the price in U.S. Dollars (unless otherwise provided for) 
rounded to the nearest $0.01, to be paid by GPA to Seller for the purchase of the Renewable 
Energy, as described in Appendix A. 

1.21 “Contract Year” means the annual period, beginning on the Commercial Operation 
Date, and each annual period thereafter commencing on each anniversary of the Commercial 
Operation Date. 

1.22 “Conventional Energy Resource” is an energy resource that is non-renewable in 
nature, such as natural gas, coal, oil, and uranium, or electricity that is produced with energy 
resources that are not Renewable Energy Resources. 

1.23 “Credit Rating” means, with respect to any entity, the rating then assigned to such 
entity’s unsecured, senior long-term debt obligations (not supported by third party credit 
enhancements), or if such entity does not have a rating for its unsecured senior long-term debt 
obligations, then the rating then assigned to such entity as an issuer rating by S&P, Moody’s or 
any other rating agency agreed by the Parties. 

1.24 “Daily Delay Liquidated Damages” has the meaning set forth in Section 4.2(b). 

1.25 “Defaulting Party” has the meaning set forth in Section 6.1. 
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1.26 “Deficiency Amount” has the meaning set forth in Section 4.7. 

1.27 “Delivery Period” means the period of delivery under this Agreement, commencing 
on the Commercial Operation Date and continuing for a term of twenty-five (25) Contract Years 
or up to 30 Contract Years if contract extensions are applied 

1.28 “Delivery Point” means the point at which the Renewable Energy will be delivered 
and received, as specified in Section 2.1 herein, or such other delivery point as may be agreed to 
by the Parties. 

1.29 “Development Security” means the security required to be posted by Seller during 
construction of the Facility prior to Commercial Operation Date.  Pursuant to Section 9.1.  The 
Development Security shall be fifty percent (50%) of the total projected payment for the 1st 
Contract Year based on Seller’s 1st Contract Year Contract Price and the Guaranteed Output for 
the first Contract Year.  The amount of the Development Security is set out in Section 2.1. 

1.30 “Direct Agreement” means any direct agreement entered into by GPA, Seller, and 
the Collateral Agent for Seller’s lenders pursuant to Section 11.6 of this Agreement or otherwise. 

1.31 “Early Termination Date” has the meaning set forth in Section 6.2. 

1.32 “Effective Date” means the date first set forth above. 

1.33 “Eligible Renewable Energy Resources” are applications of the following defined 
technologies that displace Conventional Energy Resources that could otherwise be used to provide 
electricity to GPA’s customers:  biogas electricity generator, biomass electricity generator, fuel 
cells that use only renewable fuels, geothermal generator, hybrid wind and solar electric generator, 
landfill gas generator, solar electricity resources, wind generator and such other generally accepted 
Renewable Energy Resources. 

1.34 “Emergency” means any abnormal interconnection or system condition (including, 
without limitation, equipment or transmission limitations and constraints caused by thermal limits, 
stability, voltage, or loop flows) that Buyer determines in accordance with Good Utility Practices:  
(a) requires automatic or immediate manual operation to prevent or limit loss of Buyer’s system 
or generation supply; (b) could adversely affect the reliability of the Buyer system or generation 
supply; (c) could adversely affect the reliability of any interconnected electric system; or (d) could 
otherwise pose a threat to public safety. 

1.35 “Energy Storage System” shall mean the energy storage system described in 
Appendix C that is integrated with the Project as part of the Facility. 

1.36 “Environmental Attributes” means environmental characteristics that are 
attributable to Renewable Energy or the Project, including credits; credits towards achieving local, 
national or international renewable portfolio standards; green tags; Renewable Energy Credits; 
greenhouse gas or emissions reductions, credits, offsets, allowances or benefits; actual SO2, NOx, 
CO2, CO, Carbon, VOC, PM10, mercury, and other emissions avoided; and any and all other green 
energy or other environmental benefits associated with the generation of Renewable Energy 
(regardless of how any present or future law or regulation attributes or allocates such 
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characteristics).  Such Environmental Attributes shall be expressed in kWh or, as applicable in the 
case of emissions credits, in tonne equivalent or other allowance measurement.  Environmental 
Attributes do not include Tax Benefits, or any energy, capacity, reliability, or other power 
attributes used by Seller to provide electricity services. 

1.37 “EPC Contractor” means the contractor(s) under the engineering, procurement and 
construction contract for the Project. 

1.38 “Event of Default” has the meaning set forth in Section 6.1. 

1.39 “Excused Hours” means the hours in the applicable Production Measurement 
Period in which (i) Seller or Buyer has declared Force Majeure, (ii) GPA has initiated a Dispatch 
Down, or (iii) Seller’s delivery to GPA of Renewable Energy is adversely affected as a result of a 
failure by GPA to perform its obligations under this Agreement or the Interconnection Agreement, 
provided, however, if the Project is not able to generate Renewable Energy during any hour of a 
Production Measurement Period due solely to Seller’s failure to establish and maintain the 
“Voltage and Frequency Ride-Through Settings” set forth in Appendix C (“Voltage and Frequency 
Ride-Through Settings”), such hours shall not constitute Excused Hours. 

1.40 “Extended Force Majeure Event” has the meaning set forth in Section 4.10(b). 

1.41 “Facility” means all of the following:  the Project, as defined in Section 2.1 of this 
Agreement, the purpose of which is to produce Renewable Energy including Seller’s 
Interconnection Facilities and Energy Storage System and all equipment and other tangible assets, 
land rights and contract rights owned by Seller and reasonably necessary for the construction, 
operation, and maintenance of the Project. 

1.42 “Facility Capacity” has the meaning set forth in Section 2.1. 

1.43 “Facility Test” has the meaning set forth in Section 4.1(e). 

1.44 “Facility Debt” means the obligations of Seller or its Affiliates to any direct or 
indirect Facility lender pursuant to the Financing Documents, including without limitation, 
principal of, premium and interest on indebtedness, fees, expenses or penalties, amounts due upon 
acceleration, prepayment or restructuring, swap or interest rate hedging breakage costs, and any 
claims or interest due with respect to any of the foregoing.  Facility Debt does not include trade 
debt or obligations incurred in the ordinary course of business. 

1.45 “FERC” means the Federal Energy Regulatory Commission or any successor 
government agency. 

1.46 “Financing Arrangement Deadline” has the meaning set forth in Section 4.3. 

1.47 “Financing Arrangement Provision Date” has the meaning set forth in Section 4.3. 

1.48 “Financing Documents” means (a) the loan and credit agreements, notes, bonds, 
indentures, security agreements, lease financing agreements, mortgages, liens, deeds of trust, 
interest rate exchanges, swap agreements and other documents relating to the development, bridge, 
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construction and/or permanent debt financing for the Facility (including any portfolio debt 
financing of which the Facility is included), including any credit enhancement, credit support, 
working capital financing, or refinancing documents, and any and all amendments, modifications, 
or supplements to the foregoing that may be entered into from time to time at the discretion of 
Seller and/or its Affiliates in connection with development, construction, ownership, leasing, 
operation or maintenance of the Facility; and (b) any law or regulation applicable to Seller 
providing for recapture of Federal tax credits, direct payments, or other funding from the United 
States Government with respect to renewable energy. 

1.49 “Forced Outage” means the shutdown or unavailability of the Facility, or a portion 
thereof other than as a Planned Outage, for reasons including, but not limited to, unanticipated 
equipment breakdown, human error, or Emergency conditions.  A Forced Outage shall not include 
any Outage that may be deferred consistent with Good Utility Practices and without causing safety 
risk damage to equipment or additional costs. 

1.50 “Forced Outage Notice” has the meaning set forth in Section 4.11(b). 

1.51 “Force Majeure” means an event or circumstance which prevents one Party from 
performing its obligations under this Agreement, which event or circumstance was not anticipated 
as of the date the Transaction was agreed to, which is not within the reasonable control of, or the 
result of the gross negligence of, the Claiming Party, and which, by the exercise of due diligence, 
the Claiming Party is unable to overcome or avoid or cause to be avoided.  So long as the 
requirements of the preceding sentence are met, a “Force Majeure” event may include, but shall 
not be limited to, flood, drought, military ordinances or archaeological discoveries at the Project 
site, change in applicable law or interpretation or application thereof, failure or delay by any 
Governmental Authority in issuing any required permit, earthquake, storm, cyclone, typhoon, 
hurricane, tornado, tsunami, fire, lightning, epidemic, war, terrorism, riot, opposition, or 
interference from neighboring residents or communities.  Notwithstanding the foregoing, Force 
Majeure shall not be based on (i) the loss of Buyer’s markets; (ii) Buyer’s inability economically 
to use or resell the Renewable Energy purchased hereunder; (iii) the loss or failure of Seller’s 
supply, including materials or equipment, unless such loss or failure is caused by Force Majeure; 
(iv) the delay in or inability of Seller to obtain financing or economic hardship of any kind unless
such delay or inability is caused by Force Majeure; or (v) Seller’s ability to sell the Renewable
Energy at a price greater than the Contract Price or Buyer’s ability to purchase the Renewable
Energy at a price less than the Contract Price; or (vi) strike or other labor dispute (other than strikes
at a national, Guam or regional level).  Neither Party may raise a claim of Force Majeure based in
whole or in part on curtailment by a transmission provider.

1.52 “Force Majeure Extension” has the meaning set forth in Section 4.2(c). 

1.53 “Good Utility Practices” means any of the practices, methods and acts engaged in 
or approved by a significant portion of the electric utility industry during the relevant time period, 
or any of the practices, methods and acts which, in the exercise of reasonable judgment in light of 
the facts known at the time the decision was made, could have been expected to accomplish the 
desired result consistent with good business practices, economy, reliability, safety and expedition. 
Good Utility Practice is not intended to be limited to the optimum practice, method or act to the 
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exclusion of all others, but rather to be generally accepted and consistently adhered to acceptable 
practices, methods, or acts. 

1.54 “Governmental Authority” means any federal, territorial or local government body; 
any governmental, quasi-governmental, regulatory or administrative agency, commission, body or 
other authority exercising or entitled to exercise any administrative, executive, judicial, legislative, 
policy, regulatory or taxing authority or power; or any court or governmental tribunal. 

1.55 “Governmental Charges” has the meaning set forth in Section 10.2. 

1.56 “GPA” has the meaning set forth in the initial paragraph above. 

1.57 “GPA Delay” means any delay by GPA in performing any of its obligations under 
this Agreement or the Interconnection Agreement which results in a delay to Seller achieving 
COD. 

1.58 “Guaranteed Output” is equal to the Minimum Production as set forth in the third 
column of the table in Appendix A. 

1.59 “Incremental Price” means, at the time of its calculation, the LEAC Rate minus the 
Contract Price, provided, however, if the LEAC Rate is less than the Contract Price then the 
Incremental Price shall be deemed to be zero. 

1.60 “Independent Engineer” shall mean one of the engineering firms set forth in 
Appendix D hereto, and any other independent engineer or engineering firm, nationally recognized 
in the United States and having knowledge and expertise in the United States generation industry 
(including specifically the design and construction of utility scale solar photovoltaic power 
projects), and which is mutually agreed to by the Parties. 

1.61 “Interconnection Agreement” means this Agreement for interconnection service 
relating to the Facility between GPA and Seller, executed and delivered as of the Effective Date 
in the form attached hereto as Appendix J. 

1.62 “Interest Rate” means, for any date, the lesser of (a) the per annum rate of interest 
equal to the prime lending rate as may from time to time be published in The Wall Street Journal 
under “Money Rates” on such day (or if not published on such day on the most recent preceding 
day on which published), plus two percent (2%) and (b) the maximum rate permitted by applicable 
law. 

1.63 “ITC” means the federal income tax credit available under Sections 38(b)(1), 46 
and 48(a) of the Internal Revenue Code, and any federal grants, credits or other incentives issues 
or arising in addition to or in lieu thereof. 

1.64 “kWh” means kilowatt hour. 

1.65 “LEAC Rate” means the “Fuel Recovery Charge” (expressed in US$/MWh) as set 
forth in GPA’s most recent approved tariff in effect as of any date of determination of the LEAC 
Rate under this Agreement. 
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1.66 “Letter(s) of Credit” means one or more irrevocable, transferable standby letters of 
credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank 
having a Credit Rating of at least A- from S&P or A3 from Moody’s, in substantially the form set 
forth in Appendix F hereto; provided, however that such form may be modified by the issuing 
bank as long as such modifications are acceptable to the beneficiary in its reasonable discretion.  
Costs of a Letter of Credit shall be borne by the applicant for such Letter of Credit. 

1.67 “Make-up Renewable Energy” for Contract years where Seller has not met the 
Minimum Production but has produced ninety percent (90%) or more of the Minimum Production, 
means the difference between the Minimum Production and the Actual Production.  This number 
shall be at most ten percent (10%) of the Minimum Production.  For Contract years where Seller 
has produced less than ninety percent (90%) of the Minimum Production, Make-up Renewable 
Energy means ten percent (10%) of the Minimum Production. 

1.68 “Merger Event” means, with respect to a Party, that such Party consolidates or 
amalgamates with, or merges into or with, or transfers substantially all of its assets to another 
entity and (i) the resulting entity fails to assume all of the obligations of such Party hereunder or 
(ii) the benefits of any credit support provided pursuant to this Agreement fail to extend to the 
performance by such resulting, surviving or transferee entity of its obligations hereunder and such 
benefits are not replaced with equivalent credit support or (iii) the resulting entity’s Credit Rating 
upon the occurrence of the Merger Event is lower than that of such Party immediately prior to such 
action and is not supplemented by credit support such that the resulting entity’s credit is equal to 
or better than the predecessor entity. 

1.69 “Minimum Production” has the meaning set forth in Section 4.7. 

1.70 “Month” means a calendar Month.  The term “Monthly” shall have a meaning 
correlative to a Month. 

1.71 “Moody’s” means Moody’s Investor Services, Inc. or its successor. 

1.72 “MW” or “MWh” means megawatt or megawatt hour, in each case rounded to the 
nearest whole MW or MWh. 

1.73 “NAR” means the North American Renewables Registry. 

1.74 “NAR Operating Procedures” means any and all guidelines, procedures, 
requirements and obligations established by the NAR, including the terms of use, operating 
procedures, and fee schedules, as such may be amended from time to time. 

1.75 “Non-Defaulting Party” has the meaning set forth in Section 6.2. 

1.76 “Notice” has the meaning set forth in Section 12.7. 

1.77 “Notice to Proceed” means the written notice provided by Seller to the EPC 
Contractor to begin full (and not limited) procurement and construction activity at the Project site. 
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1.78 “Outage” means the period during which the Facility or a portion thereof is out of 
service. 

1.79 “Outside Commercial Operation Date” has the meaning set forth in Section 4.2(b). 

1.80 “Party” and “Parties” has the meaning set forth in the initial paragraph above. 

1.81 “Planned Outage” means any Outage that is not a Forced Outage, and refers to the 
shutdown or unavailability of the Facility or a portion thereof for inspection or maintenance in 
accordance with an advance schedule. 

1.82 “Production Measurement Period” has the meaning set forth in Section 4.7. 

1.83 “Project” has the meaning set forth in Section 2.1. 

1.84 “QRE” means the Qualified Reporting Entity as such term is defined in the NAR 
Operating Procedures. 

1.85 “Quantity” means the actual quantity of Renewable Energy sold by Seller and 
purchased by and delivered to GPA pursuant to this Agreement.  The Quantity shall be measured 
based on the metered data from the Seller Metering Equipment at the Delivery Point. 

1.86 “Renewable Energy” means energy derived from a Renewable Energy Resource. 

1.87 “Renewable Energy Credit” means the unit created to track kWh derived from an 
Eligible Renewable Energy Resources or kWh equivalent of Conventional Energy Resources 
displaced by Renewable Energy Resources. 

1.88 “Renewable Energy Resource” means an energy resource that is replaced rapidly 
by a natural, ongoing process and that is not nuclear or fossil fuel. 

1.89 “Replacement Price” means the price at which GPA, acting in a commercially 
reasonable manner, purchases electricity in place of Renewable Energy. 

1.90 “S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill, 
Inc.) or its successor. 

1.91 “SCADA” means “supervisory control and data acquisition” and shall refer to that 
category of software application program that can be used to gather data from the Facility remotely 
in real time in order to monitor Facility equipment and conditions. 

1.92 “Schedule,” “Scheduled” or “Scheduling” means the actions of Seller, Buyer and/or 
their designated representatives, of notifying, requesting and confirming to each other the quantity 
and type of Renewable Energy to be delivered on any given day or days during the Delivery Period 
at a specified Delivery Point. 

1.93 “Scheduled Commercial Operation Date” has the meaning set forth in 
Section 4.2(a). 
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1.94 “Seller” has the meaning set forth in the initial paragraph above. 

1.95 “Seller Failure” has the meaning set forth in Section 5.1. 

1.96 “Seller Failure Damages” has the meaning set forth in Section 5.1. 

1.97 “Seller’s Interconnection Facilities” means Seller’s equipment as specified in the 
Interconnection Agreement. 

1.98 “Seller Metering Equipment” means all metering equipment and data processing 
equipment used to measure the Quantity delivered to the Delivery Point. 

1.99 “Shortfall Damages” has the meaning set forth in Section 4.7. 

1.100 “Study” means the Renewable IFB System Impact Study (S&C Electric Company, 
October 28, 2024). 

1.101 “Tax Benefits” means Renewable Energy-related tax credits or other benefits, 
including those established under (a) Section 48E of the Internal Revenue Code, as amended, or 
any similar or successor provision of the Internal Revenue Code, or (b) the elective payment 
provided with respect to certain tax credits under Section 6417 of the Internal Revenue Code, as 
amended, or any similar or successor provision of the Internal Revenue Code. 

1.102 “Term” has the meaning set forth in Section 12.1. 

1.103 “Termination Damages” has the meaning set forth in Section 4.4. 

1.104 “Test Energy” means non-firm Renewable Energy generated by the Facility prior 
to the Commercial Operation Date, subject to immediate interruption, fluctuations or 
reduction/increase with no prior Notice, due to unit performance. 

1.105 “Transaction” means the transaction relating to the purchase or sale of Renewable 
Energy and Environmental Attributes as contemplated in this Agreement. 

1.106 “Unit Contingent” means that the Renewable Energy is intended to be supplied 
from the Facility as it is produced. 

1.107 “Weather Hours” means the total hours in any Production Measurement Period, as 
applicable, in which the Facility is derated as a result of cumulative weather conditions which are 
outside historical average conditions for any applicable Month during the Production Measurement 
Period in which the deration occurs, calculated in accordance with Appendix K. 
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ARTICLE TWO COMMERCIAL TERMS 

2.1 Commercial Terms. 

The following commercial terms apply to the Transaction that is the subject of this 
Agreement, each as more fully described herein: 

Buyer:  GPA Seller:  PRG CTI Tanguisson LLC 

Project:  Core Tech Solar Energy Tanguisson Project 

Delivery Point:  Seller’s meter located on the Project site at the interconnection with the 
transmission line extending from the Project site to GPA’s Harmon substation 

Guaranteed Output (MWhs): 
As set forth in the third column of Appendix A 
(also known as Minimum Production) 

Estimated Annual Production (Minimum 
Production (MWhs)): 
As set forth in the third column of Appendix A 

 Facility Capacity (MWs):  60 MW 

Delivery Period: 
25 Contract Years with mutual option of a five-
year extension in accordance with Section 
12.8(b) 

Contract Price ($/MWh): 
See Appendix A 

Renewable Energy Type:   
Unit Contingent (solar and ESS) and 
associated Renewable Energy Credits 

Development Security:   
Ten Million Two Hundred Fifteen Thousand 
Three Hundred Sixty-Seven Dollars 
($10,215,367) 

Day(s) of week:   
Monday through Sunday, including Holidays 

Hours: Hour Ending 0100 – Hour Ending 
2400, Monday through Sunday 
Chamorro Standard Time (CHST), 
Guam time 

Commercial Operation Date: 

Test Energy:   
Seller agrees to sell and Buyer agrees to purchase all Test Energy from the Facility.  Test Energy 
Period shall be up to 6 months from the commencement date identified in Seller’s advance 
notice.  The price of such Test Energy for the first month shall be the higher of the Year 1 
Contract Price set out in Appendix A and current LEAC Rate and then shall be the Year 1 
Contract Price set out in Appendix A for the second month up to sixth month.  Test Energy shall 
be delivered in accordance with the Scheduling provisions contained herein.  Both Parties agree 
that Seller will use Commercially Reasonable Efforts to pre-schedule the Test Energy, but Buyer 
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shall nonetheless be obligated to accept all Test Energy up to 30 MW per hour of Test Energy.  
Seller shall provide to Buyer all Renewable Energy Credits and other Environmental Attributes 
associated with the Test Energy produced by the Facility in accordance with Section 4.15. 

 
ARTICLE THREE REPRESENTATIONS AND WARRANTIES 

3.1 Mutual Representations and Warranties. 

On the Effective Date of this Agreement, each Party represents and warrants to the other 
Party that: 

(a) It is duly organized, validly existing and in good standing under the laws of 
the jurisdiction of its formation; 

(b) It has all regulatory authorizations necessary for it to legally perform its 
obligations under this Agreement (other than permits or regulatory 
authorizations to be obtained by Seller for the construction, operation or 
maintenance of the Facility, which Seller reasonably anticipates it will be 
able to obtain in due course); 

(c) The execution, delivery and performance of this Agreement are within its 
powers, have been duly authorized by all necessary action and do not violate 
any of the terms and conditions in its governing documents, any contracts 
to which it is a party or any law, rule, regulation, order or the like applicable 
to it, and this Agreement constitutes its legally valid and binding obligation 
enforceable against it in accordance with its terms, subject to any equitable 
defenses. 

(d) It is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would 
result in it being or becoming Bankrupt; 

(e) There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any legal proceedings that could materially adversely affect its 
ability to perform its obligations under this Agreement; 

(f) No Event of Default or potential Event of Default with respect to it has 
occurred and is continuing and no such event or circumstance would occur 
as a result of its entering into or performing its obligations under this 
Agreement; and 

(g) It is acting for its own account, has made its own independent decision to 
enter into this Agreement and as to whether this Agreement is appropriate 
or proper for it based upon its own judgment, is not relying upon the advice 
or recommendations of the other Party in so doing, and is capable of 
assessing the merits of and understanding, and understands and accepts, the 
terms, conditions and risks of this Agreement. 
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3.2 Seller Representations and Warranties. 

Seller affirmatively represents and warrants to GPA that: 

(a) On the Effective Date of this Agreement, or in due course as required in 
accordance with the Scheduled Commercial Operation Date, Seller has (or 
reasonably expects to have in due course), good defensible title, or valid 
and effective leasehold rights in the case of leased property, to the Facility, 
free and clear of all liens, charges, claims, pledges, security interests, 
equities and encumbrances of any nature whatsoever other than the lien of 
current taxes not delinquent, liens, charges, claims, pledges, security, 
interests, equities and encumbrances relating to Facility Debt as provided 
for herein, or that are permitted by the Facility Debt, or that in the aggregate 
do not materially detract from or interfere with the ability of Seller to deliver 
the Quantity of the Renewable Energy; 

(b) All acts necessary to the valid execution, delivery and performance of this 
Agreement by Seller have or will be taken and performed as required under 
Seller’s ordinances, operating agreement, or other regulations including, but 
not limited to (i) the valid authority of the person executing this Agreement 
to bind Seller and (ii) the Term of this Agreement does not extend beyond 
any limitation applicable to Seller imposed by relevant governing 
documents and applicable law; and 

(c) Seller will have at the time of sale, title to and ownership of the Renewable 
Energy Credits and Environmental Attributes sold hereunder. 

3.3 GPA Representations and Warranties. 

GPA represents and warrants that the board of directors of GPA and the Consolidated 
Commission on Utilities have made all certifications required by the Guam Public Utilities 
Commission and the Guam legislature in order for GPA to execute this Agreement. 

ARTICLE FOUR PERFORMANCE REQUIREMENTS & APPROVALS 

4.1 Commercial Operation. 

Seller shall achieve Commercial Operation of the Project no later than the Scheduled 
Commercial Operation Date, except to the extent such date is extended pursuant to Section 4.2, in 
which case Commercial Operation shall occur on or prior to the Outside Commercial Operation 
Date.  Commercial Operation shall be achieved as of the date on which Seller certifies to Buyer in 
writing that each of the following conditions precedent has been satisfied or waived in writing by 
the Parties, as applicable (“Commercial Operation”): 

(a) Seller shall have obtained all governmental and regulatory authorizations, 
including any applicable permits, required for the construction, ownership, 
operation and maintenance of the Project and for the sale of the Renewable 
Energy therefrom (except for any permits or authorizations typically 
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obtained after Commercial Operation and that Seller reasonably believes 
will be obtained in due course); 

(b) Seller and Buyer shall have entered into the Interconnection Agreement; 

(c) Seller shall have established SCADA information and real time data feed to 
enable GPA to view parameters or data points that relate to Facility 
availability, Renewable Energy data and other actual resource data for the 
Facility; 

(d) Seller shall be capable of delivering the Renewable Energy from the Facility 
to GPA at the Delivery Point. 

(e) Seller shall perform at its cost a capacity test in accordance with the protocol 
outlined in Appendix I to determine the capacity of the Facility (“Facility 
Test”).  GPA shall receive the entire Renewable Energy from the Facility 
during such test as contemplated in Section 2.1. Renewable Energy 
deliveries during testing shall be measured at the Delivery Point. 

GPA shall use all available Commercially Reasonable Efforts to assist Seller in achieving 
the Scheduled Commercial Operation Date.  Seller shall present to GPA (i) a certificate executed 
by its duly authorized officer verifying that each of the foregoing conditions has been satisfied or 
waived in writing by Seller and (ii) a certificate executed by an Independent Engineer verifying 
that each of the conditions set forth in clause (d) and clause (e) above have been satisfied or waived 
by the Parties, and Commercial Operation shall be deemed to have occurred upon the delivery of 
such certificates to GPA.  Upon Seller’s delivery of such certificates to GPA, all conditions set 
forth above shall no longer be a condition precedent to Commercial Operation of the Project.  If 
the Commercial Operation Date does not occur on or before the Outside Commercial Operation 
Date, as such date may be extended in accordance with Section 4.2 herein, then either Party shall 
have the right to terminate this Agreement upon written Notice to the other Party, subject to this 
Article Four and the terms of Appendix M. 

4.2 Extension of Commercial Operation Date.  

(a) Planned Extension.  The Parties agree that the Commercial Operation Date 
is expected to occur on or before December 31, 2028 (“Scheduled 
Commercial Operation Date”).  Seller may elect to extend the Commercial 
Operation Date beyond the Scheduled Commercial Operation Date (the 
“COD Extension”) by paying GPA for such extension (the “COD Extension 
Payment”), the requirement for such payment being subject, however, to 
Section 4.2(b) and Section 4.2(c).  The COD Extension Payment shall be in 
the amount of fifty percent (50%) of the daily Shortfall Damages (based on 
ninety percent (90%) of the Minimum Production for the first Contract 
Year) per day for each day (or portion thereof) thereafter but not including 
the date of the COD Extension until, but not including, the date on which 
the Project actually achieves Commercial Operation.  Shortfall Damages for 
purposes of calculating COD Extension Payment shall follow the formula 
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in Appendix L hereto, based on ninety percent (90%) of the Minimum 
Production for the first Contract Year and the “Incremental Price” shall 
mean $25/MWh (e.g., 50% x (105,907.50 MWh x $25/MWh), pro-rated for 
each month of extension). To extend the Commercial Operation Date 
pursuant to this Section 4.2(a), Seller must, as early as reasonably possible, 
but in no event later than fourteen (14) days prior to the first day of the 
proposed extension, provide GPA with Notice of its election pursuant to 
this Section 4.2(a) to extend the Commercial Operation Date along with an 
estimate of the duration of the extension.  The COD Extension Payment is 
in addition to and not to be considered part of the Development Security, 
and shall be paid to GPA in arrears on a monthly basis after delivery of the 
Notice hereunder.  Seller’s request to extend the Commercial Operation 
Date shall not be valid unless proper Notice and payment are timely 
received by GPA.  No Event of Default shall be deemed to have occurred 
with respect to Seller’s extension as provided herein, and GPA shall not 
have the right to terminate this Agreement or to receive Termination 
Damages with respect to such extension so long as Seller has provided the 
Notice, estimation and payment as provided in this Section 4.2(a).  Seller 
may further extend the Commercial Operation Date beyond the original 
COD Extension, subject to the foregoing Notice, estimation and payment 
terms applicable to the original COD Extension. 

Seller shall be entitled to a prompt refund, without interest, of any portion 
of the COD Extension Payment held by GPA which exceeds the amount 
required to cover the number of days by which the Commercial Operation 
Date was actually extended.  In no event may Seller elect to extend the 
Commercial Operation Date by more than six (6) months through the 
payment of the COD Extension Payment pursuant to this Section 4.2(a).  In 
the event that the Project does not achieve Commercial Operation on or 
before the expiration of any COD Extension period as provided herein, 
either Party shall have the right to terminate this Agreement upon written 
Notice to the other, subject to any further extension rights pursuant to 
Sections 4.2(b) or (c) below and the terms of Appendix M.  In the event of 
such termination by either Party in accordance with this provision, GPA 
shall be entitled to Termination Damages as set forth in Section 4.4 as its 
sole and exclusive remedy, subject to Section 4.2(c). 

(b) Unplanned Extension/Additional Planned Extension.  In the event that (i) 
the Project does not achieve Commercial Operation by the Scheduled 
Commercial Operation Date and Seller fails to provide sufficient Notice 
and/or payment in order to extend the Commercial Operation Date as 
provided in Section 4.2(a), or (ii) the Commercial Operation Date shall not 
have occurred within the six (6) months extension period provided under 
Section 4.2(a), then Seller may still elect to extend the Commercial 
Operation Date by paying GPA damages (“Daily Delay Liquidated 
Damages”) pursuant to this Section 4.2(b).  The Daily Delay Liquidated 
Damages shall be in the amount of one hundred percent (100%) of the 
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Shortfall Damages (based on ninety percent (90%) of the Minimum 
Production for the first Contract Year (Shortfall Damages for purposes of 
calculating Daily Delay Liquidated Damages shall follow the formula in 
Appendix L hereto, based on ninety percent (90%) of the Minimum 
Production for the first Contract Year and the “Incremental Price” shall 
mean $25/MWh (e.g., 105,907.50 MWh x $25/MWh, pro-rated for each 
month of extension) per day for each day (or portion thereof) after but not 
including the earlier of the dates set forth in sub-clauses (i) or (ii) above, or 
until, but not including, the date on which the Project actually achieves 
Commercial Operation, and shall be payable on a monthly basis in arrears 
within ten (10) Business Days following receipt of an invoice from GPA for 
any such Daily Delay Liquidated Damages.  No Event of Default shall be 
deemed to have occurred with respect to Seller’s extension as provided 
herein and GPA shall not have the right to terminate this Agreement with 
respect to such extension or to receive Termination Damages so long as 
Seller has extended the Commercial Operation Date and pays the Daily 
Delay Liquidated Damages as provided in this Section 4.2(b). 

In the event that the Project does not achieve Commercial Operation on or 
before twelve (12) months from the Scheduled Commercial Operation Date 
(as extended pursuant to this Agreement, the “Outside Commercial 
Operation Date”), then either Party shall have the right to terminate this 
Agreement upon written Notice to the other, subject to any further extension 
rights pursuant to Section 4.2(c) below and the terms of Appendix M.  In 
the event of such termination by either Party in accordance with this 
provision, GPA shall be entitled to Termination Damages as set forth in 
Section 4.4 as its sole and exclusive remedy, subject to Section 4.2(c). 

(c) Force Majeure Extension and GPA Delay.  The Scheduled Commercial 
Operation Date and the Outside Commercial Operation Date shall be 
automatically extended, without payment or other penalty being accrued to 
GPA, on a day-for-day basis for each day of delay caused by reason of Force 
Majeure (a “Force Majeure Extension”) or by reason of GPA Delay.  For 
clarity, any Force Majeure Extension or GPA Delay shall automatically 
extend the period of any planned or unplanned extensions pursuant to 
Sections 4.2(a) or (b) on a day-for-day basis for each day of the Force 
Majeure Extension or GPA Delay, and Seller shall not be required to pay 
any COD Extension Payments or Daily Delay Liquidated Damages, as 
applicable, for any days during the Force Majeure Extension or GPA Delay.   

I. Force Majeure Extension. Notwithstanding any other provision in 
this Agreement except Section 4.4, and in each case subject to the 
terms of Appendix M, if the Project does not achieve Commercial 
Operation on or before the Outside Commercial Operation Date due 
solely to Force Majeure, then: (i) at any time thereafter, the Parties 
by mutual agreement may terminate this Agreement without penalty 
or further obligation to either Party; and (ii) after one hundred eighty 
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(180) days following the Outside Commercial Operation Date, 
either Party may unilaterally terminate this Agreement pursuant to 
this Section 4.2(c)I without liability to either Party.  For the sake of 
clarity, in the event of any such termination, GPA shall not be 
entitled to Termination Damages. 

II. GPA Delay. In the case of any delay caused by GPA Delay in excess 
of fifteen (15) days beyond a reasonable period of time to cure (and, 
if the reasonableness of such period of time to cure is disputed by 
either GPA or Seller, such period of time as determined by an 
Independent Engineer), and as noticed to GPA in writing, Seller 
shall be entitled to: (i) all remedies available under Section 6.3; 
and/or (ii) receive payment from GPA of any of Seller’s costs and 
expenses including but not limited to (A) the cost of network 
upgrades and interconnection costs incurred by Seller, (B) costs 
incurred under construction, equipment and other contracts entered 
into in connection with the development, construction, operation 
and maintenance of the Facility, (C) any tax equity investment and 
financing costs and expenses (including but not limited to principal, 
interest, fees and any interest rate hedge termination payments) 
incurred by Seller and/or its affiliates in connection with the 
development, construction, operation and maintenance of the 
Facility and (D) Seller’s costs and expenses in connection with the 
Facility and its performance under this Agreement.  Such Seller’s 
costs and expenses shall be payable by GPA within thirty (30) days 
of the receipt of an invoice from Seller.  No event of default with 
regard to a GPA Delay shall be deemed to have occurred with 
respect to GPA, unless Seller has notified GPA of such occurrence 
in writing and GPA has been provided with a reasonable period of 
time to cure such delay.  Seller shall not have the right to terminate 
this Agreement with respect to any GPA Delay pursuant to this 
Section 4.2(c)II any earlier than fifteen (15) days after the date set 
for GPA’s reasonable period of time to cure (and, if such reasonable 
time is disputed by GPA or Seller, as determined by an Independent 
Engineer) .  For the sake of clarity, in the event of termination of 
this Agreement by Seller due to GPA Delay pursuant to this Section, 
GPA shall not be entitled to Termination Damages. 

4.3 Financing Arrangement Deadline. 

Seller shall make Commercially Reasonable Efforts to (i) obtain confirmation from the 
applicable Governmental Authority on whether or not the Project, Seller or its owners, is eligible 
to receive ITC, (ii) secure a third party financing sufficient for the successful completion of the 
Project as soon as practicable, and (iii) procure a binding credit agreement for such financing be 
executed no later than one (1) year after the Effective Date (the “Financing Arrangement 
Deadline”) unless extended by written agreement of the Parties, or in case Force Majeure or GPA 
Delay occurs.  Seller shall provide GPA with a copy of the executed credit agreement within three 
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(3) Business Days after the execution of such credit agreement (the date on which GPA receives 
such copy is hereinafter referred to as the “Financing Arrangement Provision Date”). 

In the event that Seller fails to procure the execution of a binding credit agreement by the 
Financing Arrangement Deadline, GPA may terminate this Agreement and shall be entitled to 
Termination Damages set forth in Section 4.4 as its sole and exclusive remedy unless such 
Financing Arrangement Deadline is extended under other provisions of this Agreement, including 
Section 4.10. 

4.4 Termination Damages. 

Prior to the Commercial Operation Date, Seller may terminate this Agreement at any time 
for its convenience or by reason of Force Majeure, GPA Delay and Event of Default by GPA.  
GPA shall be entitled to termination damages, payable solely from the Bid Security or the 
Development Security established in Section 9.1 (as applicable) (“Termination Damages”), in the 
amounts set forth in the table below, if:  (a) subject to the last sentence of this Section 4.4, Seller 
terminates this Agreement prior to the Commercial Operation Date for any reason other than: (i) 
Force Majeure, (ii) a GPA Delay, (iii) an Event of Default by GPA, or (v) as a result of the failure 
by either Party or Seller’s lenders to enter into any Direct Agreement that includes provisions 
substantially as set forth in Appendix M attached hereto on or before the Financing Arrangement 
Deadline; and/or (b) GPA terminates this Agreement as a result of Seller failing to achieve the 
Commercial Operation Date on or prior to the Scheduled Commercial Operation Date or the 
Outside Commercial Operation Date, as applicable, as each may have been extended pursuant to 
Section 4.2, and subject to Section 4.2. The Termination Damages are designed to help compensate 
GPA for, among other things, transactions that it did not consummate because it relied on this 
Agreement with Seller, and GPA’s potential failure to meet its applicable renewable energy 
portfolio requirements and do not constitute a penalty payment.  Accordingly, Seller shall pay to 
GPA Termination Damages from Bid Security or the Development Security in the following 
amounts, based upon when the termination occurs: 

Up to Financing Arrangement Provision Date One hundred percent (100%) of the Bid Security 
Up to Six (6) months after Financing 
Arrangement Provision Date 

Fifty percent (50%) of the Development Security 

Up to Twelve (12) months after Financing 
Arrangement Provision Date from Six (6) 
months after Financing Arrangement Provision 
Date 

Seventy-five percent (75%) of Development 
Security 

Twelve (12) months after Financing 
Arrangement Provision Date forward: 

One hundred percent (100%) of Development 
Security 

 
With respect to the foregoing, no Event of Default with regard to a GPA Delay shall be 

deemed to have occurred with respect to GPA, unless Seller has notified GPA of such occurrence 
in writing and GPA has been provided with a reasonable period of time to cure such delay (and, if 
the reasonableness of such period of time is disputed by GPA or Seller, such period of time as 
determined by an Independent Engineer).  Seller shall not have the right to terminate this 
Agreement with respect to any GPA Delay any earlier than fifteen (15) days after the date set for 
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GPA’s reasonable period of time to cure (and, if the reasonableness of such period of time is 
disputed by GPA or Seller, such period of time as determined by an Independent Engineer). 

No later than five (5) Business Days after the Financing Arrangement Provision Date, GPA 
shall return the Bid Security to Seller, to the extent GPA has not validly claimed the Bid Security 
in respect of Termination Damages on or prior to Financing Arrangement Provision Date.  
Notwithstanding the foregoing, in the event that Seller terminates this Agreement for any reason 
prior to the posting date for the Development Security as set forth in Section 9.1 herein, then Seller 
shall owe GPA no Termination Damages and such termination shall be without liability of Seller. 

4.5 Seller’s and Buyer’s Obligations. 

Subject to Appendix H, Seller shall sell and deliver, or cause to be delivered, and GPA 
shall purchase and receive, or cause to be received, all Renewable Energy generated by the Facility 
including all Test Energy and Renewable Energy from the Annual Facility Test, at the Delivery 
Point, and GPA shall pay Seller the Contract Price for such Quantity of Renewable Energy as 
measured by the Seller Metering Equipment at the Delivery Point; provided that for quantities of 
Renewable Energy in excess of one hundred percent (100%) of the Estimated Annual Production, 
as shown in the third column of Appendix A, which are not make-up quantities for delivery 
deficiencies in prior Production Measurement Periods pursuant to Section 4.7, the price payable 
by GPA shall be offered to GPA at a fifteen percent (15%) discount of the lesser of the two 
following prices:  1) the Bidder’s guaranteed price applicable to the then current time period or 2) 
the effective Levelized Energy Adjustment Clause (LEAC) fuel recovery cost incurred by GPA’s 
ratepayers.  For Seller’s failure to deliver Renewable Energy as required hereunder, GPA’s 
remedies shall be as set forth in Section 4.7.  For GPA’s failure to purchase and receive Renewable 
Energy as required hereunder, Seller’s damages and remedies shall be set forth in Appendix K. 

Seller shall be responsible for any costs or charges imposed on or associated with the 
Renewable Energy or its delivery up to the Delivery Point.  GPA shall be responsible for any costs 
or charges imposed on or associated with Renewable Energy or its receipt at and from the Delivery 
Point.  Title to and risk of loss of Renewable Energy from the Facility delivered to the Delivery 
Point shall transfer to GPA at the Delivery Point.  Seller warrants that it will deliver to Buyer 
Renewable Energy free and clear of all liens, security interests, claims and encumbrances or any 
interest therein or thereto by any person arising prior to the Delivery Point.  Notwithstanding the 
foregoing, Seller’s obligation to supply and sell, and GPA’s obligation to accept and purchase, 
Renewable Energy shall be limited to such Renewable Energy that is actually deliverable from the 
Facility to the Delivery Point during such period. 

4.6 Operation of Facility. 

Seller shall operate and maintain the Facility in accordance with Good Utility Practices. 

4.7 Minimum Production. 

The Facility is expected to produce a minimum number of MWhs of Renewable Energy in 
each one (1) Contract Year period as set forth in the third column of Appendix A (such annual 
MWh production is the “Minimum Production”).  Seller during the Delivery Period shall (i) during 
each such Contract Year period, deliver to GPA at least ninety percent (90%) of the Minimum 
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Production (which calculated amounts are set forth in the fourth column of Appendix A), and for 
any consecutive five (5) Contract Years during the Delivery Period, deliver to GPA at least one 
hundred percent (100%) of the aggregate Minimum Production (which calculated amounts are set 
forth in Appendix A) during such period (any such time period a “Production Measurement 
Period” and each such guaranteed amount of delivered Renewable Energy during any Production 
Measurement Period, the “Guaranteed Output”).  Any shortfall of Renewable Energy deliveries to 
Buyer from the applicable Guaranteed Output during a Production Measurement Period shall be 
deemed a “Deficiency Amount”. 

GPA shall be entitled to receive damages for any Deficiency Amount (“Shortfall 
Damages”) which are not due to Excused Hours.  GPA shall calculate such Shortfall Damages as 
follows: 

Shortfall Damages = Deficiency Amount x Incremental Price. 

For purposes of clarity, if Actual Renewable Energy for any given Production 
Measurement Period is less than the Guaranteed Output for that period (even if due to Excused 
Hours), there shall be a “shortfall”, and Seller shall be entitled to deliver to GPA energy in that 
amount in subsequent Performance Measurement Periods, and this Agreement may be extended 
as necessary for a period of up to six (6) months in order to provide Seller with the opportunity to 
deliver Renewable Energy to Buyer up to the amount of the Deficiency Amount that would not 
otherwise be eligible for sale to Buyer under this Agreement.  There shall be no Shortfall Damages 
owing to GPA for any Performance Measurement Period unless such Actual Renewable Energy is 
less than the Guaranteed Output amount for that Performance Measurement Period, and such 
shortfall is not due to Excused Hours or Weather Hours. 

In the event Shortfall Damages are due for a Production Measurement Period of five (5) 
rolling Contract Years, then such Shortfall Damages shall be reduced by the amount of any 
Shortfall Damages previously paid for any Contract Year during such five (5) year Production 
Measurement Period.  Seller’s payment of Shortfall Damages shall be Seller’s sole liability and 
obligation, and GPA’s sole right and remedy, with respect to Seller’s failure to deliver the 
Guaranteed Output during any Production Measurement Period. 

Seller shall be entitled to sell, and GPA shall purchase, quantities of Renewable Energy for 
which Shortfall Damages are paid hereunder (the “Make-up Renewable Energy), during any 
remaining Production Measurement Period during the Delivery Period.  The price for the Make-
up Renewable Energy shall be the Contract Price in effect at time of the supply of such Make-up 
Renewable Energy.  During any Contract Year, all Renewable Energy delivered by Seller to GPA 
in excess of the Guaranteed Output shall be credited against makeup of any outstanding Deficiency 
Amounts, with oldest Deficiency Amounts made up first. 

To the extent any Deficiency Amount is due to Weather Hours and Excused Hours, Seller 
shall be excused from any liability with respect thereto. 
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4.8 Facility Testing. 

In addition to the Facility Test referenced in Section 4.1(e), the capacity of the Facility 
shall be tested during each Contract Year during the Delivery Period (the “Annual Facility Test”).  
Seller shall notify GPA of the specific date on which it intends to conduct the Annual Facility Test 
at least ten (10) Business Days in advance and shall permit GPA to be present at such test.  GPA 
shall have the right to receive copies of the results of the Annual Facility Test, which shall be 
conducted in accordance with the protocol set forth in Appendix I.  Any dispute regarding the 
results of the Annual Facility Test shall be resolved as set forth in Section 12.9 of this Agreement. 

GPA shall receive, in accordance with Section 4.5, the entire Renewable Energy from the 
Facility during any Annual Facility Test or re-test.  Renewable Energy deliveries during testing 
shall be measured at the Delivery Point. 

4.9 Scheduling. 

Seller agrees to supply at the Delivery Point all Renewable Energy produced by the Project, 
net of Renewable Energy self-generated and consumed at the Facility and net of any generation 
losses prior to the Delivery Point, up to the Facility Capacity, in accordance with the scheduling 
and coordination procedures set out in Appendix H.  GPA agrees to take at the Delivery Point all 
Renewable Energy tendered by Seller in accordance with the foregoing sentence. 

The Schedules and estimates provided pursuant to Appendix H shall be made by Seller in 
good faith and based on information available to it at such time, but in no event shall such 
Schedules be binding on Seller nor shall Seller be liable for any inaccuracies in such Schedules. 

4.10 Force Majeure. 

(a) To the extent either Party is prevented by Force Majeure from carrying out, 
in whole or part, its obligations under this Agreement and such Party (the 
“Claiming Party”) gives Notice and details of such Force Majeure to the 
other Party promptly upon the occurrence of such Force Majeure, then the 
Claiming Party shall be excused from the performance of its obligations 
with respect to such Transaction (other than the obligation to make 
payments then due or becoming due hereunder).  The Claiming Party shall 
exercise Commercially Reasonable Efforts to remedy the Force Majeure 
with all reasonable dispatch.  The non-Claiming Party shall not be required 
to perform or resume performance of its corresponding obligations to the 
Claiming Party (other than the obligation to make payments then due or 
becoming due hereunder) until the Claiming Party resumes its performance.  
If either Party is excused from performing its obligations under this 
Agreement under this Section 4.10(a) for a continuous period of three 
hundred sixty-five (365) days (an “Extended Force Majeure Event”), then, 
subject to Seller’s election to extend the Term pursuant to Section 4.10(b), 
either Party may terminate this Agreement without further obligation by 
either Party. 
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(b) If an Extended Force Majeure Event occurs, Seller may, in its sole 
discretion, elect to extend the Term for a period equal to the difference 
between (i) the length of the interruption of the sale of Renewable Energy 
(pro-rated based on the Minimum Production for partial interruptions), and 
(ii) three hundred sixty-five (365) days, subject to any limitation on the 
Term of this Agreement applicable to Seller imposed by relevant governing 
documents and applicable law, and the Parties shall negotiate, in good faith, 
the Contract Price and terms that will apply during such extension of the 
Term. 

4.11 Facility Outages and Maintenance Scheduling. 

(a) Planned Outages.  Seller shall provide written Notice to GPA prior to 
conducting any Planned Outages of the Facility.  Within ninety (90) days 
prior to the Commercial Operation Date, as the same may be extended in 
accordance with the provisions of Section 4.2, and on or before the first day 
of each subsequent Contract Year, Seller shall provide GPA with a schedule 
of such proposed Planned Outages in accordance with Appendix H.  The 
proposed Planned Outages schedule shall be submitted electronically to 
GPA, using a reasonably acceptable format provided by GPA.  Such format 
is subject to change from time-to-time during the Term of this Agreement 
by agreement of the Parties, but will generally describe the nature of the 
Outage, the expected duration, and any other pertinent information that will 
assist GPA in planning for the decreased output and/or availability of the 
Facility as a result of the Outage. 

GPA shall promptly review Seller’s proposed schedule and may request 
modifications within thirty (30) days of GPA’s receipt of such schedule.  
Changes to the schedule may be requested by either Party and each Party 
shall make Commercially Reasonable Efforts to accommodate such 
changes, provided further that Seller shall have no obligation to agree to 
GPA’s proposed modifications or revisions to any Planned Outage 
schedule. 

(b) Forced Outages.  In the event of any Forced Outage, Seller shall promptly 
notify GPA of the same.  Seller shall as quickly as practicable notify GPA 
verbally and shall then, within twenty-four (24) hours thereafter, provide 
written Notice to GPA of the Forced Outage (the “Forced Outage Notice”).  
The Forced Outage Notice shall be submitted electronically to GPA, using 
a reasonably acceptable format provided by GPA.  Such format is subject 
to change from time-to-time during the Term of this Agreement by 
agreement of the Parties, but will generally describe the nature of the 
Outage, the expected duration, and any other pertinent information that will 
assist GPA in planning for the decreased output and/or availability of the 
Facility as a result of the Outage.  Seller shall return the Facility to service 
as soon as possible, consistent with Good Utility Practices, after the Forced 
Outage ceases to exist. 
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(c) GPA Parts Inventory.  To the extent GPA maintains an inventory of parts 
or components that are used or useful in the Facility and provided it can 
prudently do so under its own ordinary course operating practices and 
restrictions, GPA shall cooperate with Seller in a Commercially Reasonable 
manner by making such parts or components available to Seller at its request 
during the period of time Seller is obtaining replacement parts or 
components for the Facility in order to maximize output of Renewable 
Energy.  If Seller obtains a replacement part or component from GPA, it 
shall at GPA’s option either replace such part or component with the new 
part or component ordered by Seller or return the borrowed part or 
component to GPA at such time as Seller obtains the replacement.  Seller 
shall bear the installation, transportation and labor charges relating to 
GPA’s replacement parts or components, and if the parts or components are 
returned to GPA then Seller shall reimburse GPA for any damage to such 
parts or components while in Seller’s possession. 

4.12 Operating Status Reports. 

From the date of Commercial Operation through the Term, Seller shall provide GPA with 
Monthly reports regarding material data pertaining to the operation of the Facility.  The operations 
data is generally identified as performance, Outage, and risk data and shall be sent electronically 
to GPA using a reasonably acceptable format provided by GPA.  The operations data report format 
may be modified by agreement of the Parties from time-to-time during the Term of this Agreement. 

4.13 Resource Quality Reporting:  Forecasting. 

Seller shall provide to GPA at its request copies of non-proprietary resource quality data 
in Seller’s possession that could reasonably be expected to affect, in any material manner, the 
operation and/or productivity of the Facility, whether produced, compiled or otherwise generated 
by Seller or any third party in a Commercially Reasonable manner, so that GPA can evaluate the 
expected performance of the Facility.  Seller shall provide such data as it is produced or otherwise 
made available to Seller.  Upon Commercial Operation of the Facility, to the extent generated or 
procured by Seller, Seller shall also provide to GPA Monthly and day-ahead forecasting 
information for the Facility.  Such information shall be in a format agreed to by the Parties and 
include, among other things:  Seller’s forecasts for the performance of the Facility based on Facility 
specifications, weather-based forecasting, and weather-related studies.  Such information, which 
will be used by GPA solely for evaluation, Scheduling, and other purposes related to this 
Agreement, shall be provided as available.  In no event shall the data and/or information provided 
to GPA pursuant to this Section 4.13 be binding upon Seller, nor shall Seller be liable for any 
penalties, charges or other damages based on the inaccuracy of such data or information. 

4.14 Permit Violations. 

Seller shall at all times during the Term of this Agreement maintain and comply in all 
material respects with all applicable permits for the development, ownership and maintenance of 
the Facility. 
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4.15 Delivery of Renewable Energy Credits and Environmental Attributes. 

(a) Use of North American Renewables Registry.  At least ten (10) days prior 
to COD, Seller shall transfer to GPA the authority to create, own and 
transfer all Environmental Attributes associated with the Renewable Energy 
produced by the Facility, by executing and delivering the form entitled 
“Generator Owner’s Designation of Responsible Party” published by NAR, 
wherein Seller shall designate GPA as the “responsible party” for all matters 
relating to the creation, ownership, and transfer of Renewable Energy 
Credits and Environmental Attributes from the Facility.  Thereafter, GPA 
shall be responsible for all obligations relating to creating and transferring 
Renewable Energy Credits and Environmental Attributes from the Facility 
and Seller shall have no further obligations or liabilities with respect thereto, 
provided, however, that Seller shall reimburse to GPA its costs of creating 
and maintaining the NAR account and NAR’s fees charged to transfer the 
Renewable Energy Credits and Environmental Attributes, up to an 
aggregate maximum amount of Five Thousand Dollars ($5,000) per annum.  
In the event this Agreement is terminated or suspended for any reason, the 
Parties agree to each consent to the termination of such designation in 
accordance with NAR procedures. 

(b) GPA Registration as a QRE.  GPA shall be the QRE for the Facility as 
required by NAR and shall comply with any and all NAR Operating 
Procedures relating to the registration and operation as a QRE and the 
reporting of generation data from the Facility to NAR.  As the QRE, each 
month upon receipt of an invoice and associated interval metering data from 
Seller in accordance with Section 7.5 herein, GPA shall report such data to 
NAR within three (3) Business Days following receipt of such data.  The 
Parties shall cooperate to ensure that the Seller Metering Equipment and the 
resulting interval metering data meet the NAR requirements for metering 
equipment and generation data. 

(c) Change Event.  During the Term, in the event that (i) the NAR Operating 
Procedures are amended or changed such that it becomes impossible for the 
Parties to utilize NAR as the Renewable Energy Credit tracking method 
and/or for GPA to continue as “responsible party” for purposes of creating, 
owning and transferring Renewable Energy Credits and Environmental 
Attributes attributable to the Facility; (ii) the fees or charges imposed by 
NAR on either Seller or GPA to utilize the NAR REC tracking system are 
materially increased such that use of the NAR REC tracking system 
becomes uneconomic or infeasible; or (iii) the NAR REC tracking system 
is eliminated (each one individually, a “Change Event”), then the Parties 
shall promptly negotiate in good faith to reform the terms of this Agreement 
in order to give effect to the original intention of the Parties to the extent 
reasonable under the circumstances, including utilizing an alternative 
method for transferring Renewable Energy Credits to GPA, but in no case 
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shall Seller’s cost with respect thereto exceed Five Thousand Dollars 
($5,000) per annum. 

4.16 Energy Shifting and Rapid Reserve Response. 

Seller shall be required to use ESS for the purpose of delivering produced energy at a 
different period of time than its production period.  GPA shall receive all of the stored renewable 
energy before the next solar production period.  The active, or real, power shall be dispatchable at 
the point of interconnection, between the hours of 6:00 PM to 6:00 AM, as required by the GPA 
Power System Control Center operators or a SCADA control point.  The available capacity may 
also be dispatched outside of these hours if deemed necessary by the GPA Power System Control 
Center operators.  The delivered output to the GPA grid shall be firm, non-intermittent power with 
a ramp-up and ramp-down rate limited to one percent (1%) of rated power output per minute.  
However, this rate may be exceeded at the request of the GPA Power System Control Center 
operators.  Seller shall also provide a dispatchable reactive capability requirement up to 0.80 lag 
to lead at the point of interconnection as required by the GPA Power System Control Center 
operators or a SCADA control point.  The project shall perform at +/- 0.80 PF Dynamic Range up 
to and including the maximum MW output and shall not reduce reactive capability near the peak 
real power output.  The total energy available for dispatching shall be provided to the GPA Power 
System Control Center through a SCADA point every second.  The additional function of the ESS 
is to provide rapid reserve in response to under-frequency events.  The total energy exported for 
these events shall be included in the annual minimum energy requirement. 

During the Delivery Period, Seller shall allow GPA to negotiate a revision in the ESS 
control function or integration with a grid controller to improve the reliability and/or stability of 
the GPA grid. 

4.17 Performance. 

During the Delivery Period, Seller shall cause the Facility to comply with the performance 
requirements set forth in Appendix C.  If the Facility fails to meet the requirements, GPA may 
provide written notice to Seller of the failure to meet the requirements and a request for Seller to 
take steps needed to meet the requirements.  In response to such a notice, Seller shall, within two 
(2) weeks from the date of such notice, provide GPA with a written remedial action plan that 
provides a detailed description of Seller’s course of action and plan to meet the requirements and 
shall take steps to implement such remedial action within six (6) months of the date of such action 
plan; provided, however, GPA shall not be entitled to such a remedial action plan if the failure to 
achieve the requirements is due to Force Majeure, GPA Delay or an Event of Default by GPA.  
Seller’s sole obligation with respect to any deficiency in the requirements is to follow its remedial 
action plan. 

4.18 Subcontracting. 

(a) In the execution of its responsibilities, fulfillment of its obligations, and 
performance of its work hereunder, Seller shall have the right to utilize and 
entrust performance of any part of such responsibilities, obligations, or 
work to third-party subcontractors.  Seller shall have the right to replace any 
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such subcontractor in the event such subcontractor fails in its performance 
of any such responsibilities, obligations, or work. 

(b) Seller shall be wholly responsible hereunder for the acts, defaults, and 
negligence of its subcontractors, and their agents of employees, as if they 
were the acts, defaults, or negligence of Seller, its agents or employees.  (As 
used in this Section the term “subcontractor” means subcontractor at any 
tier.) 

ARTICLE FIVE SELLER FAILURE 

5.1 Seller Failure. 

In the event Seller fails to deliver to GPA any Quantity of Renewable Energy to which 
GPA is entitled in accordance with the terms of this Agreement and instead sells such Quantity of 
Renewable Energy to which GPA is entitled to a third party in violation of this Agreement (“Seller 
Failure”), then Seller shall pay to GPA the “Seller Failure Damages,” which shall mean the positive 
difference, if any, between the Replacement Price and the Contract Price for the period of such 
Seller failure, times such Quantity of Renewable Energy.  GPA shall calculate the Seller Failure 
Damages and shall provide to Seller an invoice for such amount, including a written statement 
explaining in reasonable detail the calculation of such amount.  Seller shall pay the Seller Failure 
Damages not later than ten (10) days following its receipt of such an invoice from GPA.  If the 
Replacement Price is less than the Contract Price, then the Seller Failure Damages are deemed to 
be zero.  The Seller Failure Damages represent the sole and exclusive remedy for Seller’s failure 
as described herein, except as provided in Section 6.1(f). 

ARTICLE SIX EVENTS OF DEFAULT; REMEDIES 

6.1 Events of Default. 

An “Event of Default” shall mean, with respect to a Party (a “Defaulting Party”), the 
occurrence of any of the following: 

(a) The failure to make, when due, any payment required pursuant to this 
Agreement if such failure is not remedied within ten (10) Business Days 
after written Notice; 

(b) Any representation or warranty made by such Party herein is false or 
misleading in any material respect when made or when deemed made or 
repeated, if such failure is not remedied within thirty (30) Business Days 
after written Notice, or such longer time, not to exceed ninety (90) Business 
Days, as is reasonably required to remedy such failure, provided the 
Defaulting Party is employing Commercially Reasonable Efforts to achieve 
the remedy; 

(c) The failure to perform any material covenant or obligation set forth in this 
Agreement (except to the extent constituting a separate Event of Default 
and except for such Party’s obligations to deliver or receive the Renewable 
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Energy, the remedies for which are provided in Article Five) if such failure 
is not remedied within thirty (30) Business Days after written Notice, or 
such longer time, not to exceed ninety (90) Business Days, as is reasonably 
required to remedy such failure, provided the Defaulting Party is employing 
Commercially Reasonable Efforts to achieve the remedy; 

(d) Such Party becomes Bankrupt (or if the Bankruptcy is involuntary, the 
failure of such Party to achieve dismissal of the Bankruptcy within ninety 
(90) days); 

(e) A Merger Event occurs with respect to such Party; 

(f) If during the Term of this Agreement there have occurred three (3) or more 
Seller Failures as that term is used in Section 5.1; 

(g) With respect to Seller, a material permit violation (that is not due to a GPA 
Delay) occurs and such violation is not remedied within forty (40) Business 
Days after Notice by either GPA or the relevant permitting authority, or 
such longer time, as is reasonably required to remedy such failure, provided 
the Defaulting Party is employing Commercially Reasonable Efforts to 
achieve the remedy; and 

(h) With respect to Seller, failure to maintain the Development Security and 
failure to reinstate the same within thirty (30) Business Days after Seller’s 
receipt of written Notice thereof from GPA. 

6.2 Declaration of an Early Termination Date. 

If an Event of Default with respect to a Defaulting Party shall have occurred on or after the 
Commercial Operation Date and be continuing, the other Party (the “Non-Defaulting Party”) shall 
have the right but not the obligation to: (i) designate a day, no earlier than the day such Notice is 
effective and no later than twenty (20) days after such Notice is effective, as an early termination 
date (“Early Termination Date”) to accelerate all amounts owing between the Parties and to 
liquidate and terminate this Agreement between the Parties; (ii) withhold any payments due to the 
Defaulting Party under this Agreement as setoff against termination costs and liabilities as 
determined herein (and until such amounts are determined); and (iii) suspend its performance 
under this Agreement. 

6.3 Suspension of Performance and Other Remedies. 

Except as otherwise expressly provided in this Agreement, if an Event of Default or a GPA 
Delay shall have occurred and be continuing, the Non-Defaulting Party, upon written Notice to the 
Defaulting Party, shall have the right (i) to suspend performance under this Agreement; and (ii) to 
the extent an Event of Default or a GPA Delay shall have occurred and be continuing to exercise 
any remedy available at law or in equity, for such suspension and/or termination, including any 
specific remedies set forth in this Agreement; provided, however, that any damages shall include 
only the direct actual damages incurred by the Non-Defaulting Party as provided in Section 8.1, 
(including, but not limited to, if the Non-Defaulting Party is the Seller, any tax equity investment 
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and financing costs and expenses (including but not limited to principal, interest, fees and any 
interest rate hedge termination payments) incurred by the Seller and/or its affiliates in connection 
with the development, construction, operation and maintenance of the Facility), and Seller’s 
aggregate total liability hereunder shall not exceed the amounts set forth in Section 4.4 prior to the 
Commercial Operation Date. 

ARTICLE SEVEN PAYMENT AND NETTING 

7.1 Billing Period. 

Unless otherwise specifically agreed upon by the Parties, the calendar Month shall be the 
standard period for all payments under this Agreement.  No later than the tenth (10th) day after the 
end of each Month, each Party will render to the other Party an invoice (in the case of Seller, such 
invoice being rendered in accordance with Section 7.5) for the payment obligations of the non-
invoicing Party, if any, incurred hereunder during the preceding Month. 

7.2 Timeliness of Payment. 

Unless otherwise agreed by the Parties, all invoices under this Agreement shall be due and 
payable in accordance with each Party’s invoice instructions on or before the later of the twentieth 
(20th) day of each Month, or if later the tenth (10th) day after receipt of the invoice or, if such day 
is not a Business Day, then on the next Business Day.  Each Party will make payments by electronic 
funds transfer, or by other mutually agreeable method(s), to the account designated by the other 
Party.  Any amounts not paid by the due date will be deemed delinquent and will accrue interest 
at the Interest Rate, such interest to be calculated from and including the due date to but excluding 
the date the delinquent amount is paid in full. 

7.3 Disputes and Adjustments of Invoices. 

A Party may, in good faith, dispute the correctness of any invoice or any adjustment to an 
invoice, rendered under this Agreement or adjust any invoice for any arithmetic or computational 
error within twelve (12) Months of the date the invoice, or adjustment to an invoice, was rendered.  
In the event an invoice or portion thereof, or any other claim or adjustment arising hereunder, is 
disputed, payment of the undisputed portion of the invoice shall be required to be made when due, 
with Notice of the objection given to the other Party.  Any invoice dispute or invoice adjustment 
shall be in writing and shall state the basis for the dispute or adjustment.  Except as otherwise 
provided in this Agreement, payment of the disputed amount shall not be required until the dispute 
is resolved.  Upon resolution of the dispute, any required payment shall be made within two (2) 
Business Days of such resolution along with interest accrued at the Interest Rate from and 
including the due date to but excluding the date paid.  Inadvertent overpayments shall be returned 
upon request or deducted by the Party receiving such overpayment from subsequent payments, 
with interest accrued at the Interest Rate from and including the date of such overpayment to but 
excluding the date repaid or deducted by the Party receiving such overpayment.  Any dispute with 
respect to an invoice is waived unless the other Party is notified in accordance with this Section 7.3 
within twelve (12) Months after the invoice is rendered or any specific adjustment to the invoice 
is made.  If an invoice is not rendered within twelve (12) Months after the close of the Month 
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during which performance of a Transaction occurred, the right to payment for such performance 
is waived. 

7.4 Metering and Other Facilities. 

Seller shall be responsible, at its sole expense, for providing the Seller Metering Equipment 
in accordance with Good Utility Practices.  In accordance with the terms of the Interconnection 
Agreement, Seller may elect to have GPA provide Seller with the Seller Metering Equipment; 
provided, however, the cost of such meters shall be borne solely by Seller at no cost to GPA.  Seller 
shall be solely responsible for operating, maintaining, and repairing the Seller Metering Equipment 
at its own expense throughout the Term of this Agreement.  Seller shall inspect and test the Seller 
Metering Equipment upon its installation and at least once every year at Seller’s expense.  Seller 
shall give GPA reasonable advance Notice of any test, and promptly provide GPA with the results 
of any such test.  GPA may observe the test and conduct its own tests, at GPA’s expense, to verify 
Seller’s procedures and results.  GPA shall give Seller reasonable advance Notice of any such test, 
and may observe the tests.  GPA shall provide Seller with the results of any test by GPA promptly 
upon receipt of the results.  Access by GPA for any such testing shall be in compliance with 
Section 12.4. 

Upon an inaccurate read of the Seller Metering Equipment or if Seller knows of any 
inaccuracy or material defect in Seller Metering Equipment, Seller shall notify GPA in writing 
within forty-eight (48) hours of such defect.  Seller shall be solely responsible for adjusting, 
repairing, replacing or recalibrating such metering device as near as practicable to a condition of 
zero (-0-) error, and for paying any expenses associated with such adjustment, repair, replacement 
or recalibration.  If a metering device fails to register or is found upon testing to be inaccurate, an 
adjustment will be made correcting all measurements by the inaccurate or defective metering 
device in the following manner: 

(a) In the event that an adjustment factor cannot be reliably calculated, the 
Parties shall use the measurements from GPA-owned meters if they are 
installed, fully operational and calibrated in accordance with Good Utility 
Practices.  If for any reason the measurements cannot be obtained from 
GPA-owned meters, the Parties shall use data from Seller’s computer 
monitoring system to determine the relevant measurements.  If Seller’s 
computer monitoring system is found to be inaccurate by more than two (2) 
percent, the Parties shall estimate the amount of the necessary adjustment 
using the site meteorological information for the period of the inaccuracy 
based upon deliveries of Renewable Energy delivered to GPA at the 
Delivery Point from the Facility during periods of similar operating 
conditions when the Seller Metering Equipment was registering accurately.  
The adjustment will be made for the period during which inaccurate 
measurements were made. 

(b) If the Parties cannot agree on the actual period during which the inaccurate 
measurements were made, the period during which the measurements are to 
be adjusted will be the shorter of:  (1) the last one-half of the period from 
the last previous test of the metering device to the test that found the 
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metering device to be defective or inaccurate; or (2) the one hundred and 
eighty 180-day period immediately preceding the test that found the 
metering device to be defective or inaccurate. 

(c) Upon determination of corrected measurements, the required payment 
adjustment shall be made according to the procedures set forth in 
Section 7.3. 

7.5 Invoices. 

Seller shall maintain and read the Seller Metering Equipment for measuring the Renewable 
Energy delivered hereunder.  For review purposes, Seller shall furnish GPA with a written invoice 
reflecting the Contract Price; interval data from the Seller Metering Equipment used to calculate 
that invoice; and any other charges due, within ten (10) Business Days after Seller reads the Seller 
Metering Equipment.  Such invoices may be furnished to GPA by facsimile transmission or by 
such other method as the Parties agree. 

ARTICLE EIGHT LIMITATIONS 

8.1 Limitation of Remedies, Liability and Damages. 

Except as set forth herein, there are no warranties by either party under this Agreement, 
including warranties of merchantability or fitness for a particular purpose, and any and all implied 
warranties are disclaimed. The parties confirm that the express remedies and measures of damages 
provided in this Agreement satisfy the essential purposes hereof. For breach of any provision for 
which an express remedy or measure of damages is provided herein, such express remedy or 
measure of damages shall be the sole and exclusive remedy and the obligor's liability shall be 
limited as set forth in such provision and all other remedies or damages at law or in equity are 
waived. If no remedy or measure of damages is expressly provided herein or in a transaction, the 
obligor's liability shall be limited to direct actual damages only, such direct actual damages shall 
be the sole and exclusive remedy and all other remedies or damages at law or in equity are waived. 
Unless expressly herein provided, neither party shall be liable for consequential, incidental, 
punitive, exemplary or indirect damages, lost profits or other business interruption damages, by 
statute, in tort or contract, under any indemnity provision or otherwise. It is the intent of the parties 
that the limitations herein imposed on remedies and the measure of damages be without regard to 
the cause or causes related thereto, including the negligence of any party, whether such negligence 
be sole, joint or concurrent, or active or passive. To the extent any damages required to be paid 
hereunder are liquidated, the parties acknowledge that the damages are difficult or impossible to 
determine, or otherwise obtaining an adequate remedy is inconvenient and the damages calculated 
hereunder constitute a reasonable approximation of the harm or loss. 

Notwithstanding the foregoing, if GPA is the Defaulting Party, the Parties agree that the 
actual damages recoverable to Seller hereunder on account of an Event of Default by GPA shall 
include loss of Tax Benefits on a grossed up after tax basis, using the highest applicable United 
States marginal corporate income tax rate. 
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Any assets transferred to GPA as required by the Interconnection Agreement shall require 
a one-year warranty on all construction work and extension of any manufacturer warranties from 
the transfer of such assets. 

ARTICLE NINE CREDIT AND COLLATERAL REQUIREMENTS 

9.1 Development Security. 

In order to secure Seller’s obligations prior to Commercial Operation of the Facility, Seller 
shall post a Letter of Credit or cash in the amount of Ten Million Two Hundred Fifteen Thousand 
Three Hundred Sixty-Seven Dollars ($10,215,367) (the “Development Security”).  The 
Development Security shall be held by GPA as security for Seller’s obligations prior to the 
Commercial Operation Date under this Agreement.  To the extent permitted under Section 4.4, 
GPA may draw on the Development Security at any time prior to the Commercial Operation Date, 
but only in the amounts and according to the schedule set forth in Section 4.4.  Seller shall post 
the Development Security in accordance with the following terms and conditions: 

(a) Seller shall post the Development Security within ten (10) Business Days 
from the date when a binding credit agreement is executed pursuant to 
Section 4.3 but no later than the Financing Arrangement Deadline. 

(b) If the Development Security is posted as a Letter of Credit, it shall be in 
substantially the form attached hereto as Appendix F, respectively with such 
changes thereto as may be approved by Buyer and Seller in their reasonable 
discretion. 

(c) Any Development Security posted in cash shall bear simple interest at a rate 
equal to the Interest Rate.  The calculation and payment of any such interest 
shall be made in accordance with the procedure specified in Section 9.3 of 
this Agreement. 

9.2 Forfeiture of Development Security. 

In the event that the Commercial Operation Date does not occur on or before the Scheduled 
Commercial Operation Date, as extended pursuant to the terms of this Agreement, and to the extent 
Seller does not remit any COD Extension Payment or Daily Delay Liquidated Damages payment 
when due pursuant to Section 4.2, then GPA shall be entitled to proceed against the Development 
Security in accordance with the terms thereof, to the extent of the amount(s) due and owing from 
time to time under Section 4.2.  If the Development Security is exhausted up to the limits in 
Section 4.4 and further payments are due, then GPA shall be entitled to terminate this Agreement 
as its sole and exclusive remedy if Seller otherwise refuses to pay the amount due, and Seller shall 
have no further liability for damages hereunder.  Seller acknowledges and agrees that forfeiture of 
all or a portion of the Development Security, as provided herein, represents reasonable 
compensation to GPA for, among other things, transactions that it did not consummate because it 
relied on this Agreement with Seller, and GPA’s potential failure to meet its applicable renewable 
energy portfolio requirements as a result of Seller’s failure to achieve Commercial Operation by 
the Scheduled Commercial Operation Date.  Notwithstanding the foregoing, if Seller terminates 
this Agreement prior to the Commercial Operation Date for the sole purpose of selling the 
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Renewable Energy to a third party, and such termination did not result from an Event of Default 
with respect to GPA, GPA shall be entitled to both the Development Security and any other 
remedies available at law or in equity to the extent that GPA’s actual damages exceed the value of 
the Development Security. 

9.3 Return of Development Security. 

Concurrently with the achievement of the Commercial Operation Date or the earlier 
termination of this Agreement pursuant to Section 4.2, GPA shall return to Seller any remaining 
portion of the Development Security still held by GPA and to which GPA has no claim pursuant 
to the terms of this Agreement.  If the Development Security was posted as a Letter of Credit, GPA 
shall return the Letter of Credit to Seller and Seller shall be entitled to immediately cancel such 
Letter of Credit.  If the Development Security was posted in cash, GPA shall return to Seller the 
balance of the Development Security, together with daily interest at the Interest Rate, from and 
including the date that the Development Security was posted until, but not including, the date on 
which the Development Security is returned by GPA. 

9.4 Performance Security. 

In order to secure Seller’s obligations after Commercial Operation of the Facility and 
during the Delivery Period hereunder, Seller hereby agrees to post security in one of the forms 
contemplated below, each of which is deemed acceptable by GPA (the “Performance Security”): 

(a) A Letter of Credit or cash in the amount of Twenty Million Four Hundred 
Thirty Thousand Seven Hundred Thirty-Four Dollars ($20,430,734); or 

(b) A Payment and Performance Bond in the amount of Twenty Million Four 
Hundred Thirty Thousand Seven Hundred Thirty-Four Dollars 
($20,430,734); or 

(c) A subordinated lien on all real and personal property constituting the 
Project, to be effective as of the Commercial Operation Date (the “GPA 
Lien”) and Seller agrees to take such action as is reasonably required in 
order to perfect GPA’s security interest in, and lien on, such collateral and 
any and all proceeds resulting therefrom; provided, that concurrently with 
the grant of the such lien, GPA shall enter into such subordination, inter- 
creditor and other agreements with the senior financing parties pursuant to 
which GPA shall agree that their rights and remedies pursuant to their lien 
shall be subordinated in all respects to the senior first lien held by or the 
financing parties. 

The Performance Security shall be held by GPA as security for Seller’s obligations after 
the Commercial Operation Date and during the Delivery Period, but GPA may draw on the 
Performance Security at any time only in full the amounts actually due and (b) payable by Seller 
remaining liable to GPA pursuant to this Agreement.  Seller may (i) post the Performance Security 
by posting a combination or one or more of the above acceptable forms of credit support in an 
aggregate amount of Twenty Million Four Hundred Thirty Thousand Seven Hundred Thirty-Four 
Dollars ($20,430,734), and (ii) at any time elect to substitute any form of one or more of the above 
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acceptable forms of credit support for any existing Performance Security in which case GPA shall 
return the replaced Performance Security and reasonably cooperate with Seller in the exchange or 
cancellation of such credit support. 

Seller shall post the Performance Security in accordance with the following terms and 
conditions: 

(a) Seller shall post the Performance Security within ten (10) business days 
following the Commercial Operation Date. 

(b) If the Performance Security is posted as a Letter of Credit, it shall be in 
substantially the form attached hereto as Appendix [F-1]. 

(c) If the Performance Security is posted as a Payment and Performance Bond, 
it shall be in substantially the form attached hereto as Appendix [F-2]. 

(d) Any Performance Security posted in cash shall bear simple interest at a rate 
equal to the Interest Rate.  The calculation and payment of any such interest 
shall be made in accordance with the procedure specified in Section 9.5 of 
this Agreement. 

9.5 Return of Performance Security. 

At the end of the Term or upon the termination of this Agreement following the settlement 
and payment of any damages owed as a result of such termination, GPA shall return to Seller any 
remaining portion of the Performance Security still held by GPA and to which GPA has no claim 
pursuant to the terms of this Agreement.  If the Performance Security was posted as a Letter of 
Credit or a Payment and Performance Bond, then GPA shall return the Letter of Credit or Payment 
and Performance Bond to Seller and Seller shall be entitled to immediately cancel such Letter of 
Credit or Payment and Performance Bond.  If the Performance Security was posted in cash, GPA 
shall return to Seller the balance of the Performance Security, together with daily interest at the 
Interest Rate, from and including the date that the Performance Security was posted until, but not 
including, the date on which the Performance Security is returned by GPA. 

ARTICLE TEN GOVERNMENTAL CHARGES 

10.1 Cooperation. 

Each Party shall use Commercially Reasonable Efforts to implement the provisions of and 
to administer this Agreement in accordance with the intent of the Parties to minimize all taxes, so 
long as neither Party is materially adversely affected by such efforts. 

10.2 Governmental Charges. 

Seller shall pay or cause to be paid all taxes imposed by any Government Authority 
(“Governmental Charges”) on or with respect to the Renewable Energy, Environmental Attributes 
or this Agreement arising prior to the Delivery Point.  GPA shall pay or cause to be paid all 
Governmental Charges on or with respect to the Renewable Energy, Environmental Attributes, or 
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this Agreement at and from the Delivery Point.  All other tax or income taxes on the sale of the 
Renewable Energy by Seller hereunder and are, therefore, the responsibility of Seller.  In the event 
Seller is required by law or regulation to remit or pay Governmental Charges, which are GPA’s 
responsibility hereunder, GPA shall promptly reimburse Seller for such Governmental Charges.  
If GPA is required by law or regulation to remit or pay Governmental Charges which are Seller’s 
responsibility hereunder, GPA may deduct the amount of any such Governmental Charges from 
the sums due to Seller under Article Seven of this Agreement.  Nothing shall obligate or cause a 
Party to pay or be liable to pay any Governmental Charges for which it is exempt under the law. 

ARTICLE ELEVEN ASSIGNMENT 

11.1 Buyer Assignment. 

Buyer may not assign this Agreement or assign or delegate its rights and obligations under 
this Agreement, in whole or in part, without Seller’s consent, not to be unreasonably withheld. 

11.2 Seller Assignment. 

Seller shall not sell, transfer, pledge, encumber or assign this Agreement or any of the 
rights, interests or obligations hereunder without the prior written consent of Buyer, which consent 
shall not be unreasonably withheld, conditioned or delayed, except that Buyer shall have the right 
to withhold its consent if, in Buyer’s reasonable determination, such sale, transfer, pledge, 
encumbrance or assignment will have a materially adverse effect on the timely construction of the 
Project or the economic interests of Buyer.  Notwithstanding the foregoing, Seller may sell, 
transfer, pledge, encumber, or assign this Agreement or any of its rights, interests or obligations 
hereunder without the consent of Buyer, but with at least thirty (30) days’ advance written notice 
to Buyer, either:  (1) in connection with any financing or other financial arrangements for the 
Facility, including, but not limited to, any tax equity financing or any sale-leaseback financing 
arrangement; (2) to any of its Affiliates in connection with a transfer of the Facility to such 
Affiliate; or (3) to any person or entity succeeding to all or substantially all of the assets of Seller.  
In connection with any sale, transfer, pledge, encumbrance or assignment in accordance with the 
foregoing: (A) Seller’s security shall remain in place until the assignee or transferee posts 
replacement credit support in accordance with this Agreement; and (B) Seller and Assignee shall 
enter into an assignment and assumption agreement, in form and substance reasonably satisfactory 
to Buyer, pursuant to which the assignee or transferee assumes all of Seller’s obligations hereunder 
and otherwise agrees to be bound by the terms of this Agreement.  Any assignment of this 
Agreement in violation of the foregoing shall be, at the option of Buyer, void. 

11.3 Liability After Assignment. 

A Party’s assignment or transfer of rights or obligations pursuant to this Article Eleven 
shall relieve said Party from any liability and financial responsibility for the performance thereof 
arising after any such transfer or assignment. 

11.4 Transfers of Ownership. 

Subject to any rights of first offer or refusal under this Agreement, during the Term, Seller 
shall not sell, transfer, assign or otherwise dispose of its interest in the Facility to any third-party 
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absent (1) a transfer of this Agreement to such third-party and (2) Seller entering into an 
assignment and assumption agreement for this Agreement, in form and substance reasonably 
satisfactory to Buyer, with such third-party. 

11.5 Successors and Assigns. 

This Agreement and all of the provisions hereof are binding upon, and inure to the benefit 
of, the Parties and their respective successors and permitted assigns. 

11.6 Collateral Assignment by Seller. 

In the event that Seller pursuant to Section 11.2(1) transfers, pledges, encumbers or 
collaterally assigns this Agreement to Seller’s lenders, Seller shall provide written notice to Buyer 
of such transfer, pledge, encumbrance or assignment, including the address of Seller’s lenders.  In 
connection with any financing or refinancing of the Facility, including tax equity financing, Buyer 
at Seller’s request shall negotiate in good faith with Seller and Seller’s lenders and financing 
parties to agree upon reasonable direct agreements, estoppels, opinions and other customary 
documentation to support the financing(s) with respect to this Agreement, which shall be in form 
and substance reasonably agreed to by Buyer, Seller and Seller’s lenders and financing parties.  
Notwithstanding the foregoing, GPA and Seller agree that the direct agreement shall include 
provisions substantially as set forth in Appendix M attached hereto, and each Party shall use its 
commercially reasonable efforts to enter into such an agreement with Seller’s lenders. 

ARTICLE TWELVE MISCELLANEOUS 

12.1 Term of Agreement. 

The Term of this Agreement shall commence on the Effective Date and shall remain in 
effect for the duration of the Delivery Period, as set forth in Section 2.1, unless extended in 
accordance with this Agreement or earlier terminated by either Party in accordance with this 
Agreement herein (the “Term”); provided, however, that such termination shall not affect or 
excuse the performance of either Party under any provision of this Agreement that by its terms 
survives any such termination. 

12.2 Insurance.1 

(1) At all times during the Term of this Agreement, Seller shall maintain at its own 
expense insurance policies for the Facility and its tangible assets in such amounts and against such 
risks and losses as are consistent with Good Utility Practices and those policies listed below.  Such 
insurance policies shall be maintained only with insurers rated at least A- VII by MVI Best or 
comparable ratings agency (except to the extent either (i) Seller maintains such insurance policies 

 
1 NOTE TO GPA: Insurance provisions subject to review by CTI’s insurance advisers. Footnote to be 

removed in final, execution version. 
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with a captive insurer, or (ii) GPA consents to waive this requirement, which consent shall be 
subject to the last paragraph of this Section 12.2). 

(a) Commercial General Liability with limits of One Million Dollars 
($1,000,000) including products, completed operations, and contractual for 
this Agreement.  GPA shall be an additional insured.  Seller shall grant a 
waiver of subrogation in favor of GPA. 

(b) Commercial Auto Liability in the amount of One Million Dollars 
($1,000,000) combined single limit for bodily injury and property damage.  
GPA shall be an additional insured.  Seller shall grant a waiver of 
subrogation in favor of GPA. 

(c) Excess Liability with limits of Five Million Dollars ($5,000,000).  GPA 
shall be an additional insured.  Seller shall grant a waiver of subrogation in 
favor of GPA. 

(d) Workers Compensation and Employers Liability with statutory limits and 
$1,000,000/$1,000,000/$1,000,000 respectively.  Seller shall add a waiver 
of subrogation endorsement in favor of GPA. 

(e) Pollution Liability, when applicable, with limits for Five Million Dollars 
($5,000,000).  GPA is to be an additional insured.  Seller shall grant a 
waiver of Subrogation in favor of GPA. 

(f) Builder’s Risk or Installation Floater, when applicable, is to be furnished by 
Contractor. 

(2) At all times after achieving COD, Seller may discontinue or otherwise cancel each 
of the aforementioned policies, except the following insurance policies, which shall be maintained 
with the limits set forth below: 

(a) Commercial General Liability with limits of One Million Dollars 
($1,000,000.00) including products, completed operations, and contractual 
for this Agreement.  GPA shall be an additional insured.  Seller shall grant 
a waiver of subrogation in favor of GPA. 

(b) Excess Liability with limits of Five Million Dollars ($5,000,000.00).  GPA 
shall be an additional insured.  Seller shall grant a waiver of subrogation in 
favor of GPA. 

(c) Workers Compensation and Employers Liability with statutory limits and 
$1,000,000/$1,000,000/$1,000,000 respectively.  Seller shall add a waiver 
of subrogation endorsement in favor of GPA. 

(d) Property insurance that will keep the premises, property, improvements, 
structures, and machinery and equipment on the premises insured, at a 
minimum, against all risks of physical loss or damage for an amount not 
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less than the maximum probable loss amount of the Facility (subject to 
appropriate peril sub-limits and availability in the insurance market on a 
commercially reasonable basis) based on an independent insurance broker’s 
report.  Such insurance shall be issued by any financially responsible insurer 
duly authorized to do business in Guam, and shall contain the standard form 
of waiver of subrogation.  Nothing contained herein shall be construed as 
creating any liability or responsibility on the part of GPA for the adequacy 
of insurance coverage on the premises.  As to any insurable risks of loss or 
damage to the premises not required to be insured hereunder, Seller shall 
bear the cost of the same. Seller shall be deemed to be self-insured as to the 
deductible or co-insurance amount applicable to such insurance coverage 
and shall pay any deductible or co-insurance amount applicable in the event 
of such loss or damage. 

(e) Seller is also required to carry Business Interruption in the amount of One 
Million Dollars ($1,000,000.00). 

If the Facility is lost or damaged due to a casualty, subject to the provisions of Section 4.10, 
Seller shall proceed to re-build the Facility diligently, promptly, and in a commercially reasonable 
manner; provided, however, (i) if the time to re-build the Facility would result in less than five (5) 
years remaining in the Delivery Period then (A) Seller shall have the option in lieu of re-building 
the Facility to pay to GPA the Buyout Payment and terminate this Agreement with no further costs 
or penalties, or (B) if Seller nevertheless elects to re-build the Facility, then GPA shall reimburse 
Seller for any deductibles payable by Seller under its property insurance (not to exceed $500,000), 
and (ii) regardless of when the casualty event occurs, if Seller re-builds the Facility, then the 
Delivery Period shall be extended for the greater of one (1) year or two (2) times the length of the 
interruption of the sale of Renewable Energy (pro-rated based on the Minimum Production for 
partial interruptions) after the end of the Term, and the Parties shall negotiate, in good faith, the 
Contract Price and terms that will apply during such extension of the Term. 

Within ten (10) Business Days after receipt of a request for the same from GPA, Seller 
shall deliver to GPA a certificate of insurance for any or all policies maintained in accordance with 
this Section 12.2, which certificate shall include at least the following information:  (i) the name 
of the insurance company, policy number and expiration date; and (ii) the coverage and limits on 
coverage, including the amount of deductibles or self-insured retentions. 

Seller shall furnish certificates of insurance and waiver of subrogation endorsements to 
GPA prior to commencement of construction of the Facility showing evidence of such coverage, 
including the statement to the effect that cancellation or termination of the insurance shall not be 
effective until at least [thirty (30)] days after receipt of written Notice to GPA.  At all times Seller’s 
insurance shall be primary and non-contributory to any other insurance that may be carried by 
GPA.  The statement of limits of insurance coverage shall not be construed as in any way limiting 
Seller’s liability under this Agreement.  GPA shall be an additional insured on all liability coverage 
and certificates of insurance shall clearly indicate such. 

Any insurance required under this section may be maintained under a self-insurance, 
captive insurance, or deductible program so long as such self-insurance, captive insurance, or 
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deductible program is maintained in the amounts and manner customarily maintained by prudent 
operators of similar power systems. 

12.3 Indemnity. 

To the extent permitted by law, each Party shall indemnify, defend and hold harmless the 
other Party from and against any Claims arising from or out of any event, circumstance, act or 
incident first occurring or existing during the period when control and title to the Renewable 
Energy and Environmental Attributes is vested in such Party, unless a Claim is due to such Party’s 
willful misconduct or gross negligence.  To the extent permitted by law, each Party shall 
indemnify, defend and hold harmless the other Party against any Governmental Charges for which 
such Party is responsible under Article Ten.  Notwithstanding anything to the contrary contained 
in this Agreement, no individual representative of either Party shall have any personal liability to 
the other Party as a result of the breach of any representation, warranty, covenant or agreement 
contained herein. 

12.4 Site Access and Inspection of Records. 

Seller shall provide GPA with reasonable access to the Facility site for purposes of review 
and inspection during regular business hours within a reasonable time after a request for the same 
is made by GPA to Seller.  During such reviews and inspections, GPA representatives shall be 
permitted to review such records relating to the Facility and reasonably related to the performance 
of this Agreement, including Facility maintenance and operations logs.  GPA shall have access to 
the Facility site for the limited purposes described herein, but Seller shall at all times remain 
responsible and liable for the control and operation of the Facility and the Facility site.  GPA 
representatives shall follow Seller’s safety procedures when accessing the Facility site and shall 
conduct themselves in a manner that will not interfere with the operation of the Facility.  Seller 
will provide GPA with information about such safety procedures to enable GPA to comply with 
this requirement. 

12.5 Audit. 

Subject to Section 7.3, each Party has the right, at its sole expense and during normal 
working hours, to examine copies of the records of the other Party to the extent reasonably 
necessary to verify the accuracy of any statement, charge or computation made pursuant to this 
Agreement. 

12.6 Confidentiality. 

The Parties will make Commercially Reasonable Efforts to safeguard Confidential 
Information against disclosure by employing the same means to protect such Confidential 
Information as that Party uses to protect its own non-public, confidential or proprietary 
information, and otherwise in accordance with the provisions of this Section 12.6.  Specifically, 
no receiving Party shall itself, or permit its employees, consultants and/or agents to disclose to any 
person, corporation or other entity the Confidential Information without the prior written consent 
of the Party providing the Confidential Information, except a receiving Party may distribute the 
Confidential Information to its and its Affiliates’ board members, officers, employees, agents, 
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consultants, actual or potential investors, actual or potential purchasers, Facility lenders, and others 
who have a need for such Confidential Information in connection with the Transaction. 

The Parties acknowledge, however, that a Party may need to disclose the Confidential 
Information in connection with its regulatory filings or to otherwise satisfy its governmental and 
regulatory requirements.  In the event that a Party intends to disclose any of the Confidential 
Information to its regulatory authorities including, but not limited to, the Guam Public Utilities 
Commission, the FERC, or any employee, staff member, consultant, and/or agent of the foregoing, 
it shall give the other Party prompt prior written Notice of its intention so that the other Party may 
seek a protective order or other appropriate remedy.  In addition, each Party specifically agrees not 
to use the other Party’s name in connection with this Agreement or the Facility in any press 
releases, public meetings or hearings, or other public communications, including any release to 
any newswire service, without the express written consent of the other Party.  The Parties anticipate 
that at some future time it may be in the best interests of one or both of them to disclose 
Confidential Information to the media and the Parties anticipate entering into a subsequent 
agreement that will govern the terms of such disclosure.  The Parties expressly agree, however, 
that unless and until such subsequent agreement is executed between the Parties, the terms of this 
Agreement shall be binding with respect to such disclosure. 

In the event that any Party receiving the Confidential Information becomes legally 
compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative 
demand or similar process) to disclose any of the Confidential Information, the legally compelled 
Party shall give the other Party providing the Confidential Information prompt prior written Notice 
of such requirement so that the providing Party may seek a protective order or other appropriate 
remedy and/or waive compliance with the terms of this Agreement.  In the event that such 
protective order or other remedy is not obtained, the providing Party waives compliance with the 
terms hereof to the extent of the required disclosure. 

Each Party acknowledges that the unauthorized disclosure of any Confidential Information 
may cause irreparable harm and significant injury that may be difficult to ascertain.  Each Party 
therefore agrees that specific performance or injunctive relief, in addition to other legal and 
equitable relief, are appropriate remedies for any actual or threatened violation or breach of this 
Agreement, although neither Party shall be entitled to any special, consequential, indirect or 
punitive damages as a result of a breach of this Agreement, whether a claim is based in contract, 
tort or otherwise.  The Parties agree that the respondent in any action for an injunction, specific 
performance decree or similar relief shall not allege or assert that the initiating Party has an 
adequate remedy at law in respect to the relief sought in the proceeding, nor shall the respondent 
seek the posting of a bond by the Party initiating the action.  Under no circumstances will either 
Party’s directors, management, employees, agents or consultants be individually liable for any 
damages resulting from the disclosure of Confidential Information in violation of the terms of this 
Agreement. 

12.7 Notices. 

All notices, requests, statements or payments (“Notices”) shall be made as specified on 
Appendix B attached hereto and incorporated herein by reference.  Notices (other than with respect 
to Scheduling) shall, unless otherwise specified herein, be in writing and may be delivered by hand 
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delivery, United States mail, overnight courier service or facsimile.  Notice by facsimile or hand 
delivery shall be effective at the close of business on the day actually received, if received during 
business hours on a Business Day, and otherwise shall be effective at the close of business on the 
next Business Day.  Notice by overnight United States mail or courier shall be effective on the 
next Business Day after it was sent.  Notices relating to Facility operations and Scheduling, as 
required pursuant to Appendix H, may be given electronically and shall be deemed effective upon 
receipt; otherwise, electronic notices shall not be effective unless affirmatively acknowledged in 
writing (including by reply e-mail) by the receiving Party.  A Party may change its addresses by 
providing Notice of same in accordance herewith. 

12.8 Purchase Option. 

(a) Transfer During the Delivery Period.  In the event that Seller desires to sell 
the Facility during the Delivery Period, Seller shall provide prior written 
Notice of the same to GPA, and agrees to engage in discussions with GPA 
for the purchase of the Facility (in an asset sale) by GPA during the 
exclusivity period described in this Section with GPA if GPA desires to 
purchase the Facility.  Within ninety (90) days following Seller’s Notice to 
GPA of its intent to sell the Facility, GPA may deliver to Seller an indicative 
purchase price at which it would be willing to purchase the Facility.  If GPA 
does not deliver the indicative purchase price within ninety (90) days of 
receipt of the Notice, then Seller shall be free to transfer the Facility under 
any terms and conditions at any time thereafter.  If GPA delivers the 
indicative purchase price within ninety (90) days of receipt of the Notice, 
then the Parties shall negotiate exclusively for a period of up to sixty (60) 
days after GPA delivers the indicative purchase price.  If no binding 
agreement is entered into by the Parties during such sixty (60)-day period 
then Seller shall be free to transfer the Facility to any person on transactions 
terms, including price, that are better for Seller than GPA’s indicative offer, 
and neither Party shall have any further liability or obligation to the other 
Party in connection with such sale or as a result of the terminated 
negotiations.  If Seller does not transfer the Facility on such basis within 
one (1) year following the end of the sixty (60)- day exclusive negotiation 
period, then the procedure in this paragraph shall apply to any subsequent 
sale of the Facility during the Term of this Agreement. 

(b) Extension of Delivery Period and Facility Purchase at End of Delivery 
Period.  At least one (1) year prior to the end of the Delivery Period, the 
Parties may agree to extend the Term of this Agreement up to five (5) years 
in the aggregate, in which case the Contract Price and terms shall be 
mutually agreeable to GPA and Seller, it being understood and agreed that 
each Party may or may not agree to such extension in its sole discretion.  No 
earlier than the fifth (5th) anniversary of the Commercial Operation Date 
and no later than one (1) year prior to the end of the Delivery Period, GPA 
may provide Notice to Seller that it elects to purchase the Facility at the end 
of the Delivery Period at a purchase price equal to the higher of (i) one 
hundred percent (100%) of the Appraisal Price of the Facility at the end of 
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the Delivery Period or (ii) the sum of (x) the amount necessary to repay any 
Facility Debt (including any swap or interest rate hedging breakage costs 
related thereto) in full plus (y) the amount which when applied pursuant to 
the governing documents for Seller or any relevant subsidiary or upstream 
holding company through which the tax equity invests in the Facility is 
sufficient to repay any Facility Debt, including back-leverage financing and 
including any swap or interest rate hedging breakage costs related thereto, 
and for the tax equity investors to recover (to the extent not previously 
recovered) the higher of (1) their investment balance together with their 
targeted return or (2) the amount necessary to avoid a loss under US GAAP.  
If GPA fails to send such Notice of purchase then this Agreement shall 
terminate in accordance with the terms hereof.  If GPA provides such a 
Notice of the purchase, Seller and GPA shall exercise Commercially 
Reasonable Efforts to consummate the purchase within thirty (30) days of 
the end of the Delivery Period, and at the end of such time period the 
purchase option shall expire.  The documentation for the sale shall be 
mutually agreeable to the Parties.  Any such sale will be on an “as is” basis, 
without the giving of any representations or warranties, except for 
representations and warranties (in usual and customary form) as to (i) each 
party’s organization, power and authority; (ii) good standing; (iii) Seller’s 
ownership of the Facility to be sold in such sale, and the existing liens and 
encumbrances thereon; (iv) the instrument(s) conveying the Facility to GPA 
constitutes the legal, valid, and binding obligation of Seller, enforceable 
against Seller, in accordance with its terms; (v) such conveyance will not 
violate any contractual or legal requirement applicable to Seller; and (vi) 
subject to applicable regulatory approvals, no consents, approvals, or filings 
are required to be obtained or made by Seller to convey the Facility to GPA 
other than those that have previously been obtained or made and are in full 
force and effect as of the date of the conveyance. 

12.9 Alternative Dispute Resolution. 

All disputes arising under this Agreement are subject to the provisions of this Section 12.9. 

12.9.1 Mediation.  In the event of any dispute or Claim between the Parties arising 
out of or relating to this Agreement, or the breach thereof, and if the dispute or Claim cannot be 
settled through negotiation, the Parties agree first to try in good faith to settle the dispute by 
mediation administered by the American Arbitration Association under its Commercial Mediation 
Procedures before resorting to arbitration in accordance with Section 12.9.2 hereof; provided, 
however, that, during the pendency of any such mediation, (1) neither Party shall do anything to 
alter the status quo, and (2) either Party shall be entitled to seek interim, conservatory or 
provisional relief from any court or tribunal of competent jurisdiction in order to protect its rights. 
In the event of any dispute or Claim between the Parties arising out of or relating to this Agreement, 
or the breach thereof, consistent with the previous sentence, either Party may submit the matter to 
mediation in accordance with the Commercial Mediation Procedures of the American Arbitration 
Association. Within fourteen (14) days of such submission, the Parties shall attempt in good faith 
to mutually agree on the appointment of a mediator. If no such agreement is reached within 
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fourteen (14) days of the submission of the dispute to mediation, then, unless otherwise agreed by 
the Parties, the American Arbitration Association shall appoint the mediator as promptly as 
possible in accordance with its Commercial Mediation Procedures or other rules it has adopted for 
this purpose. The Parties and the mediator shall schedule and complete the mediation within sixty 
(60) days from the date that the mediator is appointed. In the event that the mediation is not 
completed by such time, either Party shall be entitled to terminate the mediation and pursue 
arbitration of any outstanding dispute or Claim in accordance with subsection (b) of this Section 
12.9. 

12.9.2 Arbitration.  Subject to Section 12.9.1, if the parties cannot resolve any 
dispute or Claims for any reason, including but not limited to, the failure of either party to enter 
into mediation within thirty (30) calendar days after the submission of the matter to mediation, any 
disputes or Claims between the Parties and/or their respective representatives arising out of or 
relating to this Agreement, or the breach thereof, shall be submitted to binding arbitration, whether 
such disputes or Claims are in contract, tort or otherwise. The arbitration shall be conducted in 
accordance with the Federal Arbitration Act (9 U.S.C. Section 1, (et seq.)) and administered by the 
American Arbitration Association (the “Designated Arbitration Association”) pursuant to the then 
prevailing Commercial Arbitration Rules of the American Arbitration Association. The validity, 
construction, and interpretation of this Agreement to arbitrate and all procedural aspects of the 
arbitration conducted pursuant hereto shall be decided by the arbitrator(s). Submission shall be 
made upon the request of either Party. 

(a) The arbitration will be conducted before a panel of one arbitrator if the 
amount in dispute is under $1,000,000, and three (3) arbitrators if the 
amount in dispute is over $1,000,000. Each arbitrator (whether there is a 
one or three arbitral panel), shall have at least 10 years’ experience as a 
lawyer or judge, and at least one arbitrator shall have at least 8 years’ 
experience with renewable energy agreements (“Qualified Arbitrator”). If 
three (3) arbitrators are required, both the claimant and the respondent shall 
appoint one (1) arbitrator within ten (10) calendar days after written Notice 
by either Party that three (3) arbitrators shall be necessary. The two (2) 
arbitrators so appointed shall then select the third arbitrator within twenty 
(20) calendar days, who shall be the chairperson of the tribunal. The 
chairperson shall be a person who has over eight (8) years of experience in 
renewable energy-related transactions, and none of the arbitrators shall have 
been previously employed by either Party or have any direct interest in 
either Party or the subject matter of the arbitration, unless such conflict is 
expressly acknowledged and waived in writing by both Parties. 

(b) The parties will be entitled to engage in reasonable discovery, including 
requests for the production of relevant, non-privileged documents, and 
answers to a reasonable number of interrogatories to be determined by the 
arbitrator or arbitral panel. Each Party will also be entitled to take up to 
three depositions for up to seven hours each. Additional depositions may be 
ordered by the arbitration panel upon a showing of either substantial need 
or that additional depositions will likely narrow the contested factual issues. 
Protection of trade secrets or other confidential or sensitive information will 
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be achieved through the Parties’ agreement to a nondisclosure agreement 
and/or a protective order. 

(c) It is agreed that the seat of the arbitration shall be Honolulu, Hawaii and 
that the arbitration proceeding shall be conducted in Honolulu, Hawaii, or 
another neutral location mutually agreed to by the Parties, however, the seat 
of the arbitration shall remain Honolulu, Hawaii. 

(d) The Qualified Arbitrator(s) may award compensatory or non-monetary or 
equitable relief and, in making an award, in no event shall the Qualified 
Arbitrator(s) exceeds their powers. The Qualified Arbitrator(s) will have no 
power to award damages inconsistent with this Agreement. The award of 
the Qualified Arbitrator(s) shall be accompanied by a reasoned opinion and 
shall contain the panels’ essential findings and conclusions. It is further 
agreed that the arbitrator(s) shall have no authority to award consequential, 
treble, exemplary, or punitive damages of any type or kind regardless of 
whether such damages may be available under any law or right, with the 
Parties hereby affirmatively waiving their rights, if any, to recover or claim 
such damages. The compensation and any costs and expenses of the 
arbitrators shall be borne equally by the Parties. Any arbitration 
proceedings, decision or award rendered hereunder and the validity, effect 
and interpretation of this arbitration provision shall be governed by the 
Federal Arbitration Act. The award shall be final and binding on the Parties 
and judgment upon any award may be entered in any court of competent 
jurisdiction. The Parties agree that all information exchanged as a result of 
any proceeding as described herein shall be deemed Confidential 
Information. 

(e) Notwithstanding anything to the contrary, the Mediation and Arbitration 
provisions in Section 12.9.1 and Section 12.9.2  may not be modified by the 
parties without the prior written approval of the Guam Public Utilities 
Commission. 

12.9.3 Judicial Relief.  Either Party may petition a court of appropriate jurisdiction, 
as described in Section 12.11, for non-monetary interim or provisional relief relating to any dispute 
or claim of breach arising out of or relating to this Agreement in order to prevent undue hardship 
relating to any such claimed breach pending the appointment of an arbitration panel as described 
in this Section 12.9. 

12.10 Governing Law. 

This agreement and the rights and duties of the parties hereunder shall be governed by and 
construed, enforced and performed in accordance with the laws of Guam, without regard to 
principles of conflicts of law. 
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12.11 Jurisdiction and Costs. 

Subject to and without prejudice to the mandatory arbitration provision set out in Section 
12.9 hereof, each Party hereby consents to the exclusive jurisdiction of the United States federal 
courts sitting in Guam for any action or proceeding to enforce the foregoing agreement to arbitrate, 
or ancillary to such arbitration proceedings, or to confirm or set aside any award rendered in such 
proceeding.  Both Parties waive any right to trial by jury in any such action described in this 
Section 12.11.  In the event such judicial proceedings are instituted by either Party, the prevailing 
Party shall be entitled to award of its costs and reasonable attorneys’ fees incurred in connection 
with such proceedings. 

12.12 Financial Accounting Standards. 

Under the latest interpretations of the Financial Accounting Standards Board’s 
Interpretation No. 46(R) (FIN No. 46(R)), “Consolidation of Variable Interest Entities,” GPA may 
be required to consolidate a seller’s entity for which GPA has entered into a long-term power 
purchase agreement.  Seller agrees to provide all reasonable commercially non-sensitive 
information needed and in Seller’s possession in order for GPA to determine whether or not Seller 
or any special purpose entity which owns Seller’s Facility must be consolidated by GPA under 
FIN No. 46(R) upon request from GPA.  If it is determined that GPA needs to consolidate Seller 
or such special purpose entity, Seller agrees to provide the minimum information in its possession 
that is needed to comply with the consolidation requirements of FIN 46(R) in a timely manner 
every calendar quarter during the Term upon request from GPA.  If GPA is required to consolidate 
Seller or the special purpose entity that owns Seller’s Facility in its financial statements, Seller 
agrees to provide access to any needed records in its possession and personnel, as requested by 
GPA, so GPA’s independent auditor, Ernst & Young LLP, can conduct financial statement audits 
in accordance with generally accepted auditing standards, as well as internal control audits in 
accordance with Section 404 of the Sarbanes-Oxley Act of 2002. 

12.13 Forward Contract. 

The Parties intend that in any relevant proceedings, each be regarded as a forward contract 
merchant in respect of this Agreement and that the Transaction and this Agreement be a forward 
contract for purposes of the United States Bankruptcy Code, 11 U.S.C. §§ 101 et seq., as amended 
from time to time, and the Puerto Rico Oversight, Management and Economic Stability Act, 
including Title III thereof. 

12.14 General. 

No delay of a Party in the exercise of, or the failure to exercise, any rights under this 
Agreement shall operate as a waiver of such rights, a waiver of any other rights under this 
Agreement or a release of the other Party from any of its obligations under this Agreement.  Any 
provision declared or rendered unlawful by any applicable court of law or regulatory agency or 
deemed unlawful because of a statutory change will not otherwise affect the remaining lawful 
obligations that arise under this Agreement; and provided, further, that if such an event occurs, the 
Parties shall use their Commercially Reasonable Efforts to reform this Agreement in order to give 
effect to the original intention of the Parties.  The term “including” when used in this Agreement 
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shall be by way of example only and shall not be considered in any way to be in limitation.  The 
headings used herein are for convenience and reference purposes only.  The indemnity provisions 
of this Agreement shall survive the termination of this Agreement for the period of the applicable 
statute of limitations.  The audit provisions of this Agreement shall survive the termination of this 
Agreement for a period of twelve (12) Months.  This Agreement shall be binding on each Party’s 
successors and permitted assigns. 

12.15 Entire Agreement; Amendment. 

This Agreement, together with any appendices, schedules, and any written supplements 
hereto constitutes the entire agreement between the Parties relating to the subject matter hereof.  
This Agreement shall be considered for all purposes as prepared through the joint efforts of the 
Parties and shall not be construed against one Party or the other as a result of the preparation, 
substitution, submission or other event of negotiation, drafting or execution hereof.  Except to the 
extent herein provided for, no amendment or modification to this Agreement shall be enforceable 
unless reduced to writing and executed by both Parties. 

12.16 Appendices. 

The following Appendices are included in this Agreement for all purposes:   

Appendix A Contract Price and Minimum Production 

Appendix B Notice Addresses 

Appendix C Energy Storage System and Performance Criteria 

Appendix D Independent Engineers 

Appendix E Permits 

Appendix F Form of Letter of Credit 

Appendix G Calculation of Curtailed Amount Due to Dispatch Down 

Appendix H Scheduling and Coordination 

Appendix I Base Conditions and Facility Test Protocol 

Appendix J Interconnection Agreement 

Appendix K Calculation of Weather Hours 

Appendix L Calculation of Shortfall Damages 

Appendix M Summary Of Key Terms Of Lenders’ Direct Agreement 
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12.17 Special Provisions. 

12.17.1 Prohibition Against Discrimination.  It is the policy of GPA not to 
discriminate on the basis of age, race, sex, color, national origin, or disability in its hiring and 
employment practices, or in admission to, access to, or operation of its programs, services, and 
activities.  With regard to all aspects of this Agreement, Seller certifies and warrants it will comply 
with this policy.  No person shall be excluded from participation in, be denied benefits of, be 
discriminated against in the admission or access to, or be discriminated against in treatment or 
employment in GPA’s contracted programs or activities, on the grounds of such person’s handicap 
or disability, age, race, color, religion, sex, national origin, or any other classification protected by 
federal or Guam law; nor shall any person be excluded from participation in, be denied benefits 
of, or be otherwise subjected to discrimination in performance of contracts with GPA or in the 
employment practices of GPA’s contractors.  Accordingly, all persons entering into contracts with 
GPA shall, upon request, be required to show proof of such nondiscrimination and to post notices 
of non-discrimination in conspicuous places that are available to all employees and applicants. 

12.17.2 Prohibition Against Contingent Fees.  Seller hereby represents that 
Seller has not been retained or retained any persons to solicit or secure a contract from GPA upon 
an agreement or understanding for a contingent commission, percentage, or brokerage fee, except 
for retention of bona fide employees or bona fide established commercial selling agencies for the 
purpose of securing business.  Breach of the provisions of this section is, in addition to a breach 
of this Agreement, a breach of ethical standards, which may result in civil or criminal sanction, 
debarment or suspension from being a contractor or subcontractor under any other contract with 
GPA and any Government Authority. 

12.17.3 Statement Concerning Ethical Standards.  In accordance with 2 
GAR, Div. 4 § 11103(b), Seller represents that it has not knowingly influenced and promises that 
it will not knowingly influence a government employee to breach any of the ethical standards set 
forth in 5 GCA Chapter 5 Article 11 (Ethics in Public Contracting) of the Guam Procurement Act 
and in Chapter 11 of the Guam Procurement Regulations. 

It shall be a breach of ethical standards for any person to offer, give or agree to give any 
employee or former employee, or for any employee or former employee to solicit, demand, accept 
or agree to accept from another person, a gratuity or an offer of employment in connection with 
any decision, approval, disapproval, recommendation, preparation of any part of a program 
requirement or a purchase request, influencing the content of any specification or procurement 
standard, rendering of advice, investigation, auditing or in any other advisory capacity in any 
proceeding or application, request for ruling, determination, claim or controversy or other 
particular matter, pertaining to any program requirement of a contract or subcontract or to any 
solicitation or proposal therefor.  It shall be breach of ethical standards for any payment, gratuity 
or offer of employment to be made by or on behalf of a subcontractor under a contract to the prime 
contractor or higher tier subcontractor or a person associated therewith, as an inducement for the 
award of a subcontractor or order.  Breach of the provisions of this paragraph is, in addition to a 
breach of this Agreement, a breach of ethical standards, which may result in civil or criminal 
sanction, debarment or suspension from being a contractor or subcontractor under any other 
contract with GPA and any Governmental Authority. 
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12.17.4 Prohibition Against Employment of Sex Offenders.  Seller warrants 
that no person providing services on behalf of Seller or in its employment who has been convicted 
of a sex offense under the provisions of Chapter 25 of Title 9 of the Guam Code Annotated, or 
convicted of an offense defined in Article 2 of Chapter 28 of Title 9 of the Guam Code Annotated 
regardless of the jurisdiction in which the conviction was obtained, shall provide services on behalf 
of Seller relative to this Agreement.  If any person employed by Seller and providing services 
under this Agreement is convicted subsequent to the date of this Agreement, then Seller warrants 
that it will notify GPA of the conviction within twenty-four hours of being made aware of the 
conviction, and will immediately remove such convicted person from providing services under 
this Agreement.  If Seller is found to be in violation of any of the provisions of this paragraph, 
then GPA shall give Notice to Seller to take corrective action.  Seller shall take corrective action 
within twenty-four hours of Notice from GPA, and Seller shall notify GPA when action has been 
taken.  If Seller fails to take corrective steps within twenty-four hours of Notice from GPA, then 
GPA in its sole discretion may suspend this Agreement temporarily upon prior written Notice to 
Seller until the individual in question is removed from service to GPA. 

12.17.5 Wage Determination.  Seller has read and understands the 
provisions of 5 GCA § 5801 and § 5802 governing wage and benefits determination.  Seller 
acknowledges the obligation to pay its employees on Guam who are delivering services to Guam 
in accordance with the U.S. DOL Wages and Benefits Determination as stated in 5 GCA §§ 5801 
and 5802.  A copy of the most recent U.S. DOL Wages and Benefits Determination for the Guam 
Region is attached hereto and incorporated by reference to this Agreement.  Seller shall apply the 
Wage and Benefits Determination for Guam promulgated by the U.S. Department of Labor on a 
date most recent to the renewal date of this Agreement in accordance with 5 GCA §§ 5801 and 
5802.   

12.18 Waiver of Immunity. 

To the extent that GPA may in any jurisdiction claim for itself or its assets or revenues 
immunity from suit, execution, attachment (whether in aid of execution, before judgment or 
otherwise) or other legal process, and to the extent that in any such jurisdiction there may be 
attributed to GPA or its assets or revenues such immunity (whether or not claimed), GPA agrees 
not to claim and irrevocably waives such immunity to the full extent permitted by the laws of such 
jurisdiction. 

12.19 Contract Documents. 

(a) Documents Included.  The following list of documents which are attached 
hereto, bound herewith or incorporated herein by reference shall constitute 
the contract documents, all of which are made a part hereof, and collectively 
evidence and constitute the contract between the parties hereto, and they are 
as fully a part of this Agreement as if they were set out verbatim and in full 
herein, and are designated as follows in their order of precedence: 

I. This Renewable Energy Purchase Agreement (REPA), 
Interconnection Agreement (IA) and Amendments to the REPA and 
IA 
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II. Amendments to Multi-Step Bid No.:  GPA-012-23 

III. Multi-Step Bid No.:  GPA-012-23 

IV. Seller’s Proposals and Submittals for Multi-Step Bid No.:  GPA-
012-23 

(b) Discrepancies.  In the case of discrepancies or conflicts between the above-
referenced contract documents, the REPA and IA shall take precedence over 
GPA-012-23, and Seller’s proposal submitted in response to the Multi-Step 
Bid.  In case of discrepancies or conflicts between the Amendments to GPA-
012-23, the Amendments shall take precedent.  If Seller believes that there 
is any discrepancy or inconsistency between this Agreement and the other 
contract documents, Seller shall bring such discrepancy to the attention of 
the General Manager before proceeding with the work affected thereby. 

(c) Presumption of Familiarity.  It will be conclusively presumed that Seller has 
read, examined and agreed to each and every term, condition, provision, 
covenant or agreement contained within each and every Contract 
Document.  Seller is assumed to be familiar with all federal (U.S.) and local 
laws, ordinances, rules and regulations of Guam that in any manner affect 
the work.  Ignorance of law on the part of Seller will not relieve Seller from 
responsibility. 

12.20 Service Contract. 

The Parties intend for this Agreement to be treated as a “service contract” for purposes of 
Section 7701(e) of the Internal Revenue Code. 
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IN WITNESS THEREOF, the Parties hereto made and executed this Agreement, signed 
by their duly authorized officers or individuals, as of the dates listed below. 

GUAM POWER AUTHORITY  PRG CTI TANGUISSON LLC 
GPA or Buyer  or Seller 
 
 
By:   By:   
 
Name:   Name:   
 
Title:   Title:   
 
Date:   Date:   
 
 
 

[Signature Page to Renewable Energy Purchase Agreement] 
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APPENDICES 

 

Exhibit 2 Page 54 of 91



Pre-Final Draft 
Subject to PUC Approval 

APPENDIX A 
51 

APPENDIX A 
 

CONTRACT PRICE, MINIMUM PRODUCTION 
AND GUARANTEED OUTPUT 

Contract 
Year 

Annual Contract 
Price ($/MWh) 

Estimated Annual 
Production (MWh)  

(= Minimum Production or 
Guaranteed Output) 

90% of Minimum 
Production (MWh) 

1 173.62 117,675.00 105,907.50 
2 175.35 117,229.00 105,506.10 
3 177.11 116,781.00 105,102.90 
4 178.88 116,330.00 104,697.00 
5 180.67 115,877.00 104,289.30 
6 182.47 115,421.00 103,878.90 
7 184.30 114,963.00 103,466.70 
8 186.14 114,502.00 103,051.80 
9 188.00 114,038.00 102,634.20 
10 189.88 113,573.00 102,215.70 
11 191.78 113,104.00 101,793.60 
12 193.70 112,635.00 101,371.50 
13 195.64 112,165.00 100,948.50 
14 197.59 111,695.00 100,525.50 
15 199.57 111,224.00 100,101.60 
16 201.56 110,753.00 99,677.70 
17 203.58 110,281.00 99,252.90 
18 205.62 109,808.00 98,827.20 
19 207.67 109,335.00 98,401.50 
20 209.75 108,862.00 97,975.80 
21 211.85 108,389.00 97,550.10 
22 213.97 107,916.00 97,124.40 
23 216.10 107,443.00 96,698.70 
24 218.27 106,970.00 96,273.00 
25 220.45 106,497.00 95,847.30 
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APPENDIX B 
 

NOTICE ADDRESSES 

If to the Seller: 
 
Seller   :  PRG CTI Tanguisson LLC 
Attention:    Steve E. Hicks and/or Chris Hicks 
Physical Address: 5565 Bankers Avenue  

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    hicks@provident.org and/or cch@provident.org 
Fax:    (225) 766-3988 
 

If to GPA: 
 
     Guam Power Authority 

Attention:    John M. Benavente, P.E., General Manager 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3180 
Email:    jbenavente@gpagwa.com 
Fax:          (671) 648-3290 
 
cc:  Jennifer G. Sablan, P.E., Assistant General Manager, Operations 

   jsablan@gpagwa.com 
 
With a copy of all notices, including notices of any defaults, sent to legal counsel of the 
applicable Party, as follows: 
 

Seller   :  PRG CTI Tanguisson LLC 
Attention:    Louis Quinn, Jr., FishmanHaygood LLP 
Physical Address: 100 North Street, Suite 800  

Baton Rouge, Louisiana 70802 
Phone:     (225) 706-4040 
Email:    lquinn@fishmanhaygood.com 
Fax:    (504) 310-0259 

 
 
Guam Power Authority 

Attention: Marianne Woloschuk, General Counsel 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
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Phone:     (671) 648-3203 
Email:    mwoloschuk@gpagwa.com 
Fax:          (671) 648-3290 

 
 
Either Party may change this information by giving five Business Days written notice prior to the 
effective date of the change. 
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APPENDIX C 
 

ENERGY STORAGE SYSTEM AND PERFORMANCE CRITERIA 

As part of the Facility, Seller shall install the Energy Storage System for the purpose of 
meeting GPA’s requirements set forth in Article Four and this Appendix C. 

1.1 The Energy Storage System shall be comprised of: 

30 MW/120 MWh Energy Storage System which will have the capability to control the 
Facility’s ramp-rate under one percent (1%) of the Facility Capacity (i.e. 300 kW) per 
minute.  The control period for the ramp-rate will be no more than 1 second and the Energy 
Storage System’s performance will be verified as set out in this Appendix C below.  The 
Energy Storage System may be dedicated to meet GPA’s requirements for energy shifting 
and rapid reserve as described in Section 4.16. 

1.2 Voltage and Frequency Ride-through 

The Facility shall meet the voltage and frequency ride-through requirements shown in 
Table 1 below.  Voltage and frequency measurements in the table are to be taken at the 
Delivery Point. 

Table 1 – Voltage and Frequency Ride-through Settings 

 
 

1.3 General Performance 

1.3.1 Seller’s output shall not produce undesirable effects on the GPA grid, such as issues 
with outages, frequency or voltage.  GPA shall notify Seller of such undesirable 
effects and shall have the right to order Seller to curtail deliveries of Renewable 
Energy from the Project to the Delivery Point until Seller has corrected the issue.  
GPA will not be required to pay for any curtailments during this period. 

Setpoint Trip Time
Under-voltage V<0.88 T>2.00

Normal voltage 0.88<V<1.10 no trip allowed
Over-voltage 1.10<V<1.20 T>2.00
Over-voltage 1.20<V T>0.16

Under-frequency F<57.0 T>0.16
Normal frequency 57.0<F<63.0 no trip allowed

Over-frequency 63.0<F T>0.16

Settings at Point of Interconnection (34.5 kV)
(V is magnitude in per unit)

(F is frequency in Hz)
(T is time in seconds)
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1.3.2  Evaluation of Performance Verification 

During the Delivery Period, Seller shall submit a performance verification report of Seller’s 
output and Energy Storage System for GPA’s review on a monthly basis.  Seller shall also 
provide annual data storage in the Facility database and GPA SCADA. 

1.4 Ramp-Rate Control Performance 

1.4.1 Energy Storage System will control the ramping rate under one percent (1%) of the 
Facility Capacity (i.e. 300 kW) per minute and the control period for the ramping 
rate will be no more than 1 second.  Detailed ramping control algorithm will be 
finalized through discussions between GPA and Seller after the final design of the 
Energy Storage System is put in place but no later than one (1) month before the 
commissioning test of the Facility will start.  Notwithstanding the foregoing, Seller 
will be required to adhere to the ramp-rate control requirement specified in this 
Appendix C at all times, unless requested otherwise by PSCC, including the period 
when the Energy Storage System is used for energy- shifting purposes as described 
in Section 4.16. 

1.4.2 Evaluation of Performance Verification 

(a)  During the Delivery Period, on an annual basis, Seller shall carry out the evaluation 
process for the performance verification of the Energy Storage System, including 
power test and one percent (1%) ramp-rate control test in the presence of GPA, 
once every year with annual data storage in the Facility database and GPA SCADA.  
Seller shall include the one percent (1%) ramp-rate control success rate in the 
monthly report submitted to GPA.  The performance data shall be downloaded from 
the Facility database by GPA for verification of success rate calculation. 

Given that the meter logs data for delivered power at a given time, t, we can 
represent the ramp-rate controlled power in kW as: 

𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟 = |𝑃𝑃(𝑡𝑡) −  𝑃𝑃(𝑡𝑡 −  ∆𝑡𝑡)| 

The ramp-rate shall be calculated every second in one-minute intervals, using the 
following equation: 

𝑅𝑅𝑅𝑅 =
|𝑃𝑃(𝑡𝑡) −  𝑃𝑃(𝑡𝑡 −  ∆𝑡𝑡)|

∆𝑡𝑡
 

 
or simply: 

𝑅𝑅𝑅𝑅 =
𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟

∆𝑡𝑡
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Where: 
𝑡𝑡= time 
∆𝑡𝑡 = 1 minute 
P(t) = ramp-rate-controlled power in kW at time, t 
Pramp = active power considering ramp-rate per 1min window 
RR = the ramp-rate, in kW per minute 

Satisfaction of the following equation shall be considered a failure case of ramp rate control 
performance: 

𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟  > 0.01 𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟 

Conversely, the satisfaction of the following equation shall be considered a success case of 
ramp-rate control performance: 

𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟   ≤ 0.01 𝑃𝑃𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟𝑟  

(b) Ramp-rate control shall be based on a plus or minus (±) one percent (1%) of rated 
power of 30MW plant (“Measured Value”). 

(c) At least ninety-five percent (95%) of the total number of calculated ramp-rate-
controlled power outputs must be successful. 

Success rate of ramp-rate control output is calculated as follows: 

𝑆𝑆𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎 =
𝑁𝑁𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠
𝑁𝑁𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡

 ×  100% 

Where: 

𝑆𝑆𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎= annual success rate (%) 

𝑁𝑁𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠 = number of successful tests in a year 

𝑁𝑁𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡 = number of tests (each second) in a year 

The guaranteed success rate of ninety-five percent (95%) is considered to have been met 
by Seller during the energy production period if the following equation is satisfied: 

𝑁𝑁𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠𝑠
𝑁𝑁𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡𝑡

 ×  100% ≥ 95% 

or simply: 

𝑆𝑆𝑆𝑆 ≥ 95% 
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(d) If the success rate exceeds the guaranteed ninety-five percent (95%), GPA will not 
provide any credits or deductions against future penalties for under-performance.  
In other words, achieving a success rate higher than ninety-five percent (95%) will 
not offset or reduce penalties for failing to meet the ninety-five percent (95%) 
success rate in future periods. 

(e) The one percent (1%) ramp-rate guaranteed success rate shall be ninety-five percent 
(95%) for Contract Years 1 through 25. 

1.4.3 Ramp-Rate Control Liquidated Damages 

GPA will not pay for the portion of the energy that falls short of the guaranteed 
success rate.  Specifically, liquidated damages will be applied if the guaranteed 
success rate for ramp control ninety-five percent (95%) is not achieved for the 
energy delivery period. 

The liquidated damages amount is calculated using the formula: 

𝐴𝐴𝐴𝐴 = (95% −  𝑆𝑆𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎) × 𝐸𝐸 × 𝐶𝐶 

Where: 

𝐴𝐴𝐴𝐴= annual penalty, in USD ($) 

𝑆𝑆𝑆𝑆𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎𝑎 = Ramp Control Success Rate, in % 

E = contractor’s total energy delivered at the POI for the delivery period 
 (i.e. Contract Year), in MWh 

C = contract year energy price in $/MWh 
For example, if the calculated annual success rate for one contract year is ninety-three (93%), Then 
GPA will not pay for two percent (2%) (ninety-five (95%) – ninety-three (93%) of the annual 
energy.  The liquidated damages may be deducted from one of the monthly invoices or Seller may 
issue a separate liquidated damages payment check to GPA.  The liquidated damages calculation 
amount shall not exceed two five-tenths (2.5%) of the annual energy delivered to the GPA grid. 
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APPENDIX D 
 

INDEPENDENT ENGINEER 

A&R Corporation, Barrigada, Guam 

Acme Universal Inc., Barrigada, Guam 

AECOM Technical Services, Inc., Hagatna, Guam 

AIC International Inc., Hagatna, Guam 

Allied Pacific Builders, Inc., Barrigada, Guam 

American Builder LLC, Tumon, Guam 

Amorient Contracting, Inc., Tamuning, Guam 

Anen Construction, Dededo, Guam 

APTIM, Tamuning, Guam 

ARS Aleut Construction, Tamuning, Guam 

ART Constructors LLC, Tamuning, Guam 

Asanuma Corporation, Barrigada, Guam 

Beacon Construction Co., Mangilao, Guam 

Black Construction Corporation, Barrigada, Guam 

Black and Veatch, Kansas City, Kansas 

BME & Sons Inc., Barrigada, Guam 

Brixco LLC, Tamuning, Guam 

Brownstone Construction, Inc., Tamuning, Guam 

BW24 Corporation, Tamuning, Guam 

Caddell-Nan JV (CNJV), Montgomery, Alabama 

CH Construction, LLC, Tamuning, Guam 

Chugach Consolidated Solutions, LLC, Tamuning, Guam 

CH2M HILL, Englewood, Colorado 
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Circle A Construction, Barrigada, Guam 

Citi Development & Construction, Inc., Tamuning, Guam 

Clayarch, Inc., Tamuning, Guam 

CMS Corporation, Barrigada, Guam 

Core Tech International Corporation, Tamuning, Guam 

DMS Construction, Yigo, Guam 

Detry Corporation, Tamuning, Guam 

DLR Corporation, Tamuning, Guam 

DN Tanks Inc., El Cajon, California 

DZSP21 LLC, Hagatna, Guam 

E.M.B. Electrical, Inc., Barrigada, Guam 

EMC2 Mechanical, Inc., Barrigada, Guam 

E3 Consulting, Denver, Colorado 

Environmental Chemical Corporation (ECC), Tamuning, Guam 

Fargo Pacific Inc., Hagatna, Guam 

First Pacific Builders, LLC, Tamuning, Guam 

Fix Builders, Barrigada, Guam 

Future World Corporation, Barrigada, Guam 

Geo-Engineering & Testing, Inc., Tamuning, Guam 

Global Pacific Design Builders, LLC, Tamuning, Guam 

GPPC, Inc., Saipan, Northern Mariana Islands 

Granite Construction Company Guam, Tamuning, Guam 

Green Community Development, dba Surface Solutions, Tamuning, Guam 

GSI Pacific, Inc., Dededo, Guam 

GTX Construction, LLC, Barrigada, Guam 
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Guam Advance Enterprises, Inc., Tamuning, Guam 

Guam Marine Services, Inc., Yigo, Guam 

Guam Pacific Mechanical and Electrical, LLC, Dededo, Guam 

Hagens Inc., Tamuning, Guam 

Hardwire Electrical, Dededo, Guam 

Hawaiian Rock Products, Mangilao, Guam 

HDCC Guam, LLC, Dededo, Guam 

HDR, Omaha, Nebraska 

Healy Tibbitts Builders, Inc., Hagatna, Guam 

Hensel Phelps Construction Co., Tamuning, Guam 

HEXEL Works, Inc. fma Rokko & Associates, Inc., Tamuning, Guam 

HKS Inc., Dallas, Texas 

I-Built Construction, Yigo, Guam 

IAN Corporation, Barrigada, Guam 

IMC Construction Group, Tamuning, Guam 

Infratech International LLC, Tamuning, Guam 

J&B Modern Tech, Tamuning, Guam 

J&RS Equipment Company, Tamuning, Guam 

Jacobs, Pasadena, California 

JHC Corporation, Tamuning, Guam 

JMI Edison, Tamuning, Guam 

JMSI Electrical LLC, Tamuning, Guam 

JRN Air Conditioning & Refrigeration, Inc., Tamuning, Guam 

Kinden Corporation, Tamuning, Guam 

Korando Corporation, Barrigada, Guam 
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LAA Construction, Barrigada, Guam 

MCS Constractors Inc., Tamuning, Guam 

Mega United Corp. Ltd., Tamuning, Guam 

Modern International, Inc., Tamuning, Guam 

Motorola, Inc., Harmon, Guam 

Mott MacDonald Group, United Kingdom 

MZ Corporation, Barrigada, Guam 

N.C. Macario & Associates, Inc., Hagatna, Guam 

Nakoa Guam, Inc., Tamuning, Guam 

Nan Inc., Barrigada, Guam 

NBBJ, Seattle, Washington 

Obayashi Corporation, Dededo, Guam 

P.E.P Construction, Barrigada, Guam 

Pacific Armor Screen, Tamuning, Guam 

Pacific Metal Works Corporation, Tamuning, Guam 

Pacific Modair Corporation, Tamuning, Guam 

Pacific Rim Constructors, Inc., Dededo, Guam 

Pacific Unlimited Inc., Tamuning, Guam 

Paxia Builders, Inc., Tamuning, Guam 

Perkins+Will, Chicago, Illinois 

PW Investment Corporation, Tamuning, Guam 

QRONUS8 Corporation, Barrigada, Guam 

Reaction Co., Barrigada, Guam 

REG Builders General Construction, Dededo, Guam 

Reliable Builders Inc., Tamuning, Guam 
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Relyant Global, LLC, Tamuning, Guam 

SAIC, San Diego, California 

SE Construction Corp, Tamuning, Guam 

Serrano Construction and Development Corp., Dededo, Guam 

Smithbridge Guam, Yigo, Guam 

Southcall Construction, Dededo, Guam 

Sumitomo Mitsui Construction Co. Ltd., Tamuning, Guam 

TC Pacific Construction, LLC, Tamuning, Guam 

TECHNI-CON, INC., Tamuning, Guam 

Tetra Tech Inc., Pasadena, California 

TG Engineers, PC, Barrigada, Guam 

Triple Tech Incorporated, Barrigada, Guam 

Tutugan Hill Group, Ltd., Tamuning, Guam 

Uniss Enterprises, LLC, Tamuning, Guam 

URS Corp., San Francisco, California 

Valcon Guam, LLC, Barrigada, Guam 

Vertex Guam, Barrigada, Guam 

VICC International, LLC, Herndon, Virginia 

VRM General Contractor, Tamuning, Guam 

West Enterprises, Incorporated, Tamuning, Guam 

WJ Construction Guam, LLC 
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APPENDIX E 
 

PERMITS 

[NOT USED] 
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APPENDIX F 
 

FORM OF LETTER OF CREDIT 

(Provided is sample which may be replaced by Bank / Financial Institution Form) 

(Bank or Financial Institution) 

___________, 202__ 

Irrevocable Standby Letter of Credit No. ____ 

Beneficiary: 
Guam Power Authority 
P.O. Box 2977 
Guam 96932-2977 
Attn: 
Applicant: 
 
 
Dear ___________: 

We hereby establish for the account of (Company Name) (“Applicant”) our irrevocable standby 
letter of credit in your favor for an amount of USD $[_______] ([_______] United States Dollars).  
Applicant has advised us that this letter of credit is issued in connection with the Renewable Energy 
Purchase Agreement, dated as of _____________, 2025, by and between the Applicant, and Guam 
Power Authority (the “Beneficiary”).  This letter of credit shall become effective immediately on 
the date hereof and shall expire on _____________________ [the date that is XX days after the 
date first set forth above] (such date, or such later date(s) as determined by Applicant in accordance 
with the next succeeding sentence, the “Expiration Date”).  The Expiration Date can be extended 
on one or more occasions by written notice to us from the Applicant, provided that such written 
notice is received at least ten (10) days prior to the Expiration Date.  This letter of credit is subject 
to the following: 

1. Funds under this letter of credit shall be made available to Beneficiary against its draft 
drawn on us in the form of Annex 1 hereto, accompanied by (a) a certificate in the form of Annex 
2 hereto, appropriately completed and signed by an authorized officer of Beneficiary, dated the 
date of presentation, and (b) the original of the letter of credit (the “Accompanying Documents”) 
and presented at our office located at (Bank/Financial Institution Address) attention 
____________ (or at any other office which may be designated by us by written notice delivered 
to you).  A presentation under this letter of credit may be made only on a day, and during hours, 
in which such office is open for business (a “Business Day”).  If we receive your draft and the 
Accompanying Documents at such office on any Business Day, all in strict conformity with the 
terms and conditions of this letter of credit, we will honor the same by making payment in 
accordance with your payment instructions on the third succeeding Business Day after 
presentation. 
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2. This letter of credit shall terminate upon the earliest to occur of (i) our receipt of a notice 
in the form of Annex 3 hereto signed by an authorized officer of Beneficiary, accompanied by this 
letter of credit for cancellation, or (ii) our close of business at our aforesaid office on the Expiration 
Date, or if the Expiration Date is not a Business Day, then on the succeeding Business Day.  This 
letter of credit shall be surrendered to us by you upon the earlier of presentation or expiration. 

3. This letter of credit is issued and subject to the International Standby Practices 1998 
(ISP98) International Chamber of Commerce Publication No. 590, and as to matters not addressed 
by ISP98, shall be governed by and construed in accordance with the laws of the State of New 
York and application of U.S. Federal Law. 

4. This letter of credit sets forth in full our undertaking, and such undertaking shall not in any 
way be modified, amended, amplified or limited by reference to any document, instrument or 
agreement referred to herein, except for Annexes 1, 2 and 3 hereto and the notices referred to 
herein; and any such reference shall not be deemed to incorporate herein by reference any 
document, instrument or agreement except as otherwise provided in this paragraph 4. 

5. Communications with respect to this letter of credit shall be in writing and shall be 
addressed to us at the address referred to in paragraph 1 above, and shall specifically refer to this 
letter of credit no. ____________. 

Very truly yours, 
_______________ 
Authorized signature 
(Bank or Financial Institution) 
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under LETTER OF CREDIT No. _____________ 
 
 
To: 
(Bank or Financial Institution) 
(Bank/Financial Institution Address) 
Attn:  _____________ 
 
 
[   Month,  Day   ,  Year   ] 
 
On Sight 
 
Pay to Guam Power Authority U.S. $ _________ [not to exceed amount available to be drawn] 
 
 
Wire to: 
Bank’s Name:  Bank of Guam 
Bank’s Location:  111 Chalan Santo Papa St., Hagatna, Guam 96910 
Bank’s Mailing Address:  P.O. Box BW, Hagatna, Guam  96932 
Account Name:  Guam Power Authority Revenue Fund Account 
Acct. No.:  (to be provided) 
Routing No.:  (to be provided) 
 
 
For value received and charge to account of Letter of Credit No. ______ of (Company Name) 
 
 

GUAM POWER AUTHORITY 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 

 
 
 
 
 
Drawing under Letter of Credit No. ______________ 
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Date:  ________________________ 

To: 
(Bank or Financial Institution) 
(Bank/Financial Institution Address) 
Attn:  _____________ 

The undersigned, a duly authorized officer of the Guam Power Authority, (“Beneficiary”), hereby 
certifies on behalf of Beneficiary to (Bank or Financial Institution) and to (Company Name) (the 
“Applicant”) with reference to irrevocable standby Letter of Credit No. _______ (the “Letter of 
Credit”) issued for the account of (Company Name) (“Applicant”), that: 

1) pursuant to the Renewable Energy Purchase Agreement, dated as of ______________, 
202__, by and between Applicant and Beneficiary and as of the date hereof, Beneficiary is 
entitled to draw under the Letter of Credit; 

2) by presenting this certificate and the accompanying sight draft, Beneficiary is requesting 
that payment in the amount of $____________, as specified on said draft, be made under 
the Letter of Credit by wire transfer or deposit of funds into the account specified on said 
draft; and 

3) the amount specified on the sight draft accompanying this certificate does not exceed the 
remaining amount to which Beneficiary is entitled to draft under said Renewable Energy 
Purchase Agreement. 

In witness whereof, Beneficiary has caused this certificate to be duly executed and delivered by 
its duly authorized officer as of the date and year written below. 

Date:  ________________ 

GUAM POWER AUTHORITY 

By: ________________________ 
Name: ________________________ 
Title: ________________________ 
 
 
Notice of surrender of Letter of Credit No. _____________ 

Date:  ________________________ 
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To: 
(Bank or Financial Institution) 
(Bank or Financial Institution Address) 
Attn:  _____________ 

Re:  Letter of Credit No. ____________________ issued for the account of (Company Name) 

Ladies and Gentlemen: 

We refer to your above-mentioned irrevocable standby Letter of Credit (the “Letter of Credit”).  
The undersigned hereby surrenders the Letter of Credit to you for cancellation as of the date hereof.  
No payment is demanded of you under this Letter of Credit in connection with this surrender. 

Very truly yours, 

GUAM POWER AUTHORITY 

 

By: _________________________ 

Name: _________________________ 

Title: _________________________ 
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APPENDIX G 
 

CALCULATION OF CURTAILED AMOUNT DUE TO  
GPA DISPATCH DOWN 

Buyer shall pay Seller, on the date payment would otherwise be due in respect of the day in which 
any curtailment is initiated by GPA for reasons other than Force Majeure or Seller Event of Default 
(“Dispatch Down”), an amount equal to the Contract Price times the amount of Renewable Energy 
that Seller could reasonably have delivered to Buyer but for such Dispatch Down, subject to the 
limitations provided in Appendix H, Section 1.2, which allow GPA to curtail energy delivered 
from Seller two percent (2%) of the Guaranteed Output in each Contract Year.  The determination 
of the curtailed amount associated with any Dispatch Down shall be calculated as follows: 

1) Identification of weather conditions for the period of Dispatch Down 

For any period the Facility was Dispatched Down, Seller shall document the Weather Data 
associated therewith.  (“Weather Data” means solar irradiation, wind speed, and ambient 
temperatures.) 

2) Curtailed amount calculation 

a. Seller shall use PVSyst energy simulation software or other software as agreed by 
the Parties to generate hypothetical generation amounts for the Dispatch Down 
period (curtailed amount MWh) by utilizing the Weather Data. 

b. In addition to “Annual Facility Test” (as described in Section 4.8 of this 
Agreement), GPA shall be entitled to check the accuracy of the equipment 
associated with the Weather Data once in each Contract Year as agreed with Seller.  
However, GPA shall be entitled to additional Facility Tests if an issue arises with 
the measured data. 

During Excused Hours, 

a. In the event only a part of the inverters are Dispatched Down, the curtailed amount shall 
be calculated using the average generation amount of the inverters in normal operation. 

b. In the event all of the inverters are Dispatched Down, the curtailed amount shall be 
calculated using the formula below.  Provided, that if measured values taken by 
pyranometers cannot be used as Weather Data (due to operation failure or unreliability of 
values taken by such pyranometers etc.), Weather Data provided by a third party institution 
agreed upon between GPA and Seller (an independent institution such as Solargis or 
NASA) shall be used.  If mutually agreed to by GPA and Seller, the formula and ratios in 
Table 1 may be adjusted if needed. 
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ENAC_i = Net AC energy measured at the PV production meter during time step 

i [kWh] 
PSTC = Total DC power installed based on module quantity and rated power 

[kW] 
GPOA_i = Measured plane-of-array irradiance as the average of measurements 

from all tilted pyranometers, averaged for time step i [W/m2] 
 

GSTC = Irradiance at Standard Test Condition (STC) [1000 W/m2] 
TSi = Time step duration for the data interval i (5 minutes = 0.08333hr) [hr] 
i = 5 minute time step 
PRMonthly = Monthly PR based on PVsyst (from Table 1 – Base Case Performance 

Ratios) 
 
 

Table 1 – Base Case Performance Ratios [to be completed based on Independent Engineer Report] 

Month Monthly PR [%] Ambient Temperature[℃] 
(Applied in Monthly PR) 

POA irradiance[kWh/m2] 
(Applied in Monthly PR) 

January 82.4 24 175.8 
February 81.9 25 171.9 

March 78.5 26 199.5 
April 78.2 26 201.3 
May 80.1 26 204.3 
June 80.9 27 195.0 
July 77.6 27 198.2 

August 76.9 27 196.2 
September 78.1 27 184.8 

October 81.4 26 181.8 
November 79.9 27 181.0 
December 82.2 27 178.9 
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APPENDIX H 
 

SCHEDULING AND COORDINATION PROCEDURES 

The Parties acknowledge that as of the Effective Date GPA has not yet established 
protocols for scheduling (firm or intermittent) power to permit solar energy generating projects to 
participate in GPA’s scheduling process.  As soon as practicable, in consultation with Seller (and 
after taking into account and accommodating Seller’s reasonable comments), GPA shall establish 
such protocols.  As soon as practicable after such protocols have been established, become 
effective and been provided to Seller, but not more than ninety (90) days thereafter, Seller shall 
use commercially reasonable efforts to cause the Project to become certified as an available 
resource, including negotiating and executing documents to become an available resource in 
Guam.  Following certification and whenever applicable, Seller shall use commercially reasonable 
efforts to comply with all additional reasonable protocols issued by GPA relating to available 
resources during the Delivery Period, and GPA shall consult with Seller (and take into account 
and accommodate Seller’s reasonable comments) in connection with the preparation of any such 
additional protocols.  Seller shall not be required to incur additional costs to comply with such 
future protocols or to become an available resource under future requirements to be established by 
GPA.  In the event that any protocols for scheduling (firm or intermittent) power to permit solar 
energy generating projects to participate in GPA’s scheduling process is established after the 
Effective Date and such protocols conflict with the procedures set forth in this Appendix H, the 
procedures set forth in this Appendix H shall control. 

1.1 General 

(a) Notices.  Seller shall submit to GPA notices and updates required under 
this Agreement regarding the Project’s status, including, but not limited 
to, outage requests, Forced Outages and Forced Outage reports.  If a 
web based system is not available, Seller shall promptly submit such 
information to GPA (in order of preference) telephonically, by 
electronic mail, or facsimile transmission to the personnel designated to 
receive such information.  Seller shall also provide additional reporting 
requirements specified by the GPA Power System Control Center. 

(b) GPA Settlements.  GPA shall be responsible for all settlement functions 
within GPA related to the Project. 

(c) Resource Data Template.  Seller shall provide the data to GPA that is 
required for GPA’s resource data template (or successor data system) 
for the Project consistent with this Agreement.  Neither Party shall 
change the template for such data without the other Party’s prior written 
consent. 
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(d) Annual Delivery Schedules.  No later than forty-five (45) days before 
(A) the first day of the first Contract Year and (B) the beginning of each 
calendar year for every subsequent Contract Year during the Delivery 
Period, Seller shall provide a non-binding forecast of each month’s 
average-day expected Actual Renewable Energy for the following 
calendar year. 

(e) Monthly Delivery Schedules.  Ten (10) Business Days before the 
beginning of each month during the Delivery Period, Seller shall 
provide a non-binding forecast of each day’s average expected Actual 
Renewable Energy for the following month (“Monthly Delivery 
Forecast”). 

(f) Daily Delivery Schedules.  By 5:30 AM Guam Prevailing Time on the 
Business Day immediately preceding the date of delivery, Seller shall 
provide GPA with a non-binding forecast of the Project’s available 
energy (a “Day-Ahead Forecast”).  A Day-Ahead Forecast provided in 
a day prior to any non-Business Day(s) shall include Schedules for the 
immediate day, each succeeding non-Business Day and the next 
Business Day.  Each Day-Ahead Forecast shall clearly identify, for each 
hour, Seller’s estimate of the Project’s available energy.  Seller may not 
change such Schedule past the deadlines provided in this section except 
in the event of a Forced Outage or Schedule change imposed by GPA, 
in which case Seller shall promptly provide GPA with a copy of any and 
all updates to such Schedule indicating changes from the then-current 
Schedule.  These notices and changes to the Schedules shall be sent to 
GPA’s on-duty scheduling coordinator.  If Seller fails to provide GPA 
with a Day-Ahead Forecast as required herein, then for such 
unscheduled delivery period only GPA shall rely on the delivery 
Schedule provided in the Monthly Delivery Forecast or GPA’s best 
estimate based on information reasonably available to GPA and Seller 
shall be liable for Scheduling and delivery based on such Monthly 
Delivery Forecast or GPA’s best estimate. 

(g) Hourly Delivery Schedules.  Notwithstanding anything to the contrary 
herein, in the event Seller makes a change to its Schedule on the actual 
date of delivery for any reason, including Forced Outages (other than a 
scheduling change imposed by GPA), that results in a change to its 
deliveries (whether in part or in whole), Seller shall notify GPA 
immediately by calling GPA’s on-duty scheduling coordinator.  Seller 
shall notify GPA of Forced Outages in accordance with this Agreement.  
Seller shall keep GPA reasonably informed of any developments that 
are reasonably expected to affect either the duration of the outage or the 
availability of the Project during or after the end of the outage. 
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1.2 Dispatch Down/Curtailment. 

(a) GPA shall have the right to order Seller to curtail deliveries of 
Renewable Energy from the Project to the Delivery Point pursuant to a 
Notice of a Dispatch Down (as defined in Appendix G) delivered to 
Seller at least one (1) day prior to the curtailment date, when practical, 
provided that the value attributable to any Renewable Energy curtailed 
of more than two percent (2%) of the Guaranteed Output for any 
Contract Year which is not delivered during such curtailment periods, 
whether for transmission unavailability, operational dispatch or pre-set 
ramping parameters or otherwise shall be reimbursed in accordance 
with subsection (d) below. 

(b) Seller shall have the right in its discretion to make up any curtailed 
quantities, as calculated in accordance with Appendix G, of Renewable 
Energy as a result of a Dispatch Down (“Dispatch Down Makeup 
Production”), for which it is not reimbursed pursuant to this 
Appendix H, in the first and any subsequent Contract Year in which at 
least the Minimum Production is delivered and to extend the Term to 
the extent necessary, but not to exceed six (6) months, to make up any 
curtailed quantities.  The Contract Price for the Contract Year in which 
the make-up occurs shall apply to Dispatch Down Makeup Production.  
Production in excess of Guaranteed Output for any Contract Year as set 
forth in the third column of Appendix A will first be applied to any 
previous years’ Deficiency Amounts, then to Dispatch Down Makeup 
Production, then treated under this Agreement as production in excess 
of Guaranteed Output. 

(c) GPA shall provide to Seller all technical information necessary to justify 
and support each Dispatch Down.  Seller agrees to reduce the Project’s 
Renewable Energy as set forth in such a Notice of Dispatch Down that 
meets the requirements set forth herein. 

(d) For each MWh of Renewable Energy from the Facility curtailed by GPA 
until the end of this Agreement, GPA shall pay Seller, on the date 
payment would otherwise be due in respect of the month in which any 
such curtailment occurred, an amount equal to the product of the 
Contract Price times the amount of Renewable Energy that Seller could 
reasonably have delivered to GPA but for such curtailment (“Lost 
Revenue”); provided that no Lost Revenue shall be due and payable 
from GPA to Seller for curtailments of up to two percent (2%) of the 
Guaranteed Output and for curtailments caused by Seller’s output 
materially deviating from the voltage, frequency, or other operating 
requirements specified in this Agreement, where such deviation has a 
material adverse effect on the GPA grid. 
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(e) For purposes of clarification, no curtailment by GPA, as a result of a 
warranted failure of or defect in the interconnection facilities transferred 
by Seller to GPA pursuant to the Interconnection Agreement, during the 
one-year warranty term thereof, shall count against the two percent (2%) 
curtailment threshold set forth above.  During the one-year warranty 
term of the interconnection facilities transferred, any curtailment by 
GPA which results from such failure of or defect in the interconnection 
facilities transferred will not be eligible for reimbursement by GPA to 
Seller as Lost Revenue payments. 

1.3 Outage Notification. 

(a) Planned Outages.  Seller shall schedule Planned Outages in accordance 
with Good Utility Practices and with the prior written consent of GPA, 
which consent may not be unreasonably withheld, conditioned or 
delayed.  Nonetheless, the Parties acknowledge that in all 
circumstances, Good Utility Practices shall dictate when Planned 
Outages should occur.  Seller shall notify GPA of Seller’s proposed 
Planned Outage schedule for the Project for the following calendar year 
by submitting a written Planned Outage schedule no later than October 
1st of each year during the Delivery Period.  The Planned Outage 
schedule is subject to GPA’s concurrence, which concurrence may not 
be unreasonably withheld, conditioned or delayed.  GPA shall promptly 
respond with its approval or with reasonable modifications to the 
Planned Outage schedule and Seller shall use its commercially 
reasonable efforts in accordance with Good Utility Practices to 
accommodate GPA’s requested modifications.  Notwithstanding the 
submission of the Planned Outage schedule described above, Seller 
shall also submit a completed form of outage notification to GPA no 
later than fourteen (14) days prior to each Planned Outage and 
reasonably appropriate outage information or requests to GPA.  Seller 
shall contact GPA with any requested changes to the Planned Outage 
schedule if Seller believes the Project must be shut down to conduct 
maintenance that cannot be delayed until the next scheduled Planned 
Outage consistent with Good Utility Practices.  Seller shall not change 
its Planned Outage schedule without GPA’s concurrence, not to be 
unreasonably withheld, conditioned or delayed. 

(b) Forced Outages.  Within two hours of any Forced Outage Seller shall 
submit a completed form of outage notification to GPA in accordance 
with the instructions shown on the agreed form and shall submit outage 
information to GPA.  Seller shall not substitute Renewable Energy from 
any other source for the output of the Project during a Forced Outage. 

(c) Coordination with GPA.  GPA shall cooperate with Seller in arranging 
and coordinating all Project outages. 
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1.4 Operations Logs and Access Rights. 

(a) Operations Logs.  Seller shall maintain a log of all material operations 
and maintenance information on a daily basis.  Such log shall include, 
but not be limited to, information on power production, efficiency, 
availability, maintenance performed, outages, results of inspections, 
manufacturer recommended services, replacements, and control settings 
or adjustments of equipment and protective devices.  Seller shall 
maintain this information for at least two (2) years and shall provide this 
information electronically to GPA within five (5) days of GPA’s 
request. 

(b) Access Rights.  GPA, its authorized agents, employees and inspectors 
shall have the right of ingress to and egress from the Project during 
normal business hours upon reasonable advance notice and for any 
purposes reasonably connected with this Agreement and in accordance 
with Section 12.4 and the other applicable requirements of this 
Agreement. 
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APPENDIX I 
 

BASE CONDITIONS AND FACILITY TEST PROTOCOL 

[GPA and Seller shall complete a mutually agreed process for commissioning and 
performance testing prior to COD and to any curtailment claims] 

1. Notice of Test plan to GPA 

2. Facility Test 

There are two types of “Facility Test”:  “Ramp-Rate Control” and “Output Capacity Test” 
performed for 1 (one) day each.  Before the test, SCADA should be installed completely for data 
acquisition and analysis, and data such as power generation and irradiation should be collected 
automatically.  The “Facility Test” results could be differ depending on the weather condition, so 
if it is determined that there is a weather condition problem, “Facility Test” should be performed 
another day within a week. 

2.1 Ramp Rate Control 

(1) Test procedure for one day follows Section 1.3.2 (Evaluation Performance 
Verification) of Appendix C. 

(2) If success rate is equal or greater than the Guaranteed Success Rate (in 
Appendix C), then Facility shall be deemed to be operated in accordance to its 
Design Capacity. 

(3) If success rate is less than the Guaranteed Success Rate (in Appendix C), then 
contractor shall analyze and solve the cause, and test should be performed the 
following day. 

2.2 Output Capacity 

(1) One day output capacity should be measured at Delivery Point. 

(2) If measured one day output capacity values is equal or greater than ninety percent 
(90%) of the expected average daily output capacity as set forth in the fourth 
column of Appendix A ([“Ninety percent (90%) of Minimum Production 
(MWh)”]/365), then the Facility shall be deemed to be operated in accordance to 
its Design Capacity. 

(3) If measured one day output capacity value is less than ninety percent (90%) of 
expected average daily output capacity ([“Ninety percent (90%) of Minimum 
Production (MWh)”]/365), then contractor shall compare the irradiance of tested 
day and expected irradiance (2268.7/365 = total sum of “POA irradiance 
[kWh/m^2] (Applied in Monthly PR)” of Appendix G/365).  If irradiance of tested 
day is less than expected irradiance, then test should be performed another day 
within a week. 
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3. Exclusion 

The Facility Test shall be redone if any of the following occur during the Facility Test: 

(a) Failure of Facility to perform caused by legislative, administrative, or executive 
regulation, order or requisition of the government, local utility or public utilities 
commission, or any state, provincial or municipal government or official; 

(b) Any Force Majeure or GPA Delay; or 

(c) Disconnection from the utility grid not caused by Seller or its subcontractors. 
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APPENDIX J 
 

INTERCONNECTION AGREEMENT 
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APPENDIX K 
 

CALCULATION OF WEATHER HOURS; DAMAGES FOR FAILURE TO PURCHASE 
RENEWABLE ENERGY 

For each applicable period, Seller shall calculate (1) the expected production of the Facility 
using the historical Weather Data from Solargis for irradiance and ambient temperature (the 
“Expected Historical Production”) and (2) the expected production of the Facility using the actual 
Weather Data (the “Expected Actual Production”).  Seller shall then obtain the quotient, rounded 
to the fourth decimal place (the “Production Factor”), equal to the Expected Actual Production 
divided by the Expected Historical Production.  If the Production Factor is greater than one (1), 
then no Weather Hours shall be deemed to have occurred.  However, if the Production Factor is 
less than one (1), then Weather Hours shall be deemed to have occurred.  The portion of any 
Deficiency Amount (as defined in this Agreement) attributable to such Weather Hours shall be the 
difference equal to (A) the aggregate Minimum Production amount for that period minus (B) the 
product of (x) the Production Factor and (y) the aggregate Minimum Production amount for that 
period.  The Deficiency Amount due to weather shall not be penalized. 

If the Parties disagree with respect to any Deficiency Amount due to weather, the Parties 
shall promptly negotiate in good faith to resolve such dispute for a further five (5) Business Days 
following which, if the Parties are still unable to agree, the Parties shall appoint an independent 
auditor at a cost shared by both Parties equally who shall be instructed to provide its determination 
with respect to the Deficiency Amount and such determination shall be conclusive and binding on 
the Parties. 

For GPA’s failure to purchase and receive Renewable Energy and/or Test Energy after 
Seller has tendered such Renewable Energy and/or Test Energy for delivery to GPA’s grid in 
accordance with this Agreement, Seller’s damages shall be an amount equal to the Contract Price 
times the Expected Actual Production representing the amount of Renewable Energy that Seller 
could reasonably have delivered to Buyer but for such failure by GPA.  Seller’s energy shall not 
be delivered to the grid until both parties have mutually agreed on the completion of all 
requirements, including but not limited to, the equipment and facilities for the PV, BESS, 
protection and interconnection.  Expected Actual Production shall be calculated using the Solargis 
and PVSyst with the assumptions set forth below; provided, that if measured values taken by 
pyranometers cannot be used as Weather Data (due to operation failure or unreliability of values 
taken by such pyranometers etc.), Weather Data provided by a third party institution agreed upon 
between GPA and Seller (an independent institution such as Solargis or NASA) shall be used. 
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* The system brand, product specification and its configuration in the simulation report 
above is not final version and could be changed upon the final detailed design. 
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APPENDIX L 
 

CALCULATION OF SHORTFALL DAMAGES 

The Shortfall Damages shall be the sum of the product of Deficiency Amounts and the 
applicable Incremental Price for production shortfalls below ninety percent (90%) during Contract 
Year evaluation and for production shortfalls after the five year make up period for any production 
shortfalls between ninety percent (90%) and one hundred (100%) of the Minimum Production. 

The following sets the conditions for Incremental Price and illustrates the calculation: 

The Incremental Price shall be deemed as below: 

1. In the event that the Actual Renewable Energy of the Contract Year is less than the 
ninety percent (90%) of Minimum Production as set forth in the fourth column of 
Appendix A, “Incremental Price” means, at the time of its calculation, the LEAC 
Rate minus the Contract Price, provided, however, if the LEAC Rate is equal to or 
less than the Contract Price then the Incremental Price shall be deemed to be zero. 

If LEAC Rate ≤  Contract Price: 
Incremental Price  = 0 

If LEAC Rate > Contract Price: 
Incremental Price  = (LEAC Rate – Contract Price) 

2. In the event that the Actual Renewable Energy is equal to or greater than the ninety 
percent (90%) of Minimum Production as set forth in the fourth column of 
Appendix A and less than Guaranteed Output as set forth in the third column of 
Appendix A, and 

The sum of Actual Renewable Energy and the Make-up Renewable Energy of 
consecutive five (5) Contract Years is less than the one hundred percent (100%) of 
the Minimum Production as set forth in the third column of Appendix A, then 
“Incremental Price” means, at the time of its calculation, the LEAC Rate minus the 
Contract Price, provided, however, if the LEAC Rate is equal to or less than the 
Contract Price, then the Incremental Price shall be deemed to be zero. 

If LEAC Rate ≤ Contract Price: 
Incremental Price  = 0 

If LEAC Rate > Contract Price: 
Incremental Price  = (LEAC Rate – Contract Price) 
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No Shortfall 
N 

Contract Year Evaluation: 
Shortfall Damage = (ninety percent (90%) of Minimum Production - 

Actual Production) x (Incremental Price) 

End of Five Year Make Up Period Evaluation: 
where ⓑ = Make-up Production for consecutive five Contract Years 
 
ⓒ = One hundred percent (100%) of Minimum Production 

1. If ninety percent (90%) of Minimum Production + ⓑ < ⓒ 
→ Shortfall Damages = {ⓒ - (Ninety percent (90%) of Minimum Production + ⓑ)} x  (Incremental Price) 
 

Less than one hundred 
(100%) of Minimum 

Production? 

End of Five Year Make Up Period Evaluation: 
Where ⓑ = Make-up Production for consecutive five Contract Years 
 
ⓒ = One hundred percent (100%) of Minimum Production 

1. If Actual Production + ⓑ < ⓒ 
→ Shortfall Damages = {ⓒ - (Actual Production + ⓑ)} x (Incremental Price) 

Actual Production (MWh) 

Less than ninety percent (90%) 
of Minimum Production? 

N 

Y 

Y 

Exhibit 2 Page 87 of 91



Pre-Final Draft 
Subject to PUC Approval 

APPENDIX M 
84 

APPENDIX M 
 

SUMMARY OF KEY TERMS OF LENDERS’ DIRECT AGREEMENT 

1. Parties 

(a) Guam Power Authority (“GPA”); 

(b) PRG CTI Tanguisson LLC (“Seller”);  

(c) Collateral Agent (as defined below). 

2. Consent to Security 

Notwithstanding anything to the contrary in the Renewable Energy Purchase Agreement: 

(a) GPA acknowledges and consents to the collateral assignment of the Renewable 
Energy Purchase Agreement and the security interests granted by Seller to the 
Collateral Agent or other representatives, in each case for the holders of the Facility 
Debt pursuant to the Financing Documents; 

(b) GPA acknowledges and agrees that none of the collateral assignments or security 
interests referred to in clause (a) above (i) constitutes (or with the giving of notice 
or lapse of time, or both, could constitute) either a breach of the Renewable Energy 
Purchase Agreement or an Event of Default, or (ii) requires any consent of GPA 
that is either additional or supplemental to the consent granted in clause (a) above; 
and 

(c) for so long as any obligation under the Financing Documents is outstanding, GPA 
shall not, without the prior written consent of the Collateral Agent (acting 
reasonably), consent to any amendment, modification, waiver, assignment, transfer, 
pledge or hypothecation of the Renewable Energy Purchase Agreement or any 
interest in the Renewable Energy Purchase Agreement, other than as specified in 
this Direct Agreement. 

3. Direct Payment 

GPA shall, unless directed otherwise by the Collateral Agent in accordance with applicable 
law, deposit all amounts payable to the Seller by it under the Renewable Energy Purchase 
Agreement into the Designated Account. 

4. Notices 

(a) GPA shall provide the Collateral Agent and Seller written notice (a “GPA Notice”) 
upon becoming aware of the occurrence of an Event of Default which specifies: 

(i) all unperformed obligations of GPA or Seller under the Renewable Energy 
Purchase Agreement of which GPA is aware (having made reasonable 
inquiry) and the grounds for such Event of Default, in sufficient detail to 
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enable the Collateral Agent to assess the nature of the matter described in 
the GPA Notice, and, with respect to a GPA Notice concerning Seller only, 
the requirement to remedy the non-compliance or default and the scope and 
amount of any liability of Seller resulting from such non-compliance or 
default by Seller; 

(ii) all amounts due and payable by Seller to GPA under the Renewable Energy 
Purchase Agreement, if any, on or before the date of the GPA Notice that 
remain unpaid at such date and, by cross-reference to the applicable 
provision(s) of the Renewable Energy Purchase Agreement, the nature of 
Seller’s obligation to pay such amounts; and 

(iii) the amount of any payments that GPA reasonably foresees will become due 
from Seller to GPA under the Renewable Energy Purchase Agreement, if 
any, during the applicable Cure Period. 

(b) GPA shall from time to time update any GPA Notice issued pursuant to this Section 
4 as and when it becomes aware of any unperformed obligations (including non-
payment of amounts that are due) under the Renewable Energy Purchase 
Agreement that were not specified in the relevant GPA Notice. 

(c) Nothing in this Direct Agreement will prevent the concurrent running of multiple 
GPA Notices. 

(d) The failure by GPA to provide GPA Notices, updates thereto or other notices 
described in this Section 4 shall not constitute a default hereunder. However, for so 
long as any obligation under the Financing Documents is outstanding, no notice of 
an Event of Default shall be deemed to have been given under this Direct 
Agreement or the Renewable Energy Purchase Agreement, as the case may be, 
unless and until a copy thereof shall have been sent by GPA to the Collateral Agent. 

5. Step-In Rights 

Notwithstanding anything to the contrary in the Renewable Energy Purchase Agreement 

(a) at any time during a Cure Period, GPA shall not, subject to the terms of this Direct 
Agreement, terminate or give notice terminating the Renewable Energy Purchase 
Agreement for an Event of Default or otherwise; and 

(b) the Collateral Agent may (but shall have no obligation to), in its sole discretion, 
perform or arrange for the performance of any act, duty or obligation required of 
Seller under the Renewable Energy Purchase Agreement, or remedy any breach by 
Seller of the Renewable Energy Purchase Agreement at any time, which 
performance or remedy by or on behalf of the Collateral Agent shall be accepted 
by GPA in lieu of performance by Seller and in satisfaction of Seller’s 
corresponding obligations under the Renewable Energy Purchase Agreement. If 
any breach by Seller of the Renewable Energy Purchase Agreement is remedied or 
any payment liabilities or obligations of Seller are performed by the Collateral 
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Agent under this Section 5, such action will discharge the relevant liabilities or 
obligations of Seller to GPA. No such performance by or on behalf of the Collateral 
Agent under this Section 5 will be construed as an assumption by the Collateral 
Agent, or any person acting on the Collateral Agent’s behalf, of any of the 
covenants, agreements or other obligations of Seller under the Renewable Energy 
Purchase Agreement. 

6. Restriction on Sale in Foreclosure 

In the event of any default by Seller under the Financing Documents or otherwise, the 
Collateral Agent agrees that it shall not (a) sell or otherwise dispose of the Facility in 
foreclosure; or (b) accelerate amounts owed by Seller under the Financing Documents. 

7. Relevant Definitions 

(a) “Collateral Agent” means [●], as collateral agent for the Lenders. 

(b) “Cure Period” means the period commencing on the date that the Collateral Agent 
receives a GPA Notice pursuant to Section 4 of this Direct Agreement and ending 
on the earliest of: 

(i) the relevant Cure Period Completion Date; 

(ii) the date that the Renewable Energy Purchase Agreement is terminated; or 

(iii) the date that this Direct Agreement is terminated. 

(c) “Cure Period Completion Date” means the date falling two hundred forty (240) 
days after the later of (i) the date that the Collateral Agent receives the relevant 
GPA Notice and (ii) the expiration date of any applicable cure period granted to 
Seller pursuant to the Renewable Energy Purchase Agreement; provided, that such 
period will, at the request of the Collateral Agent, be extended up to a maximum of 
one hundred twenty-five (125) additional days, but only to the extent that: (A) 
within the initial two hundred forty (240) day period provided for above, the 
Collateral Agent and GPA (each acting reasonably) agree to a plan specifying the 
remedial action to be taken with respect to the matter described in the GPA Notice; 
and (B) the extension requested by the Collateral Agent represents (in the 
reasonable opinion of GPA) a reasonable period of time to remedy the matter 
described in the GPA Notice. 

(d) “Designated Account” means that certain account [account name] maintained by 
Seller at [bank]. 

(e) “Event of Default” means (a) the definition thereof in the Renewable Energy 
Purchase Agreement and (b) any other breach by Seller of the Renewable Energy 
Purchase Agreement.   

(f) “Facility Debt” is defined in the Renewable Energy Purchase Agreement.  
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(g) “Financing Documents” is defined in the Renewable Energy Purchase Agreement. 

(h) “Lender” means (i) any Person that provides Facility Debt, together with their 
successors and assigns, and (ii) any Person that is appointed by any Person referred 
to in clause (i) above as its agent or trustee in connection with the Facility Debt. 

(i) “Person” means an individual, a general or limited partnership, a joint venture, a 
corporation, a limited liability company, a trust, an unincorporated organization or 
a governmental authority. 

(j) “Renewable Energy Purchase Agreement” means the Renewable Energy 
Purchase Agreement dated as of [●], by and between GPA and Seller. 
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 Interconnection Agreement  

INTERCONNECTION AGREEMENT 
 
This Interconnection Agreement ("Agreement") is made and entered into this [●]th day of 
[______], 2025 (the “Effective Date”), by Guam Power Authority ("GPA" or “Transmission 
Provider”), and PRG CTI Tanguisson LLC (“Interconnection Customer” or “Contractor”) each 
hereinafter sometimes referred to individually as "Party" or both referred to collectively as the 
"Parties." 
 
Transmission Provider Information 
 

Transmission Provider:  Guam Power Authority 
Attention:    John M. Benavente, P.E., General Manager 
Address:    P.O. Box 2977, Hagatna Guam 96932 
 
Physical Address:  Gloria B. Nelson Public Service Bldg. 
    688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3180 
Email:    jbenavente@gpagwa.com 
Fax:          (671) 648-3290 

 
 cc:  Jennifer G. Sablan, P.E., Assistant General Manager, Operations 
  jsablan@gpagwa.com 
 
Interconnection Customer Information 
 

Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Steve E. Hicks and/or Chris Hicks 
Physical Address: 5565 Bankers Avenue 

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    hicks@provident.org and/or cch@provident.org 
Fax:    225-766-3988 
 

Interconnection Customer Application No: [2025-       ] 
 
In consideration of the mutual covenants set forth herein, the Parties agree as follows: 
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Article 1.  Scope and Limitations of Agreement 
 
1.1 This Agreement governs the terms and conditions under which the Interconnection 

Customer’s Generating Facility will interconnect with, and operate in parallel with, the 
Transmission System.    

 
1.2 This Agreement does not constitute an agreement to purchase or deliver the 

Interconnection Customer's power.  The purchase or delivery of power and other services 
that the Interconnection Customer may require will be covered under a separate 
agreement.  The Interconnection Customer will be responsible for separately making all 
necessary arrangements (including scheduling) for delivery of electricity to GPA in 
accordance with GPA’s standard procedures, as provided by GPA to Interconnection 
Customer no later than ninety (90) days prior to commencement of testing of the 
Generating Facility.    

1.3 Responsibilities of the Parties 
 
 1.3.1 The Parties shall perform all obligations of this Agreement in accordance with all 

Applicable Laws and Regulations, Operating Requirements, and Good Utility 
Practice. 

 
 1.3.2 The Interconnection Customer shall construct, interconnect, operate and maintain 

its Generating Facility and construct or cause to be constructed the 
Interconnection Facilities in accordance with this Agreement, Good Utility 
Practice and the requirements of Section 1.3.4 below. 

1.3.2.1 The cost of constructing, interconnecting, operating and maintaining the 
Generating Facility shall be borne entirely by Interconnection Customer. 

1.3.2.2 The cost of developing, designing, procuring, constructing and installing 
the Interconnection Facilities shall be borne by Interconnection 
Customer  

1.3.2.3 On or before the Commercial Operation Date (as defined in the 
Renewable Energy Purchase Agreement), the Interconnection Customer 
shall transfer the Interconnection Facilities (other than as contemplated 
in this Agreement, Renewable Energy Purchase Agreement or as 
otherwise agreed to between the Parties) to GPA by execution and 
delivery of the Bill of Sale attached hereto as Attachment 7.     

 1.3.3 GPA shall operate and maintain the Transmission System, the Interconnection 
Facilities and the Network Upgrades in accordance with this Agreement and 
Good Utility Practice. 
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  1.3.3.1 The Parties agree that System Stability Upgrades and Network Upgrades 
will be required solely as a result of Interconnection Customer installing 
the Generating Facility and the Interconnection Facilities.   

 1.3.4 The Interconnection Customer agrees to construct the Interconnection Facilities in 
accordance with applicable specifications that meet or exceed those provided by 
the National Electrical Safety Code, the American National Standards Institute, 
IEEE Standards, Underwriter's Laboratory, and Operating Requirements in effect 
at the time of construction and other applicable national and state codes and 
standards.  This is to include GPA equipment and construction technical 
specifications and standards. The Interconnection Customer agrees to design and 
install its Generating Facility so as to reasonably minimize the likelihood of a 
disturbance adversely affecting or impairing the system or equipment of GPA.   

 
1.3.5 Interconnection Customer shall be responsible for the safe installation of the 

Interconnection Facilities.  Following transfer by Interconnection Customer in 
accordance with Section 1.3.2.3, GPA shall be responsible for the safe operation, 
maintenance, repair, inspection and condition of the Interconnection Facilities and 
the Transmission System, including System Stability Upgrades and Network 
Upgrades. 

1.3.6 GPA shall provide without cost to Interconnection Customer the reasonable use of 
labor, personnel and equipment necessary for Interconnection Customer’s 
installation of the Small Generating Facility and the Interconnection Facilities, so 
long as GPA does not incur material out-of-pocket cost or constraint of resources 
as a result thereof.   

1.4 Parallel Operation Obligations 
 

Once the Generating Facility has been authorized to commence parallel operation, the 
Interconnection Customer shall abide by all rules and procedures pertaining to the 
parallel operation of the Generating Facility in the Guam control area, including, but not 
limited to: 1) the rules and procedures concerning the operation of generation set forth by 
the Transmission Provider for the Transmission System and 2) the operating 
requirements set forth in Appendix H of the Renewable Energy Purchase Agreement. 

1.5 Metering  
 
The Parties’ responsibilities with respect to purchase, installation, operation, 
maintenance, testing, repair and replacement of metering and data acquisition equipment 
are specified in Section 7.4 of the Renewable Energy Purchase Agreement. 

1.6 Reactive Power 
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The Interconnection Customer shall design its Generating Facility to maintain a 
composite power delivery at continuous rated power output at the Point of 
Interconnection at all power factors over the range of 0.8 leading to 0.8 lagging, unless 
GPA has established different requirements that apply to all similarly situated generators 
in the control area on a comparable basis. The Generating Facility shall be capable of 
continuous dynamic operation throughout the power factor design range as measured at 
the Point of Interconnection. 

1.7 Definitions 
 
Capitalized terms used herein shall have the meanings specified in the Glossary of Terms 
in Attachment 1 or the body of this Agreement. 

Article 2.  Inspection, Testing, Authorization, and Right of Access  
2.1 Equipment Testing and Inspection 
 

2.1.1 The Interconnection Customer shall test and inspect its Generating Facility and 
the Interconnection Facilities prior to interconnection.  Interconnection Facilities 
tests and inspections shall comply with GPA requirements for Site Acceptance 
Testing.  The Interconnection Customer shall notify GPA of such activities no 
fewer than five Business Days (or as may be agreed to by the Parties) prior to 
such testing and inspection. The notification shall be made by submitting a test 
plan for GPA’s approval prior to the first scheduled testing date. GPA shall 
provide feedback within ten (10) business days. The test plan shall include all 
relevant testing details including but not limited to the date and time of each test, 
and expected MW and MVAR output of the Generating Facility.  Testing and 
inspection shall occur on a Business Day.  GPA may, at its own expense, send 
qualified personnel to the Generating Facility site to inspect the interconnection 
and observe the testing.  The Interconnection Customer shall provide GPA a 
written test report when such testing and inspection is completed. 

 
2.1.1.1 Site Acceptance Testing (SAT) and inspection of interconnection infrastructure 

and equipment shall be performed by a NETA certified test group or accredited 
organization as part of the Interconnection Customer’s test and inspection plan.  
SAT test reports for interconnection infrastructure and equipment shall be 
certified by the NETA certified group or organization. 

 
2.1.2 GPA shall provide the Interconnection Customer written acknowledgment within 

five (5) Business Days, that it has received the Interconnection Customer's written 
test report.  Such written acknowledgment shall not be deemed to be or construed 
as any representation, assurance, guarantee, or warranty by GPA of the safety, 
durability, suitability, or reliability of the Generating Facility or any associated 
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control, protective, and safety devices owned or controlled by the Interconnection 
Customer or the quality of power produced by the Generating Facility. 

2.2 Authorization Required Prior to Parallel Operation 
 

2.2.1 GPA has listed applicable parallel operation requirements in Appendix H of the 
Renewable Energy Purchase Agreement.  Additionally, GPA shall notify the 
Interconnection Customer of any changes to these requirements as soon as they 
are known.  GPA shall make Reasonable Efforts to cooperate with the 
Interconnection Customer in meeting requirements necessary for the 
Interconnection Customer to commence parallel operations by the in-service date 
specified in Attachment 4.   

 
2.2.2 The Interconnection Customer shall not operate its Generating Facility in parallel 

with the Transmission System without the one-time prior written authorization of 
GPA.  GPA will provide such authorization once GPA receives notification that 
the Interconnection Customer has complied with all applicable parallel operation 
requirements set forth in Appendix H of the Renewable Energy Purchase 
Agreement.  Such authorization shall not be unreasonably withheld, conditioned, 
or delayed. 

 
2.2.3 GPA shall have control of the power transmission system including the 

interconnecting transmission line breaker at the point of interconnection. 

2.3 Right of Access  
 

2.3.1 Upon reasonable notice, GPA may send a qualified person to the premises of the 
Interconnection Customer at or immediately before the time the Generating 
Facility first produces energy to inspect the interconnection, and observe the 
commissioning of the Generating Facility (including any required testing), 
startup, and operation for a period of up to three (3) Business Days after initial 
start-up of the unit.  

 
2.3.2 Following the initial inspection process described above, at reasonable hours, and 

upon reasonable notice, or at any time without written notice in the event of an 
emergency or hazardous condition, GPA shall have access to the Interconnection 
Customer's premises for any reasonable purpose in connection with the 
performance of the obligations imposed on it by this Agreement or if necessary to 
meet its legal obligation to provide service to its customers. GPA representatives 
shall follow Interconnection Customer’s safety procedures when accessing the 
Facility site and shall conduct themselves in a manner that will not interfere with 
the operation of the Facility.  Within forty-eight (48) hours after a GPA access 
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due to an emergency or hazardous condition, GPA shall provide a written 
summary of any such access and of any work performed during such access. 

 
 2.3.3 Each Party shall be responsible for its own costs associated with following this 

article. 
 

Article 3.  Effective Date, Term, Termination, and Disconnection  

3.1 Effective Date  
 
This Agreement shall become effective on the Effective Date. 

3.2 Term of Agreement  
 
This Agreement shall become effective on the Effective Date and shall remain in effect 
for a period of twenty-five (25) years, and plus optional five (5) years according to the 
Renewable Energy Purchase Agreement, from the Commercial Operation Date (as 
defined in the Renewable Energy Purchase Agreement), or such other longer period as 
the Interconnection Customer may request and shall be automatically renewed for each 
successive one-year period thereafter, unless terminated earlier in accordance with 
Article 3.3 of this Agreement.  In no event, however, shall GPA be entitled to terminate 
this Agreement unless and until the Renewable Energy Purchase Agreement is 
terminated.   

3.3 Termination  
 
No termination shall become effective until the Parties have complied with all Applicable 
Laws and Regulations applicable to such termination. 

 
3.3.1 The Interconnection Customer may terminate this Agreement at any time by 

giving GPA twenty (20) Business Days written notice. 
 
3.3.2  Transmission Provider may terminate this Agreement if the Generating Facility has 

ceased commercial operation for three (3) consecutive years, beginning with the 
last date of commercial operation for the Generating Facility, after giving the 
Interconnection Customer twenty (20) Business Days advance written notice. The 
Small Generating Facility will not be deemed to have ceased commercial operation 
for purposes of this Article 3.3.2 if the Interconnection Customer can document 
that it has taken other significant steps to maintain or restore operational readiness 
of the Generating Facility for the purpose of returning the Generating Facility to 
commercial operation as soon as possible. 
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3.3.3 Either Party may terminate this Agreement after Default pursuant to Article 6 of 
the Renewable Energy Purchase Agreement. 

 
3.3.4 Upon termination of this Agreement, the Generating Facility will be disconnected 

from the Transmission System.  All costs required to effectuate such 
disconnection shall be borne by the terminating Party, unless such termination 
resulted from the non-terminating Party’s Default of this Agreement or such non-
terminating Party otherwise is responsible for these costs under this Agreement. 

 
3.3.5 The termination of this Agreement shall not relieve either Party of its liabilities 

and obligations, owed or continuing at the time of the termination. 
 
3.3.6 The provisions of this Article shall survive termination or expiration of this 

Agreement. 

3.4 Temporary Disconnection 
 

Temporary disconnection shall continue only for so long as reasonably necessary under 
Good Utility Practice in accordance with Section 1.2(d) of Appendix H of the Renewable 
Energy Purchase Agreement.   

 
3.4.1 Emergency Conditions   
 
 "Emergency Condition" shall mean a condition or situation:  (1) that in the 

judgment of the Party making the claim is imminently likely to endanger life or 
property; or (2) that, in the case of GPA, is imminently likely (as determined in a 
non-discriminatory manner) to cause a material adverse effect on the security of, 
or damage to, the Transmission System or the Interconnection Facilities; or (3) 
that, in the case of the Interconnection Customer, is imminently likely (as 
determined in a non-discriminatory manner) to cause a material adverse effect on 
the security of, or damage to, the Generating Facility, or with respect to the 
Interconnection Facilities until transferred to GPA pursuant to this Agreement.  
Under Emergency Conditions, if GPA believes that the Emergency Condition 
may reasonably be expected to affect the Transmission System or the 
Interconnection Facilities, GPA may immediately suspend interconnection service 
and temporarily disconnect the Generating Facility.  GPA shall notify the 
Interconnection Customer promptly when it becomes aware of an Emergency 
Condition that may reasonably be expected to affect the Interconnection 
Customer's operation of the Generating Facility.  The Interconnection Customer 
shall notify GPA promptly when it becomes aware of an Emergency Condition 
that may reasonably be expected to affect the Transmission System.  To the extent 
information is known, the notification shall describe the Emergency Condition, 
the extent of the damage or deficiency, the expected effect on the operation of 
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both Parties' facilities and operations, its anticipated duration, and the necessary 
corrective action. 

 
3.4.2 Routine Maintenance, Construction, and Repair by GPA  

 
GPA may interrupt interconnection service or curtail the output of the Generating 
Facility and temporarily disconnect the Generating Facility from the Transmission 
System when necessary, according to Good Utility Practice, for routine 
maintenance and non-emergency construction and repairs on the Transmission 
System.  GPA shall provide the Interconnection Customer with ten (10) Business 
Days notice prior to such interruption.  GPA shall use Reasonable Efforts to 
coordinate such reduction or temporary disconnection with the Interconnection 
Customer.  The interruption or curtailment shall continue only for so long as 
reasonably necessary under Good Utility Practice.  

 
3.4.3 Forced Outages for Emergency Repairs  

 
During any forced outage, GPA may suspend interconnection service to effect 
immediate repairs on the Transmission System.  GPA shall use Reasonable 
Efforts to provide the Interconnection Customer with prior notice.  If prior notice 
is not given, GPA shall, upon request, provide the Interconnection Customer 
written documentation after the fact explaining the circumstances of the 
disconnection. 

 
3.4.4 Adverse Operating Effects  

 
GPA shall notify the Interconnection Customer as soon as practicable if, based on 
Good Utility Practice, there is a significant probability that operation of the 
Generating Facility will cause damage to the Transmission System.  Supporting 
documentation used to reach the decision to disconnect shall be provided to the 
Interconnection Customer upon request.  If, after notice, the Interconnection 
Customer fails to remedy the adverse operating effect within a reasonable time, 
GPA may disconnect the Generating Facility.  GPA shall provide the 
Interconnection Customer with five (5) Business Days notice of such 
disconnection, unless the provisions of Article 3.4.1 apply. 

 
3.4.5 Modification of the Generating Facility  

 
The Interconnection Customer must receive written authorization from GPA 
before making any change to the Generating Facility that may have a material 
impact on the safety or reliability of the Transmission System.  Such authorization 
shall not be unreasonably withheld.  Modifications shall be done in accordance 
with Good Utility Practice.  If the Interconnection Customer makes such 
modification without GPA’s prior written authorization, GPA shall have the right 

Exhibit 3 Page 12 of 43



  

9 
 Interconnection Agreement 

to temporarily disconnect the Generating Facility until the Interconnection 
Customer makes necessary changes in order for the Generating Facility not to 
have a material impact on the safety or reliability of the Transmission System. 

 
3.4.6 Reconnection  

 
The Parties shall cooperate with each other to restore the Generating Facility, 
Interconnection Facilities, and the Transmission System to their normal operating 
state as soon as reasonably practicable following a temporary disconnection. 
 

3.4.7 Outages During Construction Requested by the Interconnection Customer 
 
For all scheduled outages required to perform the work, the Interconnection 
Customer shall: 
 

A. Submit a written request to the GPA Power System Control Center, 
addressed to the Chief Dispatcher, two weeks (14 days) prior to the outage 
date. Outages will not be granted without a written request. 

B. Coordinate closely with the GPA T&D Superintendent of Overhead Lines, 
or his designated representative. 

C. For outages affecting GPA customers, limit outages to a maximum of six 
(6) hours daily. GPA Customers shall not experience a scheduled 
interruption exceeding six (6) hours per day. Scheduled interruptions 
affecting the same customers on consecutive days are also not permitted. 

D. For outages affecting transmission circuits only (and not affecting GPA 
customers), limit outages to eight (8) hours per day (8:00 AM to 4:00 PM). 

E. Submit an outage plan on areas affecting schools to GPA for approval prior 
to the start of work. The following shall be incorporated in the outage plan 
in addition to the requirements indicated above: 

i. Outages shall not be permitted during school hours. 
ii. The outage plan shall be practical and incorporated in the project 

schedule to meet the required completion date. 
iii. GPA will not consider any requests for time extension due to outage 

restrictions caused by school schedules. 
F. For outages affecting Navy circuits, submit a written request to GPA and 

Navy DZSP 30 days prior to the outage date. The Interconnection Customer 
shall directly coordinate with Navy DZSP for outages affecting navy 
circuits. 

G. Submit outage requests for one work location per day. Due to manpower 
limitations to monitor contractors and potential power quality issues, GPA 
will not approve outages at two separate work locations. 
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GPA will be responsible for de-energizing and re-energizing circuits as required 
by the project. GPA will also be responsible for notifying the media and public 
announcements regarding the planned outages. 

 

Article 4.  Cost Responsibility for Interconnection Facilities  
4.1 Interconnection Facilities  

 
The Interconnection Customer shall install and pay for the cost of the Interconnection 
Facilities itemized in Attachment 2 of this Agreement, and as further set forth in Section 
1.3.  

4.2 System Stability Upgrades 
 

It is agreed that certain system operational characteristic changes or Generator Facility 
modifications idenfitied in System Impact Study for the Project shall be required to be 
installed by the Interconnection Customer as a result of the development, installation or 
operation of the Generating Facility or other generation installed in Guam.  For the 
avoidance of doubt, such modifications do not include the synchronous condenser or the 
standalone battery identified in Article 4.3 of the System Impact Study, which 
modifications shall be installed by GPA at GPA’s expense. 

 

Article 5.  Network Upgrades   

5.1 (Reserved)  
 

5.2 (Reserved) 

Article 6.  Billing, Payment, Milestones, and Financial Security 

6.1 Milestones 
 
The Parties shall, prior to financial closing under the Financing Documents (as defined 
under the Renewable Energy Purchase Agreement) agree on milestones for which each 
Party is responsible and list them in Attachment 4 of this Agreement.  A Party's 
obligations under this provision may be extended by agreement.  If a Party anticipates 
that it will be unable to meet a milestone for any reason other than an event of Force 
Majeure (as defined in the Renewable Energy Purchase Agreement), it shall immediately 
notify the other Party of the reason(s) for not meeting the milestone and (1) propose the 
earliest reasonable alternate date by which it can attain this and future milestones, and (2) 
request appropriate amendments to Attachment 4.  The Party affected by the failure to 
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meet a milestone shall not unreasonably withhold agreement to such an amendment 
unless (1) it will suffer significant uncompensated economic or operational harm from the 
delay, (2) attainment of the same milestone has previously been delayed, or (3) it has 
reason to believe that the delay in meeting the milestone is intentional or unwarranted 
notwithstanding the circumstances explained by the Party proposing the amendment. 

 

Article 7.  Not Used 

 

Article 8.  Contract Documents 

8.1 Documents Included  
 
The following list of documents which are attached hereto, bound herewith or 
incorporated herein by reference shall constitute the contract documents, all of which are 
made a part hereof, and collectively evidence and constitute the contract between the 
parties hereto, and they are as fully a part of this Agreement as if they were set out 
verbatim and in full herein, and are designated as follows in their order of precedence: 
 

A. This Interconnection Agreement (IA) and Renewable Energy Purchase Agreement 
(REPA) and Amendments to the IA and REPA 

B. Amendments to Multi-Step Bid No.: GPA-012-23 
C. Multi-Step Bid  No.: GPA-012-23 
D. Contractor’s Proposals and Submittals for Multi-Step Bid No.: GPA-012-23 

8.2 Discrepancies  
 
In the case of discrepancies or conflicts between the above-referenced contract 
documents, the IA and REPA shall take precedence over GPA-012-23, and Contractor’s 
proposal submitted in response to the Multi-Step Bid.  If Contractor  believes that there is 
any discrepancy or inconsistency between this Agreement and the other contract 
documents, Contractor shall bring such discrepancy to the attention of the General 
Manager before proceeding with the work affected thereby. 

8.3 Presumption of Familiarity  
  
It will be conclusively presumed that Contractor has read, examined and agreed to each 
and every term, condition, provision, covenant or agreement contained within each and 
every Contract Document.  Contractor is assumed to be familiar with all federal (U.S.) 
and local laws, ordinances, rules and regulations of Guam that in any manner affect the 
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work.  Ignorance of law on the part of Contractor will not relieve Contractor from 
responsibility. 

Article 9.  Confidentiality 
 
9.1 Confidential Information shall mean any confidential and/or proprietary information 

provided by one Party to the other Party that is clearly marked or otherwise designated 
“Confidential.”  For purposes of this Agreement all design, operating specifications, and 
metering data provided by the Interconnection Customer shall be deemed Confidential 
Information regardless of whether it is clearly marked or otherwise designated as such. 

 
9.2 Confidential Information does not include information previously in the public domain, 

required to be publicly submitted or divulged by Governmental Authorities (after notice 
to the other Party and after exhausting any opportunity to oppose such publication or 
release), or necessary to be divulged in an action to enforce this Agreement.  Each Party 
receiving Confidential Information shall hold such information in confidence and shall 
not disclose it to any third party nor to the public without the prior written authorization 
from the Party providing that information, except to any permitted disclosee of 
Confidential Information pursuant to the Renewable Energy Purchase Agreement, to 
fulfill obligations under this Agreement, or to fulfill legal or regulatory requirements. 

 
 9.2.1 Each Party shall employ at least the same standard of care to protect Confidential 

Information obtained from the other Party as it employs to protect its own 
Confidential Information. 

 
 9.2.2 Each Party is entitled to equitable relief, by injunction or otherwise, to enforce its 

rights under this provision to prevent the release of Confidential Information 
without bond or proof of damages, and may seek other remedies available at law 
or in equity for breach of this provision. 

 
9.3 Notwithstanding anything in this Article to the contrary, if during the course of an 

investigation by a Governmental Authority or otherwise, a Governmental Authority 
requests information from one of the Parties that is otherwise required to be maintained in 
confidence pursuant to this Agreement, the Party receiving the request, if required under 
Applicable Laws and Regulations, shall provide the requested information to the 
Governmental Authority conducting the investigation, within the time provided for in the 
request for information.  In providing the information, the Party may request that the 
information be treated as confidential and non-public by the Governmental Authority and 
that the information be withheld from public disclosure.  The Party shall notify the other 
Party to this Agreement when it is notified by a Governmental Authority that a request to 
release Confidential Information has been received, at which time either of the Parties 
may respond before such information would be made public.    
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Article 10.  Disputes  
 
10.1 The Parties agree to resolve all disputes arising out of this Agreement according to the 

provisions of the Renewable Energy Purchase Agreement. 
 

Article 11.  Not Used 
 

Article 12.  Miscellaneous 
 

12.1 Governing Law, Regulatory Authority, and Rules  
 
The validity, interpretation and enforcement of this Agreement and each of its provisions 
shall be governed by the laws of the Territory of Guam (where the Point of 
Interconnection is located), without regard to its conflicts of law principles.  This 
Agreement is subject to all Applicable Laws and Regulations.  Each Party expressly 
reserves the right to seek changes in, appeal, or otherwise contest any laws, orders, or 
regulations of a Governmental Authority. 

12.2 Amendment  
 
The Parties may amend this Agreement by a written instrument duly executed by both 
Parties. 

12.3 No Third-Party Beneficiaries  
 
This Agreement is not intended to and does not create rights, remedies, or benefits of any 
character whatsoever in favor of any persons, corporations, associations, or entities other 
than the Parties, and the obligations herein assumed are solely for the use and benefit of 
the Parties, their successors in interest and where permitted, their assigns. 

12.4 Waiver  
 

12.4.1 The failure of a Party to this Agreement to insist, on any occasion, upon strict 
performance of any provision of this Agreement will not be considered a waiver 
of any obligation, right, or duty of, or imposed upon, such Party. 

 
12.4.2 Any waiver at any time by either Party of its rights with respect to this Agreement 

shall not be deemed a continuing waiver or a waiver with respect to any other 
failure to comply with any other obligation, right, duty of this Agreement.  
Termination or Default under this Agreement for any reason by the 
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Interconnection Customer shall not constitute a waiver of the Interconnection 
Customer's legal rights to obtain an interconnection from GPA.  Any waiver of 
this Agreement shall, if requested, be provided in writing. 

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

 
12.6 Multiple Counterparts 

 
This Agreement may be executed in two or more counterparts, each of which is deemed 
an original but all constitute one and the same instrument. 

12.7 No Partnership  
 
This Agreement shall not be interpreted or construed to create an association, joint 
venture, agency relationship, or partnership between the Parties or to impose any 
partnership obligation or partnership liability upon either Party.  Neither Party shall have 
any right, power or authority to enter into any agreement or undertaking for, or act on 
behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other 
Party. 

12.8 Severability  
 
If any provision or portion of this Agreement shall for any reason be held or adjudged to 
be invalid or illegal or unenforceable by any court of competent jurisdiction or other 
Governmental Authority, (1) such portion or provision shall be deemed separate and 
independent, (2) the Parties shall negotiate in good faith to restore insofar as practicable 
the benefits to each Party that were affected by such ruling, and (3) the remainder of this 
Agreement shall remain in full force and effect. 

12.9 Security Arrangements  
 
Infrastructure security of electric system equipment and operations and control hardware 
and software is essential to ensure day-to-day reliability and operational security.   Both 
Parties are expected to meet basic standards for system infrastructure and operational 
security, including physical, operational, and cyber-security practices. 
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12.10 Environmental Releases  
 
Each Party shall notify the other Party, first orally and then in writing, of the release of 
any hazardous substances, any asbestos or lead abatement activities, or any type of 
remediation activities related to the Generating Facility or the Interconnection Facilities, 
each of which may reasonably be expected to affect the other Party.  The notifying Party 
shall (1) provide the notice as soon as practicable, provided such Party makes a good 
faith effort to provide the notice no later than twenty-four (24) hours after such Party 
becomes aware of the occurrence, and (2) promptly furnish to the other Party copies of 
any publicly available reports filed with any governmental authorities addressing such 
events. 

 

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

 
  12.11.1 The creation of any subcontract relationship shall not relieve the 

hiring Party of any of its obligations under this Agreement.  The 
hiring Party shall be fully responsible to the other Party for the acts 
or omissions of any subcontractor the hiring Party hires as if no 
subcontract had been made; provided, however, that in no event 
shall a Party be liable for the actions or inactions of the other Party 
or its subcontractors with respect to obligations of the first Party 
under this Agreement.  Any applicable obligation imposed by this 
Agreement upon the hiring Party shall be equally binding upon, 
and shall be construed as having application to, any subcontractor 
of such Party. 

 
  12.11.2 The obligations under this Article will not be limited in any way by 

any limitation of subcontractor’s insurance. 
 

Article 13.  Notices  

13.1 General  
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Unless otherwise provided in this Agreement, any written notice, demand, or request 
required or authorized in connection with this Agreement ("Notice") shall be deemed 
properly given if delivered in person, delivered by recognized national currier service, or 
sent by first class mail, postage prepaid, to the person specified below: 

 
If to the Interconnection Customer: 

 
Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Steve E. Hicks and/or Chris Hicks 
Physical Address: 5565 Bankers Avenue 

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    hicks@provident.org and/or cch@provident.org 
Fax:    (225) 766-3988 
 

If to the Transmission Provider: 
 
     Guam Power Authority 

Attention:    John M. Benavente, P.E., General Manager 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3180 
Email:    jbenavente@gpagwa.com 
Fax:          (671) 648-3290 
 
cc:  Jennifer G. Sablan, P.E., Assistant General Manager, Operations 

   jsablan@gpagwa.com 
 

13.2 Billing and Payment  
  
 Billings and payments shall be sent to the addresses set out below: 
 

Interconnection Customer:  
 
Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Marla Scannicchio, CPA, Chief Financial Officer 
Physical Address: 5565 Bankers Avenue 

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    mpage@provident.org 
Fax:    (225) 766-3988 
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Transmission Provider: 
  
     Guam Power Authority 

Attention:    John J.E. Kim, Chief Financial Officer 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3120/3119 
Email:    jjekim@gpagwa.com 
Fax:          (671) 648-3290 

 

13.3 Alternative Forms of Notice 
 
Any notice or request required or permitted to be given by either Party to the other and 
not required by this Agreement to be given in writing may be so given by telephone, 
facsimile or e-mail to the telephone numbers and e-mail addresses set out below: 

 
If to the Interconnection Customer:  

 
Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Marla Scannicchio, CPA, Chief Financial Officer 
Physical Address: 5565 Bankers Avenue 

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    mpage@provident.org 
Fax:    (225) 766-3988 
 

If to the Transmission Provider:  
 
     Guam Power Authority 

Attention:    John M. Benavente, P.E., General Manager 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3180 
Email:    jbenavente@gpagwa.com 
Fax:          (671) 648-3290 
 
cc:  Jennifer G. Sablan, P.E., Assistant General Manager, Operations 

   jsablan@gpagwa.com 
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13.4 Designated Operating Representative  
 
The Parties may also designate operating representatives to conduct the communications 
which may be necessary or convenient for the administration of this Agreement.  This 
person will also serve as the point of contact with respect to operations and maintenance 
of the Party’s facilities. 

 
Interconnection Customer’s Operating Representative:  

 
Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Marla Scannicchio, CPA, Chief Financial Officer 
Physical Address: 5565 Bankers Avenue 

Baton Rouge, Louisiana 70808 
Phone:     (225) 766-3977 
Email:    mpage@provident.org 
Fax:    (225) 766-3988 

 
Transmission Provider’s Operating Representative:  
 

Guam Power Authority 
Attention: Jennifer G. Sablan, P.E., Assistant General 

Manager, Operations 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3212 
Email:    jsablano@gpagwa.com 
Fax:          (671) 648-3290 
 

With a copy of all notices, including notices of any defaults, sent to legal counsel of the 
applicable Party, as follows: 

Interconnection Customer:  PRG CTI Tanguisson LLC 
Attention:    Louis Quinn, Jr., FishmanHaygood LLP 
Physical Address: 100 North Street, Suite 800 

Baton Rouge, Louisiana 70802 
Phone:     (225) 706-4040 
Email:    lquinn@fishmanhaygood.com 
Fax:    (504) 310-0259 
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Guam Power Authority 

Attention: Marianne Woloschuk, General Counsel 
Address:    P.O. Box 2977, Hagatna Guam 96932 

 
Physical Address:  Gloria B. Nelson Public Service Bldg. 

     688  Route 15, Mangilao Guam 96913 
Phone:     (671) 648-3203 
Email:    mwoloschuk@gpagwa.com 
Fax:          (671) 648-3290 

 

13.5 Changes to the Notice Information  
 
Either Party may change this information by giving five Business Days written notice 
prior to the effective date of the change. 

 
 
 

[Signature page follows] 
 

Exhibit 3 Page 23 of 43



  

20 
 Interconnection Agreement 

Article 14.  Signatures  
 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their 
respective duly authorized representatives. 
 
For the Transmission Provider 
 
 
By: ___________________________________________ 
 
Name: John M. Benavente, P.E. 
 
Title: General Manager 
 
Date: [●●], 2025 
 
 
 
For the Interconnection Customer 
 
 
By: ___________________________________________ 
 
Name:  [●●] 
 
Title: [●●] 
 
Date: [●●], 2025 
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Attachment 1 
Glossary of Terms 

 
 
Applicable Laws and Regulations – All duly promulgated applicable federal, state, territorial 
and local laws, regulations, rules, ordinances, codes, decrees, judgments, directives, or judicial or 
administrative orders, permits and other duly authorized actions of any Governmental Authority. 

Business Day – Any day except a Saturday, Sunday, a Federal Reserve Bank holiday or an 
official Guam holiday. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time 
for the relevant Party's principal place of business.  
 
Default – The failure of a breaching Party to cure its breach under this Agreement pursuant to 
Article 6 of the Renewable Energy Purchase Agreement. 
 
Effective Date – The date first set forth in the preamble hereto. 
 
Generating Facility – The Interconnection Customer's device for the production of electricity, 
but shall not include the Interconnection Facilities. 
 
Good Utility Practice – Any of the practices, methods and acts engaged in or approved by a 
significant portion of the electric utility industry during the relevant time period, or any of the 
practices, methods and acts which, in the exercise of reasonable judgment in light of the facts 
known at the time the decision was made, could have been expected to accomplish the desired 
result at the lowest reasonable cost consistent with good business practices, reliability, safety and 
expedition.  Good Utility Practice is not intended to be limited to the optimum practice, method, 
or act to the exclusion of all others, but rather to be generally acceptable and consistently 
adhered to acceptable practices, methods, or acts. 
 
Governmental Authority – Any federal, territorial or local governmental body; any 
governmental, quasi-governmental, regulatory or administrative agency, commission, body or 
other authority exercising or entitled to exercise any administrative, executive, judicial, 
legislative, policy, regulatory or taxing authority or power; or any court or governmental 
tribunal. 
 
IEEE Standards – The standards of the Institute of Electrical and Electronics Engineers (IEEE), 
or its IEEE Standards Association (IEEE-SA), in effect as of the Effective Date. 
 
Interconnection Customer – As defined in the preamble hereto. 
 
Interconnection Facilities – The Interconnection Facilities include all facilities and equipment 
between the Generating Facility and the Harmon Substation, including any modification, 
additions or upgrades that are necessary to physically and electrically interconnect the 
Generating Facility to such facilities.  The Interconnection Facilities are described in more detail 
in Attachment 2 and Attachment 3 hereto.  
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Network Upgrades – Additions, modifications, and upgrades to the Transmission System 
required for steady state system stability at or beyond GPA’s existing substations to 
accommodate the interconnection, at the Point of Interconnection, of the Interconnection 
Customer’s facility with the Interconnection Facilities.  Network Upgrades are described in more 
detail in Attachment 6 and do not include the Interconnection Facilities. 
 
Operating Requirements – Any operating and technical requirements that may be applicable 
and are set forth in the Renewable Energy Purchase Agreement or in this Interconnection 
Agreement, including Attachment 5 hereto. 
 
Party or Parties – The Transmission Provider, Interconnection Customer or any combination of 
the above. 
 
Point of Interconnection – The point at the Generating Facility site where the Generating 
Facility connects with the Interconnection Facilities, as shown in Attachment 3.   
 
Reasonable Efforts – With respect to an action required to be attempted or taken by a Party 
under the Interconnection Agreement, efforts that are timely and consistent with Good Utility 
Practice and are otherwise substantially equivalent to those a Party would use to protect its own 
interests. 
 
Renewable Energy Purchase Agreement - The Renewable Energy Purchase Agreement for the 
sale by Interconnection Customer and the purchase by GPA of renewable solar energy from the 
Generating Facility, dated as of the date hereof.  
 
System Stability Upgrades –  Additions, modifications, and upgrades to the Transmission 
System, System Operational Characteristics or Generating Facility required for power system 
recovery as a result of faults or loss of generation events, which are not considered as Network 
Upgrades.   
 
Tariff – The Transmission Provider’s tariff through which open access transmission service and 
interconnection services are offered and as amended or supplemented from time to time, or any 
successor tariff. 
 
Transmission Provider – As defined in the preamble hereto. 
 
Transmission System – The facilities owned, controlled or operated by the Transmission 
Provider that connect to the Interconnection Facilities and are used to provide transmission 
service under the Tariff. 
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Attachment 2 
 

Description of the Generating Facility,  
Interconnection Facilities, and Metering Equipment 

 
 
 Equipment, including the Generating Facility, Interconnection Facilities, and metering 
equipment shall be itemized and identified as being owned by the Interconnection Customer or 
by GPA. 
 
Interconnection Facilities: 
 
 The Interconnection Facilities include the following: 
 
Description of work:  
 
a) Generating Facility Substation 

 
1. Interconnection Customer shall provide a 34.5 kV switchgear with breakers to 

interconnect the existing Harmon-Tanguisson Underground Transmission Line and the 
future Dos Amantes Substation. 
 

2. Interconnection Customer shall install SEL-411L and SEL-311L for the line protection 
relays on the switchgear. 
 

3. Interconnection Customer shall install SEL-787 primary and backup for bus protection on 
the switchgear. 
 

4. Interconnection Customer shall install SEL-787 and SEL-751 for transformer protection 
on the switchgear. 
 

5. Interconnection Customer shall install SEL-735 for metering on the switchgear. 
 

6. Interconnection Customer shall install SEL-ICON and SEL-3350 RTAC for 
communications processor. 
 

7. Interconnection Customer shall install Nxtphase Tesla Fault Recorder on the switchgear. 
 

8. Interconnection Customer shall provide GE G500 RTU primary and backup in a cabinet 
for SCADA communications to GPA PSCC. 
 

9. Interconnection Customer shall provide Cisco network switches primary and backup in a 
network cabinet. 
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10. Interconnection Customer shall provide GPS satellite clock for time synchronization of 
all the devices. 
 

11. Refer to GPA Specification E-030 for switchgear requirements. 
 

12. Interconnection Customer shall provide cabinet, fiber patch panel, and other fiber 
accessories necessary for termination of the fiber optic cables. 
 

13. Interconnection Customer shall provide battery charger and battery system in the 
substation. 

 
b) From Generating Facility to Harmon 34.5 kV Line 

 
1. Interconnection Customer shall provide a new GPA-compliant 35 kV underground 

system from the Facility Substation to the existing X93/X103 and X86/X101 
transmission lines near the entrance to Two Lovers Point. 
 

2. Interconnection Customer shall repair the X86 riser at Harmon Substation. 
 

3. Interconnection Customer shall ensure that the new 35 kV system shall include new 
2#1000 kCMIL Al. XLPE 133% insulated cables per phase, 35 kV modular splices, 
concrete encased conduits (4-6” and 1-4”) and Manholes (8’x8’x8’). Interconnection 
Customer shall ensure that all civil works and materials will adhere to GPA standards and 
specifications. 
 

4. Interconnection Customer shall test the existing X93/X103 and X86/X101 conductors, 
splices and terminations from the connection point near Two Lovers Point to Harmon 
Substation to ensure safe operation. Any line segments, splice or terminations that fail 
shall be replaced per GPA standards. 
 

5. Interconnection Customer shall install 144 strand single mode fiber optic from the 
Generating Facility Substation to Harmon Substation. 
 

6. Interconnection Customer shall ensure the existing 35 kV conductors from the Two 
Lovers Point area towards the Tanguisson Power Plant are properly secured and sealed 
for future use by GPA. 
 

7. In accordance with the System Impact Study, Interconnection Customer shall 
automatically curtail active power for the specified contingency events. 
 

c) From Generating Facility Substation to future Dos Amantes Substation 
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1. Interconnection Customer shall install a new 35 kV system including new 2#1000 
kCMIL Al. XLPE 133% insulated cables per phase, 35 kV modular splices, concrete 
encased conduits (4-6” and 1-4”) and Manholes (8’x8’x8’) connecting the Generating 
Facility Substation to the future Dos Amantes Substation, which is located near the 
Generating Facility Substation along Route 34. Interconnection Customer shall ensure 
that all civil works and materials will adhere to GPA standards and specifications. 

 
Spare Parts: 

 
The Interconnection Customer shall provide the following spare parts with proper storage; 

 
a. For each equipment supplied, the manufacturer’s recommended spare parts shall be 

provided in accordance with best utility practices. 

b. Non-standard/inventory materials:  Provide replacement or replacement parts. 

c. Others: TBD 

 
Generating Facility: 
 
The project consists of a solar PV system (73.1 MWdc / 60 MWac nameplate capacity) with 
fifteen (15) 4.4 MVA inverters and a battery energy storage system (30MW / 120 MWh 
nameplate capacity) with nine (9) 4.4 MVA inverters to be stepped up to 34.5 kV at the onsite 
collector substation. The POI will terminate at the Harmon circuits defined as X86 and X93 
underground transmission lines at the new 34.5 kV Dos Amantes Substation, located directly 
across the street from the Generating Facility along Route 34.  These circuits will be intercepted 
at existing power manholes designated as MH6A and MH6B and be extended to the Dos 
Amantes Substation.  The new Generating Facility Substation will connect directly to the GPA 
Dos Amantes Substation with a single 34.5kV underground transmission line to achieve the 
desired POI.  Power cables for the new X86 and X93 transmission line circuits will use 2-1,000 
kcmil Al, 34.5kV XLPE 133% insulation complying with GPA standards and specifications. 
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Addendum to Attachment 2 -- Project Site Plan 
[Preliminary and subject to changes] 
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Addendum to Attachment 2 – Overall Interconnection Route (Subject to change) 
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Attachment 3 
One-line Diagram Depicting the Generating Facility,  

Interconnection Facilities and Metering Equipment (Subject to change) 
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Attachment 4 
Milestones 

 
In-Service Date: The Scheduled Commercial Operation Date (as defined under the 

Renewable Energy Purchase Agreement, which date is 12/31/2028, as 
may be extended pursuant to the terms of the Renewable Energy Purchase 
Agreement) 

 
(1) Preliminary design for Interconnection Facilities  Interconnection Customer 
  
 30% Design 

- Transmission Line (Generating Facility to Harmon):   12/30/2025 
- Transmission Line (Generating Facility to Dos Amantes): 1/29/2026  
- Substation:        3/2/2026  

 
 60% Design 

- Transmission Line (Generating Facility to Harmon):   1/27/2026  
- Transmission Line (Generating Facility to Dos Amantes): 2/27/2026 
- Substation:        3/27/2026 

 
 Final Design 

- Transmission Line (Generating Facility to Harmon):   3/3/2026  
- Transmission Line (Generating Facility to Dos Amantes): 4/2/2026  
- Substation:        5/4/2026  

 
 
 
(2) GPA approval of design basis     GPA 
  
 30% Design 

- Transmission Line (Generating Facility to Harmon):   1/13/2026 
- Transmission Line (Generating Facility to Dos Amantes): 2/13/2026  
- Substation:        3/16/2026  

 
 60% Design 

- Transmission Line (Generating Facility to Harmon):   2/17/2026 
- Transmission Line (Generating Facility to Dos Amantes): 3/19/2026  
- Substation:        4/21/2026 

 
 Final Design 

- Transmission Line (Generating Facility to Harmon):   4/3/2026 
- Transmission Line (Generating Facility to Dos Amantes): 5/5/2026 
- Substation:        6/3/2026 

 
 
(3) Interconnection Customer to have all permits in  Interconnection Customer 
 hand for Interconnection Customer construction 
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 to start on public roads (supported by GPA engineering) 
 

- Transmission Line (Generating Facility to Harmon):   7/3/2026  
- Transmission Line (Generating Facility to Dos Amantes): 8/3/2026  

Substation:       9/2/2026  
 

(4) Insurance        Interconnection Customer  
 -  November 1, 2026 (Construction Notice to Proceed) 
 
(5) Development Security      Interconnection Customer  
 - Within ten (10) Business Days from the date when  
    a binding credit agreement is executed but no later  
    than the Financing Arrangement Deadline November 1, 2026 
 
(6) Construction completion     Interconnection Customer  
 - 36 months after contract execution date 
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Attachment 5 
 

Additional Operating Requirements for the Transmission Provider's 
Transmission System Needed to Accept the Interconnection Customer 

 
  

Curtailment due to a ramp rate greater than 3MW/minute 
 
If ramp rate is greater than 3 MW/minute and this situation lasts more than ten (10) times per day 
or five (5) consecutive times per day, Seller shall reduce plant output to meet ramp rate of less 
than 3 MW/minute. If system issues remain, GPA reserves the right to restrict Seller’s plant 
output until Seller restores operation with a ramp rate less than 3 MW/minute. 
 

(a)  GPA counts the ramp rate as a failure if it is greater than 3 MW/minute. 
i. If the number of failures is greater than ten (10) times per day or five (5) 

consecutive times per day, GPA SCADA sends the warning command to 
Seller’s EMS/PMS or informs Seller via email. The period from the initial 
failure to the point where successful operation continues for more than one 
minute shall be considered as one failure event.  

ii. Seller’s EMS/PMS double checks the number of failure times, and sends back to 
GPA SCADA to verify the exact number of failure times.  

iii. Seller sends the restore documentation including analysis of the data, how to fix, 
fix plan and expected results to GPA for confirmation. 

iv. When Seller restores operation with a ramp rate of less than 3MW/minute for 
full renewable power (60 MW), then Seller sends the restoration result 
documentation to GPA. 

v. GPA reviews the restoration result documentation and allows Seller to operate 
Seller’s renewable plant in its full capacity (60 MW).  

 
(b)  If GPA’s ESS or UFLS is activated twice during a single day due to Seller’s failure to 
meet 3 MW per minute ramp rate, then GPA reserves the right to restrict Sellers’s plant 
output until Seller restores operation with a ramp rate of less than 3 MW/minute.  Parties will 
verify ramp performance during these events at the end of each Contract Year (as defined in the 
Renewable Energy Purchase Agreement) to determine if it qualifies as a Dispatch Down (as 
defined in the Renewable Energy Purchase Agreement) curtailment. 
 
The Seller is interconnecting into an established GPA power grid.  The Seller shall design, 
construct, and operate its facilities to ensure compatible operations with GPA and protect its 
facilities against any grid events.  These measures shall comply with inverter ride-through and/or 
ramping requirements as stated in the System Impact Study. 
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Attachment 6 
 

Transmission Provider's Description of its Network Upgrades 
and Network Upgrade Costs 

 
GPA shall install fiber optic lines or provide for fiber optic line communications connectivity 
for each substation affected by the transmission line differential relay upgrade as described in 
Attachment 5, except for the Generating Facility to Harmon Substation transmission lines 
wherein the Interconnection Customer is responsible for fiber optic lines communication. 
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Attachment 7 
Bill of Sale 

 
 

THIS BILL OF SALE (this “Bill of Sale”) is made and entered into by PRG CTI Tanguisson LLC 
(“Seller”), and Guam Power Authority (“Buyer”, and together with Seller, the “Parties”), effective 
as of [_____], 20__. 
 

RECITALS 

 WHEREAS, Seller in connection with the development, construction and ownership of a 
solar power generating station and related assets located in the Territory of Guam (the “Project”) 
has designed, developed and constructed, and owns, certain transmission, switching and related 
assets described more fully on Exhibit “A” hereto, together with all ancillary rights and interests 
(including all manufacturers’ and contractors’ warranties) relating thereto and further described 
on Exhibit “A” hereto (the “Assets”); and 
 
 WHEREAS, Seller and Buyer entered into a Renewable Energy Purchase Agreement dated 
as of __________, 20__, pursuant to which Seller and Buyer have agreed to sell and purchase 
renewable energy generated by the Project (the “Seller Purchase Agreement”), and Seller and 
Buyer entered into a Generator Interconnection Agreement dated as of ___________, 20__, 
pursuant to which Seller and Buyer have agreed to the installation and interconnection of the 
Project with Buyer’s transmission system (the “GIA”); and 
 
 WHEREAS, as contemplated by the GIA, and in connection with the operation of the 
Project by Seller and the purchase and sale of renewable energy pursuant to the Purchase 
Agreement, Seller desires to transfer and Buyer desires to receive the Assets. 
 
 NOW, THEREFORE, BE IT KNOWN THAT: 
 
 1. Conveyance and Assignment.   For good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, Seller does hereby GRANT, BARGAIN, 
ASSIGN, TRANSFER, SET OVER, DELIVER AND CONVEY to Buyer all of Seller’s right, 
title and interest in and to the Assets, TO HAVE AND TO HOLD the Assets by Buyer and its 
successors and permitted assigns, forever. 
 
 2. NO WARRANTY.  THE ASSETS ARE HEREBY CONVEYED AS IS, WHERE IS, AND 
SELLER HEREBY GIVES NO WARRANTY OF DESIGN, MATERIALS, WORKMANSHIP OR 
PERFORMANCE OF THE ASSETS, EITHER EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.   However, Seller 
covenants and agrees that the manufacturers’ and contractors’ warranties transferred hereby as part 
of the Assets shall extend for a period of at least one (1) year from the acceptance of the Assets by 
Seller. 
 
 3. Further Assurances.  Seller for itself, its successors and assigns, hereby covenants 
and agrees that, at any time and from time to time upon the written request of Buyer, Seller will 
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do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, 
such further acts, deeds, assignments, transfers, conveyances, powers of attorney and assurances 
as may be reasonably required in order to assign, transfer, set over, convey, assure and confirm 
unto and vest in Buyer, its successors and assigns, title to the assets sold, conveyed and transferred 
by this Bill of Sale. 
 
 4. Counterparts.  This Bill of Sale may be executed in counterparts. 
 
 5. Governing Law.  This Bill of Sale shall be governed by and construed in and 
interpreted in accordance with the laws of the Territory of Guam. 
 

[Signature page follows.] 
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  IN WITNESS WHEREOF, the Parties have executed this Bill of Sale as of the date 
above first written.  

Seller: 
PRG CTI TANGUISSON LLC 
 
 
By:  ______________________________________ 
Name:  ____________________________________ 
Title:  _____________________________________ 
 
 
Buyer:  
GUAM POWER AUTHORITY 
 
 
By:  ______________________________________  
Name:  ____________________________________ 
Title:  _____________________________________ 
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A C K N O W L E D G E M E N T S 
 
GUAM, U.S.A.  ) 
   )  SS: 
MUNICIPALITY OF  ) 
  ___________________ ) 
 

ON THIS ____ day of ______________________, 20___, before me, a notary public in and 
for Guam, personally appeared _______________________________________________, known or 
identified to me to be the ______________________ of Guam Power Authority, an autonomous 
instrumentality of the government of the Territory of Guam, whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he/she executed the same on behalf of said 
corporation, in such capacity, being fully authorized to do so, and for the uses and purposes therein 
contained. 

 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day 

and year first above written. 
 ________________________________________ 
 
 
 
GUAM, U.S.A.  ) 
   )  SS: 
MUNICIPALITY OF  ) 
  ___________________ ) 
 

ON THIS ____ day of ______________________, 20___, before me, a notary public in and 
for Guam, personally appeared _______________________________________________, known or 
identified to me to be the ______________________ of 
________________________________________________, whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he/she executed the same on behalf of said 
corporation, in such capacity, being fully authorized to do so, and for the uses and purposes therein 
contained. 
 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day 
and year first above written. 
 
 
 ________________________________________ 
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Exhibit “A” 

Description of Assets 

 
[Description to be added, if applicable] 
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	Ex. 2 - Guam Renewables Project - GPA Phase IV REPA Template - 308964951-v31-c
	ARTICLE One DEFINITIONS
	1.1 “Actual Renewable Energy” means the actual energy output of the Facility (expressed in MWhs), measured at the Delivery Point, over any Production Measurement Period.  Actual Renewable Energy shall be measured by the Seller Metering Equipment and a...
	1.2 “Affiliate” means, with respect to any party, any other party (other than an individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such party.  For this purpos...
	1.3 “Agreement” has the meaning set forth in the initial paragraph above.
	1.4 “Appraisal Price” means the average of three (3) appraisals of the fair market value of the Facility at the time, delivered by three (3) independent appraisers qualified by experience and expertise to determine the arms’ length fair market value o...
	1.5 “Approval” or “Approvals” means all permits, licenses, consents, authorizations, approvals, no objection certificates, visas, registrations, grants, acknowledgements or agreements required under the laws to be obtained from any Governmental Author...
	1.6 “Bankrupt” means with respect to any entity, such entity (i) files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy, insolvency, reorganization or similar law, ...
	1.7 “Bid Security” or “Bid Bond” means One Hundred Fifty Thousand Dollars ($150,000.00), which is the amount of the security provided by Seller in connection with its initial bid to GPA for the Project prior to entering into the PPA.
	1.8 “Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank holiday or an official Guam holiday.  A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant Party’s principal place of business.  Th...
	1.9 “Buyer” has the meaning set forth in the initial paragraph above.
	1.10 “Buyout Payment” means, with respect to Seller’s election not to re-build the Facility pursuant to Section 12.2, an amount equal to:  Minimum Production x the number of Contract Years (or portion thereof) remaining in the Delivery Period x the In...
	1.11 “Change Event” has the meaning set forth in Section 4.15(c).
	1.12 “Claiming Party” has the meaning set forth in Section 4.10.
	1.13 “Claims” means all claims or actions, threatened or filed and, whether groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of an indemnity, and the resulting losses, damages, expenses, attorneys’ f...
	1.14 “COD Extension” has the meaning set forth in Section 4.2(a).
	1.15 “COD Extension Payment” has the meaning set forth in Section 4.2(a).
	1.16 “Commercially Reasonable” or “Commercially Reasonable Efforts” means, with respect to any purchase, sale, decision, or other action made, attempted or taken by a Party, such efforts as a reasonably prudent business would undertake for the protect...
	1.17 “Commercial Operation” has the meaning set forth in Section 4.1.
	1.18 “Commercial Operation Date” or “COD” means the date that Commercial Operation of the Project has been achieved in accordance with Section 4.1.
	1.19 “Confidential Information” means all information, whether written or oral, that is disclosed or otherwise available in connection with this Agreement or the performance by either Party of any of its duties hereunder, except any information which:...
	1.20 “Contract Price” means the price in U.S. Dollars (unless otherwise provided for) rounded to the nearest $0.01, to be paid by GPA to Seller for the purchase of the Renewable Energy, as described in Appendix A.
	1.21 “Contract Year” means the annual period, beginning on the Commercial Operation Date, and each annual period thereafter commencing on each anniversary of the Commercial Operation Date.
	1.22 “Conventional Energy Resource” is an energy resource that is non-renewable in nature, such as natural gas, coal, oil, and uranium, or electricity that is produced with energy resources that are not Renewable Energy Resources.
	1.23 “Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s unsecured, senior long-term debt obligations (not supported by third party credit enhancements), or if such entity does not have a rating for its unsecur...
	1.24 “Daily Delay Liquidated Damages” has the meaning set forth in Section 4.2(b).
	1.25 “Defaulting Party” has the meaning set forth in Section 6.1.
	1.26 “Deficiency Amount” has the meaning set forth in Section 4.7.
	1.27 “Delivery Period” means the period of delivery under this Agreement, commencing on the Commercial Operation Date and continuing for a term of twenty-five (25) Contract Years or up to 30 Contract Years if contract extensions are applied
	1.28 “Delivery Point” means the point at which the Renewable Energy will be delivered and received, as specified in Section 2.1 herein, or such other delivery point as may be agreed to by the Parties.
	1.29 “Development Security” means the security required to be posted by Seller during construction of the Facility prior to Commercial Operation Date.  Pursuant to Section 9.1.  The Development Security shall be fifty percent (50%) of the total projec...
	1.30 “Direct Agreement” means any direct agreement entered into by GPA, Seller, and the Collateral Agent for Seller’s lenders pursuant to Section 11.6 of this Agreement or otherwise.
	1.31 “Early Termination Date” has the meaning set forth in Section 6.2.
	1.32 “Effective Date” means the date first set forth above.
	1.33 “Eligible Renewable Energy Resources” are applications of the following defined technologies that displace Conventional Energy Resources that could otherwise be used to provide electricity to GPA’s customers:  biogas electricity generator, biomas...
	1.34 “Emergency” means any abnormal interconnection or system condition (including, without limitation, equipment or transmission limitations and constraints caused by thermal limits, stability, voltage, or loop flows) that Buyer determines in accorda...
	1.35 “Energy Storage System” shall mean the energy storage system described in Appendix C that is integrated with the Project as part of the Facility.
	1.36 “Environmental Attributes” means environmental characteristics that are attributable to Renewable Energy or the Project, including credits; credits towards achieving local, national or international renewable portfolio standards; green tags; Rene...
	1.37 “EPC Contractor” means the contractor(s) under the engineering, procurement and construction contract for the Project.
	1.38 “Event of Default” has the meaning set forth in Section 6.1.
	1.39 “Excused Hours” means the hours in the applicable Production Measurement Period in which (i) Seller or Buyer has declared Force Majeure, (ii) GPA has initiated a Dispatch Down, or (iii) Seller’s delivery to GPA of Renewable Energy is adversely af...
	1.40 “Extended Force Majeure Event” has the meaning set forth in Section 4.10(b).
	1.41 “Facility” means all of the following:  the Project, as defined in Section 2.1 of this Agreement, the purpose of which is to produce Renewable Energy including Seller’s Interconnection Facilities and Energy Storage System and all equipment and ot...
	1.42 “Facility Capacity” has the meaning set forth in Section 2.1.
	1.43 “Facility Test” has the meaning set forth in Section 4.1(e).
	1.44 “Facility Debt” means the obligations of Seller or its Affiliates to any direct or indirect Facility lender pursuant to the Financing Documents, including without limitation, principal of, premium and interest on indebtedness, fees, expenses or p...
	1.45 “FERC” means the Federal Energy Regulatory Commission or any successor government agency.
	1.46 “Financing Arrangement Deadline” has the meaning set forth in Section 4.3.
	1.47 “Financing Arrangement Provision Date” has the meaning set forth in Section 4.3.
	1.48 “Financing Documents” means (a) the loan and credit agreements, notes, bonds, indentures, security agreements, lease financing agreements, mortgages, liens, deeds of trust, interest rate exchanges, swap agreements and other documents relating to ...
	1.49 “Forced Outage” means the shutdown or unavailability of the Facility, or a portion thereof other than as a Planned Outage, for reasons including, but not limited to, unanticipated equipment breakdown, human error, or Emergency conditions.  A Forc...
	1.50 “Forced Outage Notice” has the meaning set forth in Section 4.11(b).
	1.51 “Force Majeure” means an event or circumstance which prevents one Party from performing its obligations under this Agreement, which event or circumstance was not anticipated as of the date the Transaction was agreed to, which is not within the re...
	1.52 “Force Majeure Extension” has the meaning set forth in Section 4.2(c).
	1.53 “Good Utility Practices” means any of the practices, methods and acts engaged in or approved by a significant portion of the electric utility industry during the relevant time period, or any of the practices, methods and acts which, in the exerci...
	1.54 “Governmental Authority” means any federal, territorial or local government body; any governmental, quasi-governmental, regulatory or administrative agency, commission, body or other authority exercising or entitled to exercise any administrative...
	1.55 “Governmental Charges” has the meaning set forth in Section 10.2.
	1.56 “GPA” has the meaning set forth in the initial paragraph above.
	1.57 “GPA Delay” means any delay by GPA in performing any of its obligations under this Agreement or the Interconnection Agreement which results in a delay to Seller achieving COD.
	1.58 “Guaranteed Output” is equal to the Minimum Production as set forth in the third column of the table in Appendix A.
	1.59 “Incremental Price” means, at the time of its calculation, the LEAC Rate minus the Contract Price, provided, however, if the LEAC Rate is less than the Contract Price then the Incremental Price shall be deemed to be zero.
	1.60 “Independent Engineer” shall mean one of the engineering firms set forth in Appendix D hereto, and any other independent engineer or engineering firm, nationally recognized in the United States and having knowledge and expertise in the United Sta...
	1.61 “Interconnection Agreement” means this Agreement for interconnection service relating to the Facility between GPA and Seller, executed and delivered as of the Effective Date in the form attached hereto as Appendix J.
	1.62 “Interest Rate” means, for any date, the lesser of (a) the per annum rate of interest equal to the prime lending rate as may from time to time be published in The Wall Street Journal under “Money Rates” on such day (or if not published on such da...
	1.63 “ITC” means the federal income tax credit available under Sections 38(b)(1), 46 and 48(a) of the Internal Revenue Code, and any federal grants, credits or other incentives issues or arising in addition to or in lieu thereof.
	1.64 “kWh” means kilowatt hour.
	1.65 “LEAC Rate” means the “Fuel Recovery Charge” (expressed in US$/MWh) as set forth in GPA’s most recent approved tariff in effect as of any date of determination of the LEAC Rate under this Agreement.
	1.66 “Letter(s) of Credit” means one or more irrevocable, transferable standby letters of credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating of at least A- from S&P or A3 from Moody’s, in...
	1.67 “Make-up Renewable Energy” for Contract years where Seller has not met the Minimum Production but has produced ninety percent (90%) or more of the Minimum Production, means the difference between the Minimum Production and the Actual Production. ...
	1.68 “Merger Event” means, with respect to a Party, that such Party consolidates or amalgamates with, or merges into or with, or transfers substantially all of its assets to another entity and (i) the resulting entity fails to assume all of the obliga...
	1.69 “Minimum Production” has the meaning set forth in Section 4.7.
	1.70 “Month” means a calendar Month.  The term “Monthly” shall have a meaning correlative to a Month.
	1.71 “Moody’s” means Moody’s Investor Services, Inc. or its successor.
	1.72 “MW” or “MWh” means megawatt or megawatt hour, in each case rounded to the nearest whole MW or MWh.
	1.73 “NAR” means the North American Renewables Registry.
	1.74 “NAR Operating Procedures” means any and all guidelines, procedures, requirements and obligations established by the NAR, including the terms of use, operating procedures, and fee schedules, as such may be amended from time to time.
	1.75 “Non-Defaulting Party” has the meaning set forth in Section 6.2.
	1.76 “Notice” has the meaning set forth in Section 12.7.
	1.77 “Notice to Proceed” means the written notice provided by Seller to the EPC Contractor to begin full (and not limited) procurement and construction activity at the Project site.
	1.78 “Outage” means the period during which the Facility or a portion thereof is out of service.
	1.79 “Outside Commercial Operation Date” has the meaning set forth in Section 4.2(b).
	1.80 “Party” and “Parties” has the meaning set forth in the initial paragraph above.
	1.81 “Planned Outage” means any Outage that is not a Forced Outage, and refers to the shutdown or unavailability of the Facility or a portion thereof for inspection or maintenance in accordance with an advance schedule.
	1.82 “Production Measurement Period” has the meaning set forth in Section 4.7.
	1.83 “Project” has the meaning set forth in Section 2.1.
	1.84 “QRE” means the Qualified Reporting Entity as such term is defined in the NAR Operating Procedures.
	1.85 “Quantity” means the actual quantity of Renewable Energy sold by Seller and purchased by and delivered to GPA pursuant to this Agreement.  The Quantity shall be measured based on the metered data from the Seller Metering Equipment at the Delivery...
	1.86 “Renewable Energy” means energy derived from a Renewable Energy Resource.
	1.87 “Renewable Energy Credit” means the unit created to track kWh derived from an Eligible Renewable Energy Resources or kWh equivalent of Conventional Energy Resources displaced by Renewable Energy Resources.
	1.88 “Renewable Energy Resource” means an energy resource that is replaced rapidly by a natural, ongoing process and that is not nuclear or fossil fuel.
	1.89 “Replacement Price” means the price at which GPA, acting in a commercially reasonable manner, purchases electricity in place of Renewable Energy.
	1.90 “S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill, Inc.) or its successor.
	1.91 “SCADA” means “supervisory control and data acquisition” and shall refer to that category of software application program that can be used to gather data from the Facility remotely in real time in order to monitor Facility equipment and conditions.
	1.92 “Schedule,” “Scheduled” or “Scheduling” means the actions of Seller, Buyer and/or their designated representatives, of notifying, requesting and confirming to each other the quantity and type of Renewable Energy to be delivered on any given day o...
	1.93 “Scheduled Commercial Operation Date” has the meaning set forth in Section 4.2(a).
	1.94 “Seller” has the meaning set forth in the initial paragraph above.
	1.95 “Seller Failure” has the meaning set forth in Section 5.1.
	1.96 “Seller Failure Damages” has the meaning set forth in Section 5.1.
	1.97 “Seller’s Interconnection Facilities” means Seller’s equipment as specified in the Interconnection Agreement.
	1.98 “Seller Metering Equipment” means all metering equipment and data processing equipment used to measure the Quantity delivered to the Delivery Point.
	1.99 “Shortfall Damages” has the meaning set forth in Section 4.7.
	1.100 “Study” means the Renewable IFB System Impact Study (S&C Electric Company, October 28, 2024).
	1.101 “Tax Benefits” means Renewable Energy-related tax credits or other benefits, including those established under (a) Section 48E of the Internal Revenue Code, as amended, or any similar or successor provision of the Internal Revenue Code, or (b) t...
	1.102 “Term” has the meaning set forth in Section 12.1.
	1.103 “Termination Damages” has the meaning set forth in Section 4.4.
	1.104 “Test Energy” means non-firm Renewable Energy generated by the Facility prior to the Commercial Operation Date, subject to immediate interruption, fluctuations or reduction/increase with no prior Notice, due to unit performance.
	1.105 “Transaction” means the transaction relating to the purchase or sale of Renewable Energy and Environmental Attributes as contemplated in this Agreement.
	1.106 “Unit Contingent” means that the Renewable Energy is intended to be supplied from the Facility as it is produced.
	1.107 “Weather Hours” means the total hours in any Production Measurement Period, as applicable, in which the Facility is derated as a result of cumulative weather conditions which are outside historical average conditions for any applicable Month dur...
	ARTICLE Two COMMERCIAL TERMS
	2.1 Commercial Terms.

	ARTICLE Three REPRESENTATIONS AND WARRANTIES
	3.1 Mutual Representations and Warranties.
	(a) It is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
	(b) It has all regulatory authorizations necessary for it to legally perform its obligations under this Agreement (other than permits or regulatory authorizations to be obtained by Seller for the construction, operation or maintenance of the Facility,...
	(c) The execution, delivery and performance of this Agreement are within its powers, have been duly authorized by all necessary action and do not violate any of the terms and conditions in its governing documents, any contracts to which it is a party ...
	(d) It is not Bankrupt and there are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which would result in it being or becoming Bankrupt;
	(e) There is not pending or, to its knowledge, threatened against it or any of its Affiliates any legal proceedings that could materially adversely affect its ability to perform its obligations under this Agreement;
	(f) No Event of Default or potential Event of Default with respect to it has occurred and is continuing and no such event or circumstance would occur as a result of its entering into or performing its obligations under this Agreement; and
	(g) It is acting for its own account, has made its own independent decision to enter into this Agreement and as to whether this Agreement is appropriate or proper for it based upon its own judgment, is not relying upon the advice or recommendations of...

	3.2 Seller Representations and Warranties.
	(a) On the Effective Date of this Agreement, or in due course as required in accordance with the Scheduled Commercial Operation Date, Seller has (or reasonably expects to have in due course), good defensible title, or valid and effective leasehold rig...
	(b) All acts necessary to the valid execution, delivery and performance of this Agreement by Seller have or will be taken and performed as required under Seller’s ordinances, operating agreement, or other regulations including, but not limited to (i) ...
	(c) Seller will have at the time of sale, title to and ownership of the Renewable Energy Credits and Environmental Attributes sold hereunder.

	3.3 GPA Representations and Warranties.

	ARTICLE Four PERFORMANCE REQUIREMENTS & APPROVALS
	4.1 Commercial Operation.
	(a) Seller shall have obtained all governmental and regulatory authorizations, including any applicable permits, required for the construction, ownership, operation and maintenance of the Project and for the sale of the Renewable Energy therefrom (exc...
	(b) Seller and Buyer shall have entered into the Interconnection Agreement;
	(c) Seller shall have established SCADA information and real time data feed to enable GPA to view parameters or data points that relate to Facility availability, Renewable Energy data and other actual resource data for the Facility;
	(d) Seller shall be capable of delivering the Renewable Energy from the Facility to GPA at the Delivery Point.
	(e) Seller shall perform at its cost a capacity test in accordance with the protocol outlined in Appendix I to determine the capacity of the Facility (“Facility Test”).  GPA shall receive the entire Renewable Energy from the Facility during such test ...

	4.2 Extension of Commercial Operation Date.
	(a) Planned Extension.  The Parties agree that the Commercial Operation Date is expected to occur on or before December 31, 2028 (“Scheduled Commercial Operation Date”).  Seller may elect to extend the Commercial Operation Date beyond the Scheduled Co...
	(b) Unplanned Extension/Additional Planned Extension.  In the event that (i) the Project does not achieve Commercial Operation by the Scheduled Commercial Operation Date and Seller fails to provide sufficient Notice and/or payment in order to extend t...
	(c) Force Majeure Extension and GPA Delay.  The Scheduled Commercial Operation Date and the Outside Commercial Operation Date shall be automatically extended, without payment or other penalty being accrued to GPA, on a day-for-day basis for each day o...
	I. Force Majeure Extension. Notwithstanding any other provision in this Agreement except Section 4.4, and in each case subject to the terms of Appendix M, if the Project does not achieve Commercial Operation on or before the Outside Commercial Operati...
	II. GPA Delay. In the case of any delay caused by GPA Delay in excess of fifteen (15) days beyond a reasonable period of time to cure (and, if the reasonableness of such period of time to cure is disputed by either GPA or Seller, such period of time a...


	4.3 Financing Arrangement Deadline.
	4.4 Termination Damages.
	4.5 Seller’s and Buyer’s Obligations.
	4.6 Operation of Facility.
	4.7 Minimum Production.
	4.8 Facility Testing.
	4.9 Scheduling.
	4.10 Force Majeure.
	(a) To the extent either Party is prevented by Force Majeure from carrying out, in whole or part, its obligations under this Agreement and such Party (the “Claiming Party”) gives Notice and details of such Force Majeure to the other Party promptly upo...
	(b) If an Extended Force Majeure Event occurs, Seller may, in its sole discretion, elect to extend the Term for a period equal to the difference between (i) the length of the interruption of the sale of Renewable Energy (pro-rated based on the Minimum...

	4.11 Facility Outages and Maintenance Scheduling.
	(a) Planned Outages.  Seller shall provide written Notice to GPA prior to conducting any Planned Outages of the Facility.  Within ninety (90) days prior to the Commercial Operation Date, as the same may be extended in accordance with the provisions of...
	(b) Forced Outages.  In the event of any Forced Outage, Seller shall promptly notify GPA of the same.  Seller shall as quickly as practicable notify GPA verbally and shall then, within twenty-four (24) hours thereafter, provide written Notice to GPA o...
	(c) GPA Parts Inventory.  To the extent GPA maintains an inventory of parts or components that are used or useful in the Facility and provided it can prudently do so under its own ordinary course operating practices and restrictions, GPA shall coopera...

	4.12 Operating Status Reports.
	4.13 Resource Quality Reporting:  Forecasting.
	4.14 Permit Violations.
	4.15 Delivery of Renewable Energy Credits and Environmental Attributes.
	(a) Use of North American Renewables Registry.  At least ten (10) days prior to COD, Seller shall transfer to GPA the authority to create, own and transfer all Environmental Attributes associated with the Renewable Energy produced by the Facility, by ...
	(b) GPA Registration as a QRE.  GPA shall be the QRE for the Facility as required by NAR and shall comply with any and all NAR Operating Procedures relating to the registration and operation as a QRE and the reporting of generation data from the Facil...
	(c) Change Event.  During the Term, in the event that (i) the NAR Operating Procedures are amended or changed such that it becomes impossible for the Parties to utilize NAR as the Renewable Energy Credit tracking method and/or for GPA to continue as “...

	4.16 Energy Shifting and Rapid Reserve Response.
	4.17 Performance.
	4.18 Subcontracting.
	(a) In the execution of its responsibilities, fulfillment of its obligations, and performance of its work hereunder, Seller shall have the right to utilize and entrust performance of any part of such responsibilities, obligations, or work to third-par...
	(b) Seller shall be wholly responsible hereunder for the acts, defaults, and negligence of its subcontractors, and their agents of employees, as if they were the acts, defaults, or negligence of Seller, its agents or employees.  (As used in this Secti...


	ARTICLE Five SELLER FAILURE
	5.1 Seller Failure.

	ARTICLE Six EVENTS OF DEFAULT; REMEDIES
	6.1 Events of Default.
	(a) The failure to make, when due, any payment required pursuant to this Agreement if such failure is not remedied within ten (10) Business Days after written Notice;
	(b) Any representation or warranty made by such Party herein is false or misleading in any material respect when made or when deemed made or repeated, if such failure is not remedied within thirty (30) Business Days after written Notice, or such longe...
	(c) The failure to perform any material covenant or obligation set forth in this Agreement (except to the extent constituting a separate Event of Default and except for such Party’s obligations to deliver or receive the Renewable Energy, the remedies ...
	(d) Such Party becomes Bankrupt (or if the Bankruptcy is involuntary, the failure of such Party to achieve dismissal of the Bankruptcy within ninety (90) days);
	(e) A Merger Event occurs with respect to such Party;
	(f) If during the Term of this Agreement there have occurred three (3) or more Seller Failures as that term is used in Section 5.1;
	(g) With respect to Seller, a material permit violation (that is not due to a GPA Delay) occurs and such violation is not remedied within forty (40) Business Days after Notice by either GPA or the relevant permitting authority, or such longer time, as...
	(h) With respect to Seller, failure to maintain the Development Security and failure to reinstate the same within thirty (30) Business Days after Seller’s receipt of written Notice thereof from GPA.

	6.2 Declaration of an Early Termination Date.
	6.3 Suspension of Performance and Other Remedies.

	ARTICLE Seven PAYMENT AND NETTING
	7.1 Billing Period.
	7.2 Timeliness of Payment.
	7.3 Disputes and Adjustments of Invoices.
	7.4 Metering and Other Facilities.
	(a) In the event that an adjustment factor cannot be reliably calculated, the Parties shall use the measurements from GPA-owned meters if they are installed, fully operational and calibrated in accordance with Good Utility Practices.  If for any reaso...
	(b) If the Parties cannot agree on the actual period during which the inaccurate measurements were made, the period during which the measurements are to be adjusted will be the shorter of:  (1) the last one-half of the period from the last previous te...
	(c) Upon determination of corrected measurements, the required payment adjustment shall be made according to the procedures set forth in Section 7.3.

	7.5 Invoices.

	ARTICLE Eight Limitations
	8.1 Limitation of Remedies, Liability and Damages.

	ARTICLE Nine CREDIT AND COLLATERAL REQUIREMENTS
	9.1 Development Security.
	(a) Seller shall post the Development Security within ten (10) Business Days from the date when a binding credit agreement is executed pursuant to Section 4.3 but no later than the Financing Arrangement Deadline.
	(b) If the Development Security is posted as a Letter of Credit, it shall be in substantially the form attached hereto as Appendix F, respectively with such changes thereto as may be approved by Buyer and Seller in their reasonable discretion.
	(c) Any Development Security posted in cash shall bear simple interest at a rate equal to the Interest Rate.  The calculation and payment of any such interest shall be made in accordance with the procedure specified in Section 9.3 of this Agreement.

	9.2 Forfeiture of Development Security.
	9.3 Return of Development Security.
	9.4 Performance Security.
	(a) A Letter of Credit or cash in the amount of Twenty Million Four Hundred Thirty Thousand Seven Hundred Thirty-Four Dollars ($20,430,734); or
	(b) A Payment and Performance Bond in the amount of Twenty Million Four Hundred Thirty Thousand Seven Hundred Thirty-Four Dollars ($20,430,734); or
	(c) A subordinated lien on all real and personal property constituting the Project, to be effective as of the Commercial Operation Date (the “GPA Lien”) and Seller agrees to take such action as is reasonably required in order to perfect GPA’s security...
	(a) Seller shall post the Performance Security within ten (10) business days following the Commercial Operation Date.
	(b) If the Performance Security is posted as a Letter of Credit, it shall be in substantially the form attached hereto as Appendix [F-1].
	(c) If the Performance Security is posted as a Payment and Performance Bond, it shall be in substantially the form attached hereto as Appendix [F-2].
	(d) Any Performance Security posted in cash shall bear simple interest at a rate equal to the Interest Rate.  The calculation and payment of any such interest shall be made in accordance with the procedure specified in Section 9.5 of this Agreement.

	9.5 Return of Performance Security.

	ARTICLE Ten GOVERNMENTAL CHARGES
	10.1 Cooperation.
	10.2 Governmental Charges.

	ARTICLE Eleven ASSIGNMENT
	11.1 Buyer Assignment.
	11.2 Seller Assignment.
	11.3 Liability After Assignment.
	11.4 Transfers of Ownership.
	11.5 Successors and Assigns.
	11.6 Collateral Assignment by Seller.

	ARTICLE Twelve MISCELLANEOUS
	12.1 Term of Agreement.
	12.2 Insurance.0F
	(a) Commercial General Liability with limits of One Million Dollars ($1,000,000) including products, completed operations, and contractual for this Agreement.  GPA shall be an additional insured.  Seller shall grant a waiver of subrogation in favor of...
	(b) Commercial Auto Liability in the amount of One Million Dollars ($1,000,000) combined single limit for bodily injury and property damage.  GPA shall be an additional insured.  Seller shall grant a waiver of subrogation in favor of GPA.
	(c) Excess Liability with limits of Five Million Dollars ($5,000,000).  GPA shall be an additional insured.  Seller shall grant a waiver of subrogation in favor of GPA.
	(d) Workers Compensation and Employers Liability with statutory limits and $1,000,000/$1,000,000/$1,000,000 respectively.  Seller shall add a waiver of subrogation endorsement in favor of GPA.
	(e) Pollution Liability, when applicable, with limits for Five Million Dollars ($5,000,000).  GPA is to be an additional insured.  Seller shall grant a waiver of Subrogation in favor of GPA.
	(f) Builder’s Risk or Installation Floater, when applicable, is to be furnished by Contractor.
	(a) Commercial General Liability with limits of One Million Dollars ($1,000,000.00) including products, completed operations, and contractual for this Agreement.  GPA shall be an additional insured.  Seller shall grant a waiver of subrogation in favor...
	(b) Excess Liability with limits of Five Million Dollars ($5,000,000.00).  GPA shall be an additional insured.  Seller shall grant a waiver of subrogation in favor of GPA.
	(c) Workers Compensation and Employers Liability with statutory limits and $1,000,000/$1,000,000/$1,000,000 respectively.  Seller shall add a waiver of subrogation endorsement in favor of GPA.
	(d) Property insurance that will keep the premises, property, improvements, structures, and machinery and equipment on the premises insured, at a minimum, against all risks of physical loss or damage for an amount not less than the maximum probable lo...
	(e) Seller is also required to carry Business Interruption in the amount of One Million Dollars ($1,000,000.00).

	12.3 Indemnity.
	12.4 Site Access and Inspection of Records.
	12.5 Audit.
	12.6 Confidentiality.
	12.7 Notices.
	12.8 Purchase Option.
	(a) Transfer During the Delivery Period.  In the event that Seller desires to sell the Facility during the Delivery Period, Seller shall provide prior written Notice of the same to GPA, and agrees to engage in discussions with GPA for the purchase of ...
	(b) Extension of Delivery Period and Facility Purchase at End of Delivery Period.  At least one (1) year prior to the end of the Delivery Period, the Parties may agree to extend the Term of this Agreement up to five (5) years in the aggregate, in whic...

	12.9 Alternative Dispute Resolution.
	12.9.1 Mediation.  In the event of any dispute or Claim between the Parties arising out of or relating to this Agreement, or the breach thereof, and if the dispute or Claim cannot be settled through negotiation, the Parties agree first to try in good ...
	12.9.2 Arbitration.  Subject to Section 12.9.1, if the parties cannot resolve any dispute or Claims for any reason, including but not limited to, the failure of either party to enter into mediation within thirty (30) calendar days after the submission...
	(a) The arbitration will be conducted before a panel of one arbitrator if the amount in dispute is under $1,000,000, and three (3) arbitrators if the amount in dispute is over $1,000,000. Each arbitrator (whether there is a one or three arbitral panel...
	(b) The parties will be entitled to engage in reasonable discovery, including requests for the production of relevant, non-privileged documents, and answers to a reasonable number of interrogatories to be determined by the arbitrator or arbitral panel...
	(c) It is agreed that the seat of the arbitration shall be Honolulu, Hawaii and that the arbitration proceeding shall be conducted in Honolulu, Hawaii, or another neutral location mutually agreed to by the Parties, however, the seat of the arbitration...
	(d) The Qualified Arbitrator(s) may award compensatory or non-monetary or equitable relief and, in making an award, in no event shall the Qualified Arbitrator(s) exceeds their powers. The Qualified Arbitrator(s) will have no power to award damages inc...
	(e) Notwithstanding anything to the contrary, the Mediation and Arbitration provisions in Section 12.9.1 and Section 12.9.2  may not be modified by the parties without the prior written approval of the Guam Public Utilities Commission.

	12.9.3 Judicial Relief.  Either Party may petition a court of appropriate jurisdiction, as described in Section 12.11, for non-monetary interim or provisional relief relating to any dispute or claim of breach arising out of or relating to this Agreeme...

	12.10 Governing Law.
	12.11 Jurisdiction and Costs.
	12.12 Financial Accounting Standards.
	12.13 Forward Contract.
	12.14 General.
	12.15 Entire Agreement; Amendment.
	12.16 Appendices.
	12.17 Special Provisions.
	12.17.1 Prohibition Against Discrimination.  It is the policy of GPA not to discriminate on the basis of age, race, sex, color, national origin, or disability in its hiring and employment practices, or in admission to, access to, or operation of its p...
	12.17.2 Prohibition Against Contingent Fees.  Seller hereby represents that Seller has not been retained or retained any persons to solicit or secure a contract from GPA upon an agreement or understanding for a contingent commission, percentage, or br...
	12.17.3 Statement Concerning Ethical Standards.  In accordance with 2 GAR, Div. 4 § 11103(b), Seller represents that it has not knowingly influenced and promises that it will not knowingly influence a government employee to breach any of the ethical s...
	12.17.4 Prohibition Against Employment of Sex Offenders.  Seller warrants that no person providing services on behalf of Seller or in its employment who has been convicted of a sex offense under the provisions of Chapter 25 of Title 9 of the Guam Code...
	12.17.5 Wage Determination.  Seller has read and understands the provisions of 5 GCA § 5801 and § 5802 governing wage and benefits determination.  Seller acknowledges the obligation to pay its employees on Guam who are delivering services to Guam in a...

	12.18 Waiver of Immunity.
	12.19 Contract Documents.
	(a) Documents Included.  The following list of documents which are attached hereto, bound herewith or incorporated herein by reference shall constitute the contract documents, all of which are made a part hereof, and collectively evidence and constitu...
	I. This Renewable Energy Purchase Agreement (REPA), Interconnection Agreement (IA) and Amendments to the REPA and IA
	II. Amendments to Multi-Step Bid No.:  GPA-012-23
	III. Multi-Step Bid No.:  GPA-012-23
	IV. Seller’s Proposals and Submittals for Multi-Step Bid No.:  GPA-012-23

	(b) Discrepancies.  In the case of discrepancies or conflicts between the above-referenced contract documents, the REPA and IA shall take precedence over GPA-012-23, and Seller’s proposal submitted in response to the Multi-Step Bid.  In case of discre...
	(c) Presumption of Familiarity.  It will be conclusively presumed that Seller has read, examined and agreed to each and every term, condition, provision, covenant or agreement contained within each and every Contract Document.  Seller is assumed to be...

	12.20 Service Contract.

	APPENDIX A   CONTRACT PRICE, MINIMUM PRODUCTION AND GUARANTEED OUTPUT
	APPENDIX B   NOTICE ADDRESSES
	APPENDIX C   ENERGY STORAGE SYSTEM AND PERFORMANCE CRITERIA
	APPENDIX D   INDEPENDENT ENGINEER
	APPENDIX E   PERMITS
	APPENDIX F   FORM OF LETTER OF CREDIT
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