
^>^
?.

(?
s
%

>>
S3

c;0 •^^ •y
0^ ^/>^.I96t.^

BOARD OF COMMISSIONERS
REGULAR SCHEDULED MEETING
12:00 P.M., November 12, 2021

GHURA's Main Office (via Zoom)
1st floor, Conference Room, Sinajana

AGENDA

ROLL CALL

II. BOARD MEETING PUBLIC ANNOUNCEMENTS
lstPrinting - Thursday, November 4, 2021
2nd Printing - Wednesday, November 10, 2021

III. APPROVAL OF PREVIOUS BOARD MINUTES - October 22, 2021

PAGE (S)

IV. NEW BUSINESS

1. Capital Fund Program (CFP), Amendment to CFP GQ08P001501-19... 1 -3

V. OLD BUSINESS
••• ••• •»•••• •••••••••••• ••••••••• ••••••••• •••••• ••« ••••••••• •••«••••••••••••«•

RFP#GHURA-12-23-2020; Architectural/Engineering Design and
Programming Services for the Sinajana Fire Station
[REF: MINUTE #157/21)

n •••••••••••a •»••»•••• •r •••••• •••••••»••«•••• ••••••«•« ••• ••• •••••••r ••••••

RFP#GHURA-10-30-2020; Public Private Partnership to Finance, Design,
Build, Operate, and Maintain Roof-Top Mounted Photo-Voltaic Systems
at Guma Trankilidat Facilities

CREF: MINUTE #106/21)

VI. CORRESPONDENCE AND REPORTS
1. LIHTC Program Briefing ................... 80-94



VII. GENERAL DISCUSSION / ANNOUNCEMENTS
1. Next proposed scheduled Board Meeting: Friday, November 19th

(5)12:00 p.m.

VIII. EXECUTIVE SESSION

IX. ADJOURNMENT
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Associated Press

Deshaun Watson’s 
future destination re-
mains unknown.

The NFL trade 
deadline passed Tues-
day with the Houston 

Texans keeping the 
embattled quarter-
back on their roster. 
Watson has not played 
this season amid a 
trade request and 22 
lawsuits alleging sex-

ual harassment or as-
sault. He has not been 
charged.

The Texans (1-7) 
had long discussed 
dealing Watson to the 
Miami Dolphins but 
the teams couldn’t 
agree to the signifi-
cant compensation, a 
person familiar with 
those discussions told 
The Associated Press. 
The person spoke on 
condition of anonym-
ity because the con-
versations are private.

Houston now has an 
opportunity to involve 
more teams in the 
bidding for Watson 
during the offseason, 
especially if his legal 
issues are resolved. 
The 26-year-old is a 
three-time Pro Bowl 
pick who had his best 
statistical season last 
year on a 4-12 team. 
Watson threw for an 
NFL-best 4,823 yards 
with 33 touchdowns 
and only seven inter-
ceptions. He led the 
Texans to consecutive 
AFC South titles in 
2018 and 2019. 

Final Advertisement

INVITATION FOR BID

This notice is paid for by the GUAM POWER AUTHORITY O&M AND REVENUE FUNDS
Public Law 26-12

 (NON-MANDATORY)
BID NO.:  PRE-BID/SITE VISIT:  TIME:  DUE DATE:  TIME:  DESCRIPTION:
RE-BID
GPA-044-21  11/09/2021  9:30 A.M.  11/30/2021  10:00 A.M.  Corrective Maintenance  
     for Wind Turbine Power 
     Plant (O&M)
GPA-001-22  ---  ---  11/16/2021  9:00 A.M.  Pad Mounted Transformers  
     (Revenue)
GPA-002-22  ---  ---  11/16/2021  11:00 A.M.  Pad Mounted Transformers 
     (Revenue)
GPA-003-22  ---  ---  11/16/2021  10:00 A.M.  Wires (Revenue)

Bid packages may be picked up at the GPWA Procurement Office, Room 101, 1st Floor, Gloria B. Nelson 
Public Services Building, 688 Route 15, Mangilao, Guam 96913. All interested firms should register with 
our GPA’s Procurement Division to be able to participate in the bid. Please call our office at (671) 648-
3054 / 3055 to register. Registration is required to ensure that all “Amendments and Special Reminders” 
are communicated to all bidders throughout the bid process. Procurement instructions are posted on the 
Authority’s web site at http://guampowerauthority.com/gpa_authority/procurement/gpa_current_rfps.
php#.

Joseph T. Duenas
CCU Chairman

John M. Benavente, P.E. 
General Manager

GUAM POWER AUTHORITY
ATURIDÅT ILEKTRESEDÅT GUÅHAN

P.O. Box 2977 • HAGÅTNA, GUAM U.S.A 96932-2977
Telephone Nos. (671) 648-3054/55 or

Facsimile (671) 648-3165

GUAM POWER AUTHORITY
ATURIDÅT ILEKTRESEDÅT GUÅHAN

P.O. BOX 2977
HAGÅTÑA, GUAM U.S.A. 96932-2977
Telephone Nos. (671) 648-3045/55 

or Facsimile (671) 648-3165Joseph T. Duenas
CCU Chairman

John M. Benavente, P.E.
General Manager

Final Advertisement
REQUEST FOR PROPOSAL NO.: GPA-RFP-22-002
This notice is paid for by the GUAM POWER AUTHORITY REVENUE FUNDS.

Public Law 26-12

Copies of the general scope of work may be picked up at the GPWA Procurement Office, 
Room 101, 1st Floor, Gloria B. Nelson Public Service Building, 688 Route 15, Mangilao, 
Guam 96913. All interested firms should register with GPA’s Procurement Division to be 
able to participate in the RFP. Please call our office at 1 (671) 648-3054 / 3055 to register. 
Registration is required to ensure that all “Amendments and Special Reminders” are 
communicated to all Individuals throughout the RFP process. Procurement instructions 
are posted on the Authority’s web site at http://guampowerauthority.com/gpa_authority/
procurement/gpa_current_rfps.php#

All proposals must be submitted to the GPA Procurement Office, Attn.: JOHN M. 
BENAVENTE, P.E., General Manager, by 4:00 P.M., November 30, 2021.

The Guam Power Authority (GPA) is soliciting proposals from qualified Firms/
Individuals for “Professional Services for the Maintenance of the Guam Power Authority 
Compensation and Classification Plan”.

Board of Commissioners Meeting
Friday, November 12, 2021 at 12:00 PM.

This meeting is open to the public via Zoom.

Topic: GHURA BOC Mtg. Friday, November 12, 2021 12PM
Time: Nov. 12, 2021 12:00 PM Guam, Port Moresby

Join Zoom Meeting 
https://us06web.zoom.us/j/88573550815?pwd=ekowSmRHSTZPTjhna2x6K0NEe
TVLQT09

Meeting ID: 885 7355 0815  Passcode: 824834

AGENDA:
 I. ROLL CALL 
 II.  BOARD MEETING PUBLIC ANNOUNCEMENTS
 III.  APPROVAL OF PREVIOUS BOARD MINUTES – October 22, 2021
 IV.  NEW BUSINESS
  1. Capital Fund Program – Budget Revision to Grant No. GQ08P001501-19
 V.  OLD BUSINESS
  1. Notice of Intent to Award to GUMA Architects for RFP#GHURA-12-23-2020; 
  Architectural/Engineering Design and Programming Services for the 
  Sinajana Fire Station
  2. Notice of Intent to Award to Marianas Renewable Energy for 
  RFP#GHURA-10-30-2020; Public Private Partnership to Finance, Design, Build, 
  Operate and Maintain Roof-Top Mounted Photo-Votaic Systems at Guma 
  Trankilidat Facilities
 VI.  CORRESPONDENCE AND REPORTS
  1. LIHTC Program Briefing 
 VII.  GENERAL DISCUSSION/ANNOUNCEMENTS
  1. Next proposed scheduled Board Meeting – Friday, November 19th, 2021
 VIII. EXECUTIVE SESSION
   IX. ADJOURMENT

The complete Board packet may be viewed on our website at www.ghura.org.

For more information, please contact Audrey Aguon at 475-1378 and for special 
accommodations, please contact Chief Planner - Designated Section 504 / ADA Coordinator 
at 475-1322 or TTY 472-3701.

This advertisement was paid for by GHURA.

THE GUAM HOUSING AND 
URBAN RENEWAL AUTHORITY

LPG CUSTOMER SERVICE TECHNICIANS

Individuals must have general knowledge of tools, the safe 
handling of tools and equipment, with an interest to learn 
the LP Gas Customer Service field. Construction experience 
of at least 1 year, with a focus on piping work is required. 
Responsibility for maintenance and repair of company 
owned equipment at customer locations. Provide interface 
between customers and SPPC, providing professional 
emergency service on an on-call basis 24 hours a day, 7 days 
a week. Must have a valid Guam Driver’s License. 

Please submit resume via email to recruitment@sppcorp.
com or complete an application packet between 9 AM thru 
3 PM, Monday through Friday at our main office across from 
St. John’s School in Upper Tumon. Deadline for application 
submission is 12 noon, November 16, 2021.

South Pacific Petroleum Corporation
816 N Marine Corps Dr. FL 2

Tamuning Guam 96913-4431
ATTN: HRO Recruitment

SPPC IS AN EQUAL OPPORTUNITY EMPLOYER

The scORe

Watson staying with Texans
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pit bull pup pies for sale
$2200. 8 weeks old,
reg is tered with abkc.
Se ri ous in quiries call

671-747-3073 or email
Kris tian perez671@ 

gmail. com

Rott pups 11 wks
docked, de claw, 2nd

vac cines. Call for more
in for ma tion.

(671) 653-7568 /
(671) 898-1431.

$2000.00

            WANTED:             
           PART-TIME           
          CAREGIVER           

CALL: (671) 488-2092

MAITE APT 3BR/1 BA

NEW RENO INCL ALL

APPL SEC 8 OK

4774239 7881119

YARD SALE

127B KOTLA DRIVE,

AGANA HEIGHTS, GU,

96910
CALL: (671) 969-1549

Board of Commissioners Meeting
Friday, November 12, 2021 at 12:00 PM.

This meeting is open to the public via Zoom.

Topic: GHURA BOC Mtg. Friday, November 12, 2021 12PM
Time: Nov. 12, 2021 12:00 PM Guam, Port Moresby

Join Zoom Meeting 
https://us06web.zoom.us/j/88573550815?pwd=ekowSmRHSTZPTjhna2x6K0NEe
TVLQT09

Meeting ID: 885 7355 0815  Passcode: 824834

AGENDA:
 I. ROLL CALL 
 II.  BOARD MEETING PUBLIC ANNOUNCEMENTS
 III.  APPROVAL OF PREVIOUS BOARD MINUTES – October 22, 2021
 IV.  NEW BUSINESS
  1. Capital Fund Program – Budget Revision to Grant No. GQ08P001501-19
 V.  OLD BUSINESS
  1. Notice of Intent to Award to GUMA Architects for RFP#GHURA-12-23-2020; 
  Architectural/Engineering Design and Programming Services for the 
  Sinajana Fire Station
  2. Notice of Intent to Award to Marianas Renewable Energy for 
  RFP#GHURA-10-30-2020; Public Private Partnership to Finance, Design, Build, 
  Operate and Maintain Roof-Top Mounted Photo-Votaic Systems at Guma 
  Trankilidat Facilities
 VI.  CORRESPONDENCE AND REPORTS
  1. LIHTC Program Briefing 
 VII.  GENERAL DISCUSSION/ANNOUNCEMENTS
  1. Next proposed scheduled Board Meeting – Friday, November 19th, 2021
 VIII. EXECUTIVE SESSION
   IX. ADJOURMENT

The complete Board packet may be viewed on our website at www.ghura.org.

For more information, please contact Audrey Aguon at 475-1378 and for special 
accommodations, please contact Chief Planner - Designated Section 504 / ADA Coordinator 
at 475-1322 or TTY 472-3701.

This advertisement was paid for by GHURA.

THE GUAM HOUSING AND 
URBAN RENEWAL AUTHORITY

Record 3 Karaoke
songs

In Rec. Stu dio.
$99. 777-6323

(4pm-8pm)

Wanted:
In dus trial Elec tri cian:

Pumps,mo tors,
gen er a tors.

Full time. Com pany   
 In sur ance and 401K

Avail able Call or Email:
671-648-0030;

fredridm@ us si corp. com

Wanted:
Equip ment Me chanic: 

Gaso line & Diesel
Full Time. Com pany 
 In sur ance and 401K

Avail able Call or Email:
671-648-0030;

fredridm@ us si corp. com

Wanted:
Admin As sis tant:

Quick Books ex pe ri ence
Re quired

Com pany In sur ance
and 401K Avail able

Call or Email:
671-648-0030;

fredridm@ ussicorp. com

            MED ICAL           

         RE FER RALS       

       TO SOUTH ERN     

  CAL I FOR NIA.

NEED A REA SON ABLE

PLACE TO STAY

DAILY-WEEKLY-

MONTHLY RATES. WE

CAN HELP YOU SAVE

MONEY AND PRO VIDE

TRANS PORTA TION

SER VICES AS WELL.

WWW. AUSTINS- 

ROOM. COM

Turn here for
your next vehicle

Discover your
new home

Find a new job
or career

Household,Jobs
Homes

Rentals
& Auto

CLASSIFIEDS

Pets &
Furniture,

Place an ad online TODAY!

Guampdn.com/Classifieds
Or call (671)472-1PDN (1736)

PDN LobbyHours: Monday–Friday 8am–5pm
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Five Year Action Plan 2022 - 2026. Funds from the Installation of New Site Lighting is the balance
from the contract. We do not anticipate the need of Legal services under this grant, however, should
the need arise it has been budgeted under subsequent grants.

The additional CFP budget allocated to this project forAMPI is $150,000. The lowest bid is $212,836.
The AMP1 PSM has agreed to fund the shortfall of $62,836.

The additional CFP allocation for AMP2 is $200,000. The lowest bid is $521,824. The revision as
indicated below will add an additional $270,841 to AMP2's shortfall. AMP2 PSM has agreed to fund
the remaining shortfall of $50,983.

Site Project

Original

Budget

Budget

Revision

Revised

Budget

^iewswn from (Decrease)
AMP1 Abate/Mitigate Lead Based Paint $ 35,616|$ (35,616) 0|

Install New Shut Off Valve $ 31,560|$ (31,560) 0|

AMP2 Abate/Mitigate Lead Based Paint $ 20,000|$ (20,000) ol

Install New Shut Off Valve $ 49,200|$ (49,200) ol

Installation of New Site Lighting $ 100,000 1$ (10,500)1$ 89,500
AMPS Install New Shut Off Valve $ 52,122 I $ (52,122) 0|

0|AMP4 Abate/Mitigate Lead Based Paint $ 5,000 | $ (5,000)
Install New Shut Off Valve $ 66,500|$ (66,500) 0|

0|All AMPs Legal $ 343.00 [ $ (343)
Total Revision: $(270,841)

Revision To (IncreasiJt

AMP2 Remove & Replace Exterior & Screen Doors [ $ 200,000 | $ 270,841 [ $470,841
Total Revision: $ 270,841

Based on the staff's review and determination, we are requesting approval of the CFP
GQ08P001501-19 budget revision.

ace
KTT 2



COST ESTIMATI
CONSTRUCTION CONTRACT NO. SHEET 1 OF 1

PROJECT TITLE: EXTERIOR DOOR CHANGE-OUT

TO ALUMINUM DOORS

IDENTIFICATION NO.

10/1/2021

COST ESTIMATI by Andrew Manglona

ACTIVITY AND LOCATION: Toto CONSTRUCTION CONTRACT NO.

MATERIAL

SHEET 1 OF 1

ITEM DESCRIPTION

40 UNITS (YEAR 2019)

NUMBER UNIT UNIT COST | LABOR COST TOTAL

36"x80" ALUMINUM DOOR &Frame with

Security screen panel screen panel (Front &

Rear main doors) 80 ea $ 1,485.00 $ 425.00 $ 152,800.00

36"x80" Aluminum door & frame (@ storage) 40 lea $ 900.00 | $ 425.00 | $ 53,000.00

New reinforced concrete infill (@ storage) 40 |ea $ 350.00 | $ 550.00 I $ 36,000.00

24"x80" WATER HEATER (STORAGE DOOR) 40|ea $ 850.00 | $ 425.00 | $ 51,000.00

total $ 292,800.00

GH-100 DOOR REPLACEMENT (YEAR 2021)

36"x80" ALUMINUM DOORS w/ SECURIT/

SCREEN PANEL (FRONT & REAR DOORS) 10l|ea $ 1,930.50 | $ 552.50 | S 250,783.00

36"x80" ALUMINUM DOORS (STORAGE) 70 |ea $ 1,170.00 | $ 552.50 | $ 120,575.00

Reinforced concrete wall infill 70|ea $ 455.00 | $ 715.00 | $ 81,900.00

24"x80" WATER HEATER (STORAGE DOOR) 62 |ea $ 1,105.00|$ 552.50|$ 102,765.00

SUB-TOTALl $ 556,023.00

AMP-1 Requested for 10% material stock $33,361.38

TOTAL $ 589,384.38

GH-26 DOOR REPLACEMENT (YEAR 2021)

36"x80" ALUMINUM DOORS w/ SECURITi'

SCREEN PANEL (FRONT & REAR DOORS) 52|ea $ 1,930.50 | $ 929.50 | $ 148,720.00

36"x80" ALUMINUM DOORS (STORAGE) 26|ea $ 1,170.00|$ 718.25|$ 49,094.50

Reinforced concrete wall infill 26|ea s 455.00 | $ 715.00 | $ 30,420.00

24"x80" WATER HEATER (STORAGE DOOR) 26ea $ 1,105.00 | $ 552.50 | $ 43,095.00

SUB-TOTAL | $ 271,329.50

AMP-1 Requested for 2% material stock $5,426.59

TOTAL $ 276,756.09



Guam Housing and Urban Renewal Authority

Memorandum

Date:

To:

From:

Subject:

•^

November 12, 2021

Board of Commissioners

Ray S. Topasna, Executive Director

Notice of Intent to Award: RFP ffGHURA-12-23-2020
Architectural/Engineering Design and Programming Services for the Sinajana Fire
Station

Background

The Community Development Block Grant funds the subject RFP. Additional information
regarding the funding: Sinajana Fire Station PFI project was funded during CDBG Program Year
2019 (FY2020). GHURA's 2019 Annual Action plan proposed $1,633,489,70 for this CDBG Public
Facilities and Improvement activity.

Analysis:

GHURA advertised the subject RFP between December 23, 2020, to April 9, 2021. A pre-
proposal conference was conducted, via zoom, on December 30, 2020, whereby 15 prospective
vendors participated. GHURA received proposals from five Architectural and Engineering (A/E)
companies, in no particular order: Dylan Mechanical, Architects Laguana, LLC., GUMA
Architects, EM Chen and Associates, and EXP. No cost proposals were requested, received, or
accepted upon RFP closing. Three GHURA representatives and one representative from the
Guam Fire Department convened evaluation review meetings on July 1, and July 15,2021.The
resulting committee scores are as follows:

GUMA Architects: 370
EXP: 364
Architects Laguana, LLC: 340
EM Chen and Associates, Inc.: 274

Dylan Mechanical Construction Services Inc.: 271

The evaluation committee scoring determined GUMA Architects as the most qualified, most
responsible, and responsive. The committee interviewed GUMA Architects on August 23, 2021,
to request a price proposal from GUMA Architects to design the fire station at the Sinajana
location at the 50% and 100% completion stages. The committee received the priced proposals
on September 1, 2021, and conducted reviews on the final scope and price evaluations with
GUMA on September 28, 2021.

Notice of Intent RFPffGHURA-12-23-2020 1
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GUM.
ARC.HITECTS.LLC

GUAM I MARIANAS

238 Al'onbisl'op FC Flores St | DNA Builcing 904
Hcgatrc, GLI 96? 10

S71-; "9-48-52
.gjma.space

GHURA SiNAJANA FIRE STATION^ SINAJANA, GUAM
November 2, 2021

Mr. Ray S. Topasna | Executive Director
Guam Housing and Urban Renewal Authority
117 Bienvenida Ave, Sinajana, Guam 96910
rstoDasnQ@c)hura.Qrci
+1 (671)477-9851

Lot Pl 9, 1 B-1 NEW (858 Chalan Kanton Tasi, Sinajana, Guam 96913)

Fee Proposal for Full Architectural and Engineering Design Services (REVISED #2)

1) Project Background and Description
We are pleased to provide you the proposal for the Full Architectural and Engineering services
required for the GHURA Sinajana Fire station in Sinajana, Guam. The proposed fire station will be
having the following areas:

Lobby
Decontamination room
Locker Area
Radio room with dedicated toilet
Officer-in-charge room
Treatment room
Rehabilitation room
Dining & Kitchen with back patio access
Hallway
Toilet facilities
Workroom

Storage
Training room
Apparatus bay
Male sleeping quarters
Male Toilet & Shower
Laundry room
Female sleeping quarters
Female Toilet & Shower
Commander's office with dedicated bedroom & toilet
Generator room

1



2) Design Deliverables:

1.0 Schematic Design: Design will be based on aforementioned project scope, requirements
and communication, meetings and provided reference drawings.

2.0 Design Development Services: consisting of drawings illustrating the scope, scale, and
relationships of project components: floor plans, sections, elevations, building systems and
materials selection, developing dimensions.

3.0 Project Design Administration:
engineering disciplines.

consultation, research, team meetings and work of the

a. Agency reviews: research of applicable local and federal applications including
IBC, NFPA & IFC (applicable versions) and Guam Zoning Law, Local Regulations,
and other relevant codes as guidelines for design.

b. Architectural Construction Documentation: architectural / interior drawings
including floor plans, detail sections, elevations, ceiling plans, wall sections, door
and window schedule, construction details and specifications necessary for
bidding and construction.

c. Civil Design Documentation: Civil design drawings, specifications, and typical
details necessary for bidding and construction such as grading based on
topographic survey, clearing, utility plans and sewer connection design. This will
include traffic study with results and recommendations report, design of
entrance/exit, driveways, parking, coordinated site grading, optimal site drainage,
stormwater management in which percolation tests at proposed
retention/percolation structure will be performed, size & location to meet GEPA
requirements, and utility connections. All other services not specifically list,
described or implied are not included in the scope.

d. Structural Design Documentation: Provide Structural design drawings,
specifications and supporting calculations necessary for bidding and construction.
Foundation design will be based on the Geotechnical report provided by the
client. A Geotechnical Engineer shall conduct a field/soil survey to provide a report
confirming soil bearing capacity is sufficient for the proposed project. The cast-in-
place building structure will be coordinated with the architectural layout to
achieve structural efficiency. Determine applicable design loads including wind
and seismic, analyze design loads assuming all cast-in-place reinforced concrete
structure. Perform design checks to confirm member sizes and reinforcement
requirements. An alternate precast roof design will be included with building load
analysis assuming precast reinforced concrete roof and perform design checks to
confirm member sizes and reinforcement requirements. This alternate design is for
comparison and budgeting purposes. All other services not specifically listed,
described, or implied are not included in the scope.

e. Mechanical Documentation: Provide mechanical and plumbing design drawings
necessary for bidding and construction. Documents to include drawings,
specifications, and calculations (H VAC load calculation). This will also include site
verification, analysis & calculations, specifications, and meeting attendance.

2



Construction administration will include review and response to contractor material
submittal and RFIs. All other services not specifically listed, described, or implied are
not included in the scope.

f. Electrical Design Documentation: Provide electrical design drawings, technical
specifications, basis of design narrative and calculations. Construction documents
preparation will include site electrical for GPA power sen/ice, communications
services, parking and lighting. Interior Lighting, General Power, Fire Alarm system,
back-up generator. Infrastructure for voice and data, empty conduit system &
power connection for the security systems which will be coordinated with the
provider. Limited services during construction will include product data and shop
drawings review, respond to design related RFIs, occasional inspections (limited to
3 each), punch list inspection, pre-final inspection, and Final inspection. Design
exclusions are active equipment such as network switches and servers, design of
security systems to be provided by the contractor/owner's systems provider, Mass
notification system and Fire Alert system. All other services not specifically listed,
described, or implied are not included in the scope.

4.0 Construction Administration Services: To include review and response to RFIs, Material
Submittal review and approval, attend to kick-off meeting and design-related items.
Conduct inspections and walk-throughs to provide punch-list to contractor prior to
finalizing construction. GUMA Architects, LLC can also provide Construction Management
Services on an on-call basis with the following rates below:

Principal Architect
Project Architect/Field Inspector
Architectural Drafting/SD modeler/Admin
Engineering rates to be determined

$175.00/Hr.
$120.00/Hr.
$ 90.00/Hr.

5.0 Construction Management Services: GUMA can provide Construction Management on
an on-call basis which will be tracked and billed as 'Time & Material' with the following
rates above.

6.0 LEED Equivalent (USGBC Certification not included): GUMA can provide Leadership in
Energy and Environmental Design concepts with checklist verification as an additional
service with a rough estimated fee amount of $82,500.00. Actual fee to be determined at
the approval of concept design.

7.0 The following are not included in the scope of work:

Detailed Cost breakdown (option to engage a Quantity Surveyor as an Additional
Service, fee to be determined)
IT/Security Design (by others)
Roproducfion of original signed drawings
Printing expenses are considered reimbursable
Building Permit Processing and all Government Permit Fees
Topographic Sun.'oys & Geotechnical / Soils Testing
UXO Survey and Mitigation
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3)

LEED certification

Archeological Surrey, Monitoring. Research design and final reports
Selection of Furniture, Fixture & Equipment (FF&E)
Other services not specifically listed, described, or implied
Design to address unexpected site conditions
Special Inspections

Breakdown of Design Service Fees

Architectural (GUMA) $188,880.00
Civil (GK2) $ 42,000.00
Structural (GK2) $ 56,000.00
Mech'l & Plumbing (Bordallo CE) $ 35,910.00
Electrical (EMCE) $ 49,400.00
Sub-total $372,190.00
GRT 5% _$ 18,609.50
Grand Total $390,799.50

In Words: THREE HUNDRED NINETY THOUSAND SEVEN HUNDRED N/NETY-N/NE DOLLARS AND F/FTV
CENTS ONLY

List of added scope as negotiated items:
1. Geotechnical Soils report
2. Stormwater Best Management Practices
3. Topographic Survey
4. Quantity Surveying

Should the actual scope of work change or if additional work/effort be required due to unforeseen
circumstances, a mutually agreed fee adjustment shall be made prior to start such changes in
the scope.

4) Payment Schedule

30% Approval and Notice to Proceed $117,239.85

40% Upon Approval of Schematic and moving into Design Development $156,319.80

30% Progress Billing or Upon Submission of Final Drawings $117,239.85

Full payment upon submission of Final Drawings is required, AE team will make the corrections as
required to comply by the building official comments (if any) at no additional cost to the Client.
Changes to drawings after final drawing submission that are not directed by government
agencies are not included in the scope of work.

5) Design Deliverables Schedule

Est. Duration _Phase Description
Offset schedule upon receipt of NTP

2 Weeks Conceptual Layout
(Oct 5-Oct 15)

Develop & present preliminary scheme
based on programmatic and
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client's requirements

2 Weeks

(Oct 15-0ct29)

0 -1 Week

Conceptual Facade

Client Review I Comments

Present preliminary architectural elevations &
facade elements schemes in 3D format

GUMA to work on comments provided by the
client and revise accordingly

3 Weeks
(Oct 29-Nov 19)

0 - 1 Week

Design Development

Client Review/Comments

Develop approved schemes to drawings
illustrating architectural & building systems

GUMA to work on comments provided by
the client and revise accordingly

6 Weeks
(Nov 19-0ec30)

3 Weeks
(Jan 3-Jan 21)

Bid Set Documents

Permit and Construction Set

Design development set to further develop
into Bid drawing set to be released for bidding

Submit Permit and Construction set for permit
processing and contractor use

16 Weeks Above fee proposal is inclusive of GRT and is valid for the calendar year of 2021.

*Design changes after accepting the design at the Design Development Stage, or Final/Permit &
Construction submittal will opt for change order, a mutually agreed additional fee or time and material
basis shall be established before commencement of work.

We hope this meets your requirements and we look forward to working with you on this project.

Sincerely,

Rayniund Cayanan. AIA

Principal | GUMA Architects, LLC.
Samuel Manglona McPhefres, AIA, LEED AP

Principal | GUMA Architects, LLC.

Approval and Authority to Proceed

I (We) approve the project as described above and authorize the team to proceed.

Name Signature I Date
—t-- —+-

Notice: If GUMA Architects has not received payment from Customer more than 30 days after the date of
the invoice. Company may assess five percent simple interest on the unpaid invoice. Interest begins accruing
on the invoice due date. If Customer has not paid an invoice for more than 90 days. Company may refer
collection of the unpaid amount to an attorney or collections agency. If Customer's unpaid invoices are
referred to an attorney or collections agency, Customer shall pay all reasonable attorney's fees or collections
agency fees.
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Contract Terms:

A. This agreement constitutes the whole of the understanding, discussions, and agreements by and between
the parties. The terms and provisions of this Agreement are contractual and not mere recitals. The parties
acknowledge and agree that there has been no oral, written, or other agreements of any kind as a condition
precedent to or to induce the execution and delivery of this Agreement. Any written or oral discussions
conducted prior to the effective date of this Agreement shall not in any way vary or alter the terms of this
Agreement.

B. This Agreement shall not be changed, amended, or altered in any way except in writing and executed by
both parties.

C. This Agreement may be executed in two or more counterparts, each of which together shall be deemed
an original, and all of which together shall constitute one and the same instrument. In the even that any
signature is delivered by facsimile transmission or by email deliver/ of a "PDF" format data file, such signature
shall create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or "PDF" signature page were an original
thereof.

D. This Agreement is entered into and shall be performed in Guam and shall be governed by and controlled
by the law of Guam.

E. Any notices which are required to be given by the terms of this Agreement shall be made as follows:

[Party 1 ]: Via email and/or certified mail, return receipt requested, postage prepaid to:

GUMA Architects, LLC
Suite 904, DNA Building
238 Archbishop FC Flores Street
Hagatna, Guam 96932
+1 671 989-4862
info@guma.space

[Party 2]: Via email and/or certified mail, return receipt requested, postage prepaid to:

Mr. Ray S. Topasna | Executive Director
Guam Housing and Urban Renewal Authority
117 Bienvenida Ave, Sinajana, Guam 96910
+1 671 475-9851

F. This Agreement shall be binding upon the parties and their respective successor and assigns.

G. In the event that one or more provisions of this Agreement shall be declared to be invalid, illegal or
unenforceable in any respect, unless such invalidity, illegality and unenforceability shall be tantamount to a
failure of consideration, the validity, legality and enforceability of the remaining provisions contained in this
Agreement shall not in any way be affected or impaired thereby.

H. This Agreement has been fully negotiated by the parties to it and shall not be construed in favor of or
against either party, regardless of who may have drafted it or any of its terms.

I. In the event of litigation to enforce the terms of this Agreement, the prevailing party shall be entitled to its
costs, including reasonable attorney's fees.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date indicated above, and
each of the undersigned personally represent and warrant that they have the full right, power and authority
to execute this Agreement on behalf of the respective parties.
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Solar Energy Power Purchase Agreement

This Solar Energy Project Power Purchase Agreement (the "Agreement"), dated asof
October 19, 2021 (the "Execution Date"), is entered into by and between Isla Soleada LLC, a Guam
limited liability company (the "Seller"), and Guam Housing and Urban Renewal Authority, a public
agency affiliated with the Government of Guam (the "Buyer").

RECITALS

A. SeUer intends to install, finance, own, and operate numerous solar energy facilities (together
the "Facilities" and each a "Facility"), as more particularly defined herein, in the Territory
of Guam, on properties owned or controlled by the Buyer (each a "Site" and coUecdvely the
"Sites") as mutually agreed upon by Buyer and Seller;

B. Buyer will permit the installation and operation by Seller of the Facilides on the Sites; and
C. Seller desire to sell to Buyer, and Buyer desires to purchase from SeUer, all of the energy output

generated by the Facilities during the term of this Agreement in accordance with the terms
and condidons described herein.

In consideration of the mutual promises contained herein, and other good and valuable
consideradon, the receipt and sufficiency of which are hereby acknowledged, Buyer and Seller agree
as follows:

ARTICLE ONE: GENERAL DEFINITIONS AND RULES OF
INTERPRETATION

Capitalized terms used and not otherwise defined herein shall have the meaiungs set forth in Exhibit
A, unless the context clearly requires otherwise. The Rules of Interpretation set forth in Exhibit A
shall apply to the interpretation of this Agreement.

ARTICLE TWO: TERM AND TERMINATION; MILESTONES
2.1 Binding Nature.

This Agreement shaU be effective and binding as of the Execution Date only to the extent required to
give full effect to, and enforce, the rights and obUgations of the Pardes under Articles One, Eight,
Ten, Eleven, Twelve, and Thirteen and Sections 2.1, 2.2,14.1,14.2, 14.4,14.5, and 14.7 through 14.14.
This Agreement shall be in full force and effect, enforceable and binding in aU respects, upon
occurrence of the Effective Date.

2.2 Conditions Precedent to Seller's Obligations.

The following condidons (the "Seller Conditions Precedent") must be satisfied or waived by mutual
consent of the Parties, any such consent to not be unreasonably withheld, before Seller is obligated to
constcuct and operate the Facilides:

a) Seller shall have obtained all Permits materially necessary for it to construct the Facilities; and
b) SeUer shall have obtained a financing commitment for the constcucdon of the Facilities.

Seller shall use commercially reasonable efforts to achieve the sadsfacdon of the Seller Conditions
Precedent by the Condition Precedent Deadline. At Seller's request and at Seller's cost and to the
extent commercially reasonable, Buyer wiU reasonably cooperate with SeUer as may be necessary in
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order to assist SeUer in achieving the sadsfaction of the SeUer Condidons Precedent. Seller may
terminate this Agreement by written notice to Buyer if the SeUer Conditions Precedent are not satisfied
by the Condition Precedent DeadUne. Terminadon of this Agreement pursuant to this Secdon 2.2
shall not trigger the default provisions contained herein or any liability under this Agreement. The
Parties may mutually agree in writing to extend the Condition Precedent Deadline.
2.3 Term.

SeUer's obligation to deliver the Output, and Buyer's obUgation to accept and pay for the Output,
under this Agreement shaU commence on the Commercial Operation Date and shall continue for
periods of twenty (20) years from such Commetdal Operation Date, subject to earUer tetmination of
this Agreement pursuant to the terms hereof (the "Initial Term"). SeUer and Buyer may, upon mutual
written agreement, extend this Agreement for up to two (2) additional five (5) year terms (each such
additional term, a "Renewal Term").

ARTICLE THREE: FACILITIES' PURCHASE OPTION
3.1 Purchase Option.

Provided no Default or Event of Default of Buyer shall have occurred and is continuing, SeUer may,
at its option, provide the Buyer the option to purchase the Facilities on the tenth (10th) Business Day
foUowing the seventh (7 ) anniversary of the Commercial Operation Date and any such anniversary
of the Commercial Operation Date thereafter. Not more than one hundred eighty (180) days, nor less
than ninety (90) days, prior to the each such anniversary of the Commercial Operation Date following
the seventh (7 ) anniversary of the Commercial Operation Date and any such anniversary of the
Commercial Operation Date thereafter, SeUer may provide written notice to Buyer of Seller's offer to
Buyer to allow such purchase option, which Buyer may elect to exercise by written nodce to Seller no
more than ten (10) Business Days after the date of Seller's offer to Buyer to aUow such purchase
option. If Buyer elects to purchase the Facilities pursuant to this Secdon 3.1, the purchase price (the
"Purchase Price") shaU be the In-Place Fair Market Value, which is listed herem in Exhibit J, plus
any applicable prepayment and breakage fees charged by the Seller's Lenders.

ARTICLE FOUR: PURCHASE AND SALE OF OUTPUT
4.1 Seller's and Buyer's Obligations and Ownership.

From and after no later than the Commercial Operation Date, Seller shaU sell and deliver, or cause to
be delivered, and Buyer shaU purchase and receive, or cause to be received, all Delivered Power at the
Delivery Points and Buyer shall pay Seller the Conttract Price therefore. AU Environmental Attributes
and Environmental Incentives, including RECs and Tax Benefits, shall remain with the Seller. SeUer
shaU be responsible for any costs or charges imposed on or associated with the Output or its delivery
of the Output up to the DeUvery Points. Buyer shaU be responsible for any costs or charges imposed
on or associated with the Output or its receipt of the Output at and from the Delivery Points.
Notwithstanding the sale by Seller to Buyer of all the Facilities' Delivered Power, Seller shall retain
dde to aU Environmental Incentives and RECs, as weU as retain aU Tax Benefits, associated with the
Facilities or their Output. Throughout the Term of this Agreement, SeUer shaU be the legal and
beneficial owner of the Facilities at all times and the Facilities shall remain the personal property of
the Seller and shall not attach to or be deemed a part of, or fixture to, the Sites. The Facilides shall at
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all times retain the legal status of personal property as defined under the Uniform Commercial Code
of the Territory- of Guam. Buyer covenants that it will use reasonable commercial efforts to place aU
pardes having an interest in or lien upon the real property comprising the Sites on notice of the
ownership of the Facilities and the legal status or classificadon of the Facilities as personal property
and Buyer shaU not cause or permit any liens on or with respect to the Facilities or any interest therein.
4.2 Delivery of Output.

Commencing on the Commercial Operation Date and continuing throughout the remainder of the
Term, Seller shall make available to Buyer, and Buyer shall take delivery of, at the Delivery Points all
of the Output produced by the Facilities.

4.3 Title and Risk of Loss.

Seller shall convey good tide to the Output to Buyer at the Delivery Points free and clear of any liens
or other encumbrances or tide defects, including any which would affect Buyer's ownership of any
portion of such Output or prevent the subsequent tiransfer of such Output by Buyer to a thicd party.
Tide to and risk of loss with respect to Output delivered to Buyer by Seller ia accordance with this
Agreement shall pass from SeUer to Buyer when such Output is delivered at the Delivery Points. Until
dde passes. Seller shaU be deemed in exclusive control of the Output and shall be responsible for any
damage or injury caused thereby. After ride to the Output passes to Buyer, Buyer shaU be deemed in
exclusive control of such Output and shall be responsible for any damage or injury caused thereby.
4.4 Expected Delivered Power and Minimum Delivered Power.

Seller has estimated that following the Commercial Operation Date, the Facilities shaU deliver an
annual expected performance output of Delivered Power for each year of the Term as set forth in
Exhibit F (the "Expected Delivered Power"). Moreover, the SeUer shall be requited to provide the
Buyer with no less than the minimum annual expected performance output of Delivered Power for
each year of the Term as also set forth in Exhibit P (the "Minitnum Delivered Power"). In the
event that (i) the Seller does not deUver the Minimum Delivered Power in any given year during the
Term and (ii) the Contract Price in the applicable year is greater than the average utUity power rate
available to the Buyer during that same year, then Seller shaU pay the Buyer a payment (the "Seller's
Under-Generation Penalties") calculated in accordance with the calculadon provided in Exhibit I,
attached hereto.

4.5 Billing and Payment.

Unless otherwise specifically agreed upon by the Parties, the calendar month shaU be the standard
period for all payments under this Agreement (other than Termination Payments). As soon as
pracdcable after the end of each month. Seller will render to Buyer an invoice for the payment
obligations, if any, incurred hereunder during the preceding month (each an "Invoice"). AU
undisputed amounts under any Invoice under this Agreement shaU be due and payable in accordance
with Seller's Invoice instructions. Payment on all Invoices under this agreement will be due within
thirty (30) calendar days of issuance (the "Due Date"). Buyer wUl make payments by electconic funds
transfer, or by such other mutually agreeable method(s), to the account designated by the Seller. Any
undisputed amounts not paid by the Due Date wiU 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.
4.6 Books and Records.

To facilitate payment and verification of payment, each Party shall maintain aU books and records
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necessary for billing and payments, including copies of all invoices under this Agreement, for a period
of at least two (2) years. Seller shaU grant Buyer reasonable access to accounting books and records
pertaining to aU invoices generated pursuant to this Agreement at the principal place of business of
Seller or such other place designated by Seller on Guam or such other mutually agreed upon locadon.
Buyer may examine such books and records relating to transactions under, and administration of, this
Agreement, at any time during the period the records are required to be maintained, upon request with
reasonable notice and during normal business hours.

4.7 Disputes and Adjustments of Invoices.

Buyer 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
three (3) months of the date the Invoice, or adjustment to an Invoice, was rendered. In the event an
Invoice or portion thereof, ot any other claim or adjustment arising hereunder, is disputed by Buyer,
payment of the undisputed portion of the Invoice shaU be required to be made when due, with notice
of the objecdon given to the SeUer. Buyer shaU not have the right to withhold any past required,
current or future required payment of any other sum due to the SeUer. Any Invoice dispute or Invoice
adjustment shaU be in writing and shall state the basis for the dispute or adjustment. Upon resoludon
of the dispute, any required payment shaU be made within five (5) Business Days. Inadvertent
overpayments by Buyer shall be retiurned upon request or deducted by the Seller receiving such
overpayment from the subsequent payment. Any dispute with tespect to an Invoice is waived unless
the other Party is notified in accordance with this Section 4.7 within three (3) 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 during which performance occurred, the right to
payment for such performance is waived.
4.8 Taxes.

Seller shaU be responsible for and shall pay (or reimburse Buyer for) any and aU taxes or similar
governmental charges of any type that may be assessed on or with respect to the Output prior to the
Delivery Points, and Buyer shaU be responsible for and shall pay (or reimburse SeUer for) any and all
taxes or similar governmental charges of any type that may be assessed on or with respect to the
Output at and from the Delivery Points (including the sale and transfer of the Output to Buyer). Either
Party, upon written request of the other Party, shaU provide a cerdficate of exemption or other
reasonably sadsfactory evidence of exemption if either Party is exempt from taxes, and shall use
reasonable efforts to obtain and cooperate with the other Party in obtaining any exemption from or
reduction of any tax.

4.9 Curtailment.

Buyer may require Seller to curtail the production and delivery of Output at any time in the event of
an Emergency; provided that, except when such curtaibient results from an event of Force Majeure
impacting Buyer, Buyer shaU be responsible for and shall pay Seller for all curtailed Output at the full
Contract Price for the fuU amount of curtailed Output (as determined by Seller in a commercially
reasonable manner).

ARTICLE FIVE: FACILITIES' CONSTRUCTION
5.1 Construction of the Facilities.

SeUer shall design and construct the Facilities in accordance with Good Industry Pracdces.
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5.2 RESERVED.

5.3 Progress Reports.

After the Effective Date, Seller shaU report each quarter on the progress regarding significant
permitting, financing, construcdon, testing, startup, and operation of the FacUides. The report shaU
be provided to Buyer no later than the tenth (10th) Business Day of each calendar quarter detailing the
following, as applicable: (i) any planned outages, maintenance activities or other acdvides for the
upcoming calendar quarter, (ii) the list of any issues that could potentially impact Seller's delivery
obUgarions under this Agreement and Seller's expected midgation measures, and/or (iii) any upcoming
or previously unreported changes to the Facilides. Notwithstanding the foregoing, during the
permitting, financing, construction, testing, and startup of the Facilides, the Buyer may reasonably
request addidonal written reports on the status of the development or constcuction of the FaclUdes
and the Buyer shaU provide a written report on the status of the development or construction of the
Facilities within no more than 15 Business Days after receiving such request from Buyer.

ARTICLE SIX: FACILITIES' OPERATION
6.1 Metering.

Seller shall provide, instaU, own, operate and maintain all Meter(s) m good operating condidon. If
more than one Meter is installed, then data from aU Meters shaU be provided to the Buyer in a clear
fashion such that the Buyer can examine their total energy consumpdon. The Meters shaU be used for
quantity measurements under this Agreement. Such equipment shall be bi-directional and shall be
capable of measuring and reading instantaneous and hourly real and reactive energy and capacity. SeUer
shall provide Buyer with access to aU data generated from Meter(s). Buyer, at its expense, may install
additional check meters. Buyer shaU not undertake any acdon that may interfere with the operation of
the Meters, and shall be liable for all costs, expense, and UabiUty associated with any such interference
with the Meters.

6.2 Meter Tests.

Meters shall be tested at least once every calendar year by Seller and SeUer shall provide testing of
operation at Seller's expense. Either Party may request a special test of Meters or check meters, but
the testing Party shaU bear the cost of such testing unless there is an inaccuracy outside the Umits
established in American National Standard Institute Code for Electricity Metering (ANSI C 12.1, latest
version), in which case the Party whose Meters or check meters, as applicable, were found to be
inaccurate shall be responsible for the costs of the special testing. Meters installed pursuant to this
Agreement shall be sealed and the seal broken only when the Meters or check meters are to be
adjusted, inspected or tested. Authorized representatives of both Parries shall have the right to be
present at all routine or special tests and to inspect any readings, testing, adjustment or calibradon of
the Meters or check meters. Seller shaU provide at least fifteen (15) days' prior notice of routine Meter
testing to Buyer. If Buyer has installed check meters in accordance with Secdon 6.1, Buyer shall test
and calibrate each such meter at least once evety calendar year. SeUer shall be provided fifteen (15)
days' prior notice of routine check meter testing by Buyer. In the event of special Meter testing, the
Pardes shall notify each other with as much advance notice as practicable.
6.3 Metering Accuracy.

If the Meters are registering but theic accuracy is outside the limits established in American Narional
Standard Institute Code for Electticity Metering (ANSI Cl 2.1, latest version), SeUer shaU repair and
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recalibrate or replace the Meters and Buyer shall adjust payments to Seller for the lesser of the period
in which the inaccuracy existed and one hundred eighty (180) days. If the period in which the
inaccuracy existed cannot be determined, adjusted payments shall be made for a period equal to one-
half of the elapsed time since the last prior test and calibration of the Meters; provided, however, that
the adjustment period shaU not exceed ninety (90) days. If adjusted payments are required. Seller shaU
render a statement describing the adjustments to Buyer within thirty (30) days of the date on which
the inaccuracy was rectified. Additional payments to Seller by Buyer shaU be made within thirty (30)
days of receipt of Buyer's statement. Any payments due to Buyer from Seller pursuant to this Secdon
shaU accompany Seller's subsequent Invoice and appear as a reducdon to the amount due.
6.4 Outages.

In the event of any Forced Outage, SeUer shaU prompdy notify Buyer verbaUy of the same as soon as
practicable under the circumstances and shall then, within twenty-four (24) hours thereafter, provide
written notice to Buyer. Such written nodce shall be submitted electronically to Buyer by e-mail and
will generally describe the nature of the Forced Outage, the expected duradon and any other pertinent
informadon that will assist Buyer in planning for the decreased Delivered Power and/or availability
of the affected Facility (or Facilities) as a result of the Forced Outage. Seller shall return the affected
Facility (or Facilities) to service as soon as reasonably possible, consistent with Good Industiy Practice,
after the circumstances that caused the Forced Outage cease to exist.
6.5 Operation and Maintenance.

Seller, at all tiroes shall operate, maintain and repair the Facilities in accordance with Good Industry
Practice.

6.6 Health and Safety.

Seller shall take reasonable precautions with respect to the operation, maintenance, repair and
replacement of the Facilities. If Seller becomes aware of any circumstances relating to any Facility that
create an imminent risk of damage or injury to any Person or any Person's property, Seller shall take
prompt, reasonable action to prevent such damage or injury and shall give Buyer notice of such
condidon.

ARTICLE SEVEN: SITE USE
7.1 Use of the Sites.

For the entirety of the term of this Agreement, Seller shall have the right to use the Sites for solar
energy conversion, for the collecdoa and transmission of electric power, and for related and incidental
purposes and acdviries including, but not limited to, the construcdon, instaUation, improvement,
relocation, operadon, maintenance and repair of the Facilities and, as may be occasioned by the
termination of this Agreement, the removal of the Facilities. In addition. Buyer shall provide SeUer
sufficient space on or near the Sites for the temporary storage and staging of tools, materials and
equipment reasonably necessary during instaUarion of the Facilides as well as for any maintenance,
repair, replacement, or removal of the Facilities, provided that Buyer shall use commercially reasonable
efforts to minimize disruption to Buyer's operations.
7.2 Utilities.

Buyer shall provide existing and available utilides to the Sites in connection with Seller's construction,
start-up, maintenance, repait, replacement, operation, and removal of the Facilides. Buyer
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acknowledges and agrees that Seller's use of the areas of the Sites where the Facilities are located
includes the nonexclusive appurtenant right to the use of water lines, sewer Unes, stormwater lines,
power lines, and telephone and communication lines.

7.3 Notification Requirements.

Except as may be required by an emergency. Seller shaU give Buyer reasonable written or telephonic
notice before any entry onto the Sites outside of normal business hours by Seller's employees, agents,
or contractors. Notwithstanding anything to the contrary in this Agreement, SeUer shall be permitted
to access the Sites (i) during normal business hours and (ii) twenty-four (24) hours a day, seven (7)
days a week for emergency purposes as reasonably determined by Seller. In the event Seller enters any
Site due to an emergency, Seller shaU prompdy nodfy Buyer of its entry and the nature of the
emergency. Unless otherwise agreed in advance, normal business hours shall mean Monday through
Friday, 8:00 AM through 5:00 PM, Chamorro Standard Time.
7.4 General Easenients; Solar Easenient.

Buyer shall grants Seller an adequate easement for access and use of the Sites and any other real
property adjacent to the Sites owned or controlled by Buyer (collectively, the "Easement Areas"),
for the purposes of locating, installing, operating, maintaining, improving, repaiting, relocating, and
removing the Facilities on the Sites (the "Use Rights"). For the constcucdon period of the FacUides,
the Pardes shall collecdvely agreement on the exact Easement Areas prior to the coinmencement of
the construction of the Facilities. The Use Rights include the right of parking, access, and ingress to
and egress from the Facilities on, over, and across the Easement Area during the Term of this
Agreement, and shaU survive, unless Buyer has exercised the Purchase Option under Section 3.1, for
a period of one hundred eighty (180) days following the termination or expiration of this Agreement
for the purpose of removing the Facilides. Buyer also hereby grants SeUer a solar easement on, over,
and above the Easement Area for the free passage of solar radiation to the FacUides. Buyer shall not
obstcuct, or allow any assignee of Buyer to obstruct, the passage of direct solar radiation across the
Easement Area to the Facilities. Trees, stcuctures, and improvements located on the Easement Area
as of the Effective Date shall be allowed to remain, and Seller may not require their removal; provided
that SeUer may require that any trees or other vegetation be pruned or trimmed to the point that they
do not obstruct the passage of direct solar radiation across the Easement Area to the Facilities to a
degree greater than on the Effective Date. Buyer shaU not place or plant any trees, structures, or
improvements on the Easement Area after the Effecdve Date that may, in Seller's sole judgment,
impede or interfere with the passage of direct solar radiation to the Facilities, unless Buyer has received
prior written approval from SeUer.

7.5 Design and Construction of the Facilities.

Buyer hereby consents to the construction of the FacUides in accordance with the spedficadons set
forth in Exhibit B. Seller shaU cause its contractors to comply with Buyer's reasonable and customary
safety requirements and to coordinate construction of the FacHides with Buyer so as to mmimize
disruption to Buyer's normal operations and activities at the Sites. Buyer acknowledges that the
installation of the Facilities will requite physically mounting and adhering the Facilities to the roofs of
certain buildings at the Sites, including penetrations into roof surfaces. Seller agrees to carry out
customary and standard load studies for each Facility in line with Good Industry Practice in
connecdon with the installadon of each Facility, including those relating to the weight of any Facility
and the integrity of any roof. FinaUy, SeUer shall not release Hazardous Materials at the Sites.
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7.6 Renioval upon Tetmination or Expiration.

Upon the termination or expicadon of this Agreement, unless Buyer has exercised its Purchase Opdon
under Secdon 3.1, SeUer shaU, within one hundred eighty (180) days after the date of termination or
expiration, remove the Facilities from the Sites, and restore the Sites to their condition as of the
Effective Date, normal wear and tear excepted.

7.7 Site Ownership; Transfers.

At the request of Seller, Buyer shaU obtain executed and acknowledged instruments or documents as
Seller, Seller's dde company. Seller's Lender(s), or any other of Seller's financiers may require to
confirm Buyer's ownership or long-term control of the Sites. In addidon. Buyer shall not transfer all
or any pardon of the Sites unless the transferee agrees in writing that its interest in the applicable Sites
is subject and subordinate in all respects to the terms of this Agreement. Buyer shall give SeUer at least
ninety (90) days' priol: notice of any transfer of aU or any pardon of the Sites. Any such notice shaU
identify the transferee, the portion of the Sites to be transferred, and the proposed date of the transfer.
7.8 Subordination.

If requested by the Seller, Buyer shall cooperate with SeUer to obtain a Subordinadon, Non-
Disturbance and Attornment Agreement (a "SNDA"), or such other similar agreement, from each
lienholder that shall provide, on terms reasonably acceptable to Seller, that the Hen and rights of the
Uenholder shall be subordinate to the Seller's occupancy rights under this Agreement. Buyer will also
obtain any necessary consent and/or SNDA in favor of Seller and on terms reasonably acceptable to
SeUer from any and aU enddes having a possessory interest in any of the Sites.
7.9 Liens and Lienholders.

Buyer shall give effective notice of Seller's ownership of the FacUides and the Facilities' status as
personal property to all parties that have an interest in or any mortgage, pledge, lien (including
mechanics', labor or materiaknen's Hens), charge, security interest, or encumbrance of any nature
(coUecdvely, "Liens") upon the real property and fixtures that comprise the Sites. If there is any Lien
against any of the Sites that could reasonably be construed as prospectively attaching to any Facility
as a fixture of such Site, Buyer shall obtain a disclaimer or release of such Lien. Buyet consents to the
filing of a disclaimer of the FacUides as fixtures of the Sites at the public agency where real estate
records are customarily fded in Guam. In addition. Buyer shall not allow any Lien on or with respect
to any Facility by, through, or under Buyer. If Buyer becomes aware of a Lien on any Facility by,
through, or under Buyer, Buyer shall prompdy give Seller written notice of such Lien and shall take
such action as is necessary or appropriate to have such Lien discharged and removed. Buyer shall
indemnify Seller against all costs and expenses (including attorneys' fees) incurred in discharging and
releasing any Lien. Notwithstanding anything to the contrary in this Agreement, Seller may assign,
sublease, or transfer its interest in the Facilities, including its rights included under this Agreement,
subject to Buyer's prior written consent, such consent to not be unreasonably withheld, condidoned
or delayed.

7.10 Confirmation of Facilities' Ownership.

Buyer acknowledges and agrees that Seller is the exclusive owner and operator of the Facilities and all
equipment (including, but not limited to, photovoltaic modules or panels, inverters, meters, wire, data
monitoring equipment, and cabling), components and moveable property ofSeUer attached to or used
in the operation of the Facilities, that no pardon or component of the Facilides is a fixture, and that
in the event that the Sites are sold, leased, assigned, mortgaged, pledged, or otherwise aUenated or
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encumbered (a "Transfer"), such Transfer shall not attach to or affect the Facilities, or Seller's
ownership rights to the Facilities.

7.11 Security, Health, and Safety at the Sites.

Buyer shaU provide adequate and sufficient measures for the security of the Sites, including restricting
access to the area on which the Facilities are located. Buyer shaU maintain the Sites in a steucturaUy
sound and safe condidon consistent with aU applicable Laws. If Buyer becomes aware of any
circumstances relating to any FaciUty that creates an imminent risk of damage or injury to such Facility
or any employee, agent, or contractor of Seller, Buyer shall prompdy notify Seller. Notwithstanding
the foregoing, SeUer may also install reasonable security measures that Seller determines are or may be
necessary for the protection of the Facilities. Such measures may, but will not necessarily, include
warning signs, appropriate fencing that shaU not include barbed wice unless consented to by the Buyer
in its sole discretion, and other measures appropriate to protect against the damage or destruction of
the Facilities or injury or damage to persons or property resulting from the Facilities or their
construcdon or operadon.

7.12 Maintenance During Operations.

Buyer shaU, without interfering with the operation of the Facilities, maintain the Sites, including all
parts of the applicable roofs except where the Facilities are attached, in good condidon so that Seller
is able to comply with its obligations under this Agreement. Notwithstanding the foregoing, the Seller
shaU be responsible for the maintenance of where the Facilides affix to the roof of each Site, including
any perforations in the Sites' roofs. Buyer shaU use commercially reasonable efforts to maintain
Buyer's electcical energy equipment located on the Sites m good condirion so as to be able to receive
and use the electricity generated by the Facilides. Buyer shall maintain its connection and service
conttact(s) with the Interconnecting Utility so that Buyer can, upon any suspension or intermption of
delivery of energy from the FacUides, provide the Sites with theic full requirements for electricity. For
the avoidance of doubt. Buyer shaU be solely responsible for, and bear all costs and expense relating
to, maintaining the roofs of the buildings on which the Facilities are located, including aU required
repair (including leak repair), remediadon and maintenance of such roof, unless such repair,
remediadon and maintenance is required as a direct result of the negligent installadon of the Facilities.
Buyer shaU consult with SeUer before performing any required roof repair, remediarion and
maintenance that may affect the FacUides. In the event any Facility must be temporarily disconnected
or removed in order for Buyer to perform roof repair, remediatioa, or maintenance. Buyer shall
consult with Seller in advance of any such activity, SeUer shall disconnect and remove the applicable
Facility at Buyer's expense, and Buyer shaU pay to SeUer any damages for foregone generation due
Buyer under this Agreement.

7.13 Other Matters.

In the event of an emergency. Buyer may request that SeUer relocate any Facility, at Buyer's expense,
to another suitable location on the applicable Site, provided that (a) the Parties shall use reasonable
efforts to perform the relocation during the months of October through March and outside of normal
business hours and (b) Buyer shaU pay to SeUer any damages for lost producdon due Seller for the
period during which the Facility being moved is disconnected in connection with such relocation. In
addition, during the term of this Agreement, SeUer shaU not unreasonably clutter the Sites and shall
coUect and dispose of any and all of Seller's refuse and trash.
7.14 Taxes.

Buyer shall pay when due all real property taxes and assessments possessory interest taxes, business
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or license taxes or fees, service payments in lieu of such taxes or fees, annual or periodic license or use
fees, excises, assessments, bonds, levies, fees or charges of any kind which are assessed, levied,
charged, confirmed, imposed or levied against the Sites by any Governmental Authority.
Notwithstanding the foregoing, for the avoidance of doubt. Seller shall be responsible for any taxes
which are assessed, levied, charged, confirmed, imposed or levied against any of the Facilities by any
Governmental Authority.

ARTICLE EIGHT: REPRESENTATIONS AND WARRANTIES
8.1 Seller Representations and Warranties.

Seller represents and warrants to Buyer as of the Execution Date as foUows:

a) it is duly organized, vaUdly existing and in good standing under the laws of the jurisdicdon of
its formation;

b) its shareholders as of the Execution Date are listed in Exhibit E, attached hereto;
c) it has or will have all regulatory authorizations necessary for it to legally perform its obligations

under this Agreement (other than Permits or other regulatory authorizadons to be obtained
by Seller for the constocucdon, operation or maintenance of the Facilities, which SeUer
reasonably anticipates it will be able to obtain in due course);

d) the execution, delivery and performance of this Agreement are within its powers, have been
duly authorized by aU necessary acdon and do not violate any of the terms and condidons in
its governing documents, any contracts to which it is a party or any law, rule, regulation, order
or the like applicable to it, including any law, rule, regulation, order or the like governing the
production and/or sale of electricity, and the Agreement constitutes its legally valid and
binding obligation enforceable against it in accordance with its terms except as the
enforcement thereof may be limited by applicable bankruptcy, insolvency or similar laws
affecting the enforcement of rights generally;

e) there is not pending or, to its knowledge, threatened against it any legal proceedings that could
materially adversely affect its ability to perform its obligadons under this Agreement;

f) no Default or 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 perforniing 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 relyiag upon the advice or recommendadons 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.

8.2 Buyer Representations and Warranties.

Buyer represents and warrants to SeUer as of the Execution Date as follows:
a) it is duly organized and validly existing pubUc agency engaged in, among other things,

providing services to the residents of Guam;
b) it has or will have aU regulatory authorizations necessary for it to legally perform its obligations

under this Agreement;
c) the execudon, 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, teguladon, order
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or the Uke applicable to it, and the Agreement consdtutes its legally valid and binding
obligation enforceable against it in accordance with its terms except as the enforcement
thereof may be limited by applicable bankruptcy, insolvency or similar laws affecting the
enforcement of rights generally;

d) there is not pending or, to its knowledge, threatened against it any legal proceedings that could
materially adversely affect its ability to perform its obligations under this Agreement;

e) no Default or 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 or the proposed Lease; and

f) 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 recommendarions 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.

ARTICLE NINE: FORCE MAJEURE
9.1 Excuse.

Neither Party shaU be considered in default under this Agreement for any delay or failure in the
performance of its obligations under this Agreement (including any obligadon to deliver or accept
Output) if such delay or failure is due to an event of Force Majeure. Time periods for compliance and
deadlines will be extended on a day-for-day basis for the duration of any event of Force IVtajeure.
9.2 Definition.

"Force Majeute" means, subject to Section 9.3, any events that occur subsequent to the Execution
Date and before the terminadon or expiration of the Term of this Agteement that delays or prevents
a Party's performance of its obligations under this Agreement, but only to the extent that (i) such
event of Force Majeure is not attributable to fault or negligence on the part of that Party, (ii) such
event of Force Majeure is caused by factors beyond that Party's reasonable control and (ui) despite
taking all reasonable technical and commercial precaudons and measures to prevent, avoid, mitigate
or overcome such event and the consequences thereof, the Party affected has been unable to prevent,
avoid, mitigate or overcome such event or consequences. Force Majeure shaU include, among other
things, the following:

a) acts of God such as storms, hurricanes, typhoons, tsunamis, floods, Ughtning, fire, explosion,
quarantine, pandemics, epidemics, earthquakes, volcanic erupdons, or other natural disasters;

b) sabotage or destruction by a third party of facilities and equipment relating to the performance
by the affected Party of its obligations under this Agreement;

c) war, riot, acts of a public enemy, or other civil disturbance;
d) strike, walkout, lockout, or other significant labor dispute; or
e) action or inaction of a Governmental Authority (including any change in law) that prevents

Seller frotn operating the Facilities or prevents the Buyer from taking delivery of the Output
from SeUer.

9.3 Exclusions.

For the avoidance of doubt, none of the following shaU be considered an event of Force Majeure:
a) Buyer's inability to economically use or resell the Output;
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b) Seller's ability to seU the Output at a price greater than the Contract Price; or
c) a Forced Outage that is not caused by an event of Force Majeure.

9.4 Covenants.

A Party claiming Force Majeure shaU:

a) provide prompt notice of such Force Maj cure event to the other Party, giving an estimate of
its expected duration and the probable impact on the performance of its obligadons under this
Agreement;

b) exercise aU reasonable efforts to continue to perform its obligadons under this Agreement;
c) expedidously take action to correct or cure the event or condition excusing performance so

that the suspension of performance is no greater in scope and no longer in duration than is
dictated by the problem (provided that setdement of strikes or other labor disputes will be
completely within the sole discretion of the Party affected by such strike or labor dispute); and

d) provide prompt notice to the other Party of the cessation of the Force Majeure event or
condition giving rise to its excuse from performance.

9.5 Termination for Extended Force Majeure Event.

This Agreement may be terminated by either Party, by written notice to the other Party, if a Party's
obligations hereunder have been excused by the occurrence of an event of Force Majeure pursuant to
this Article Eight for longer than nine (9) consecutive months, with ten (10) Business Days' notice.
Terininadon of this Agreement pursuant to this Section 9.5 shaU not be considered a terminadon due
to an Event of Default or require the payment of damages by either Party. Following such terminadon,
both Parries will be released froci any further liability under this Agreement.
9.6 Material Casualty Event.

This Agreement may be terminated (i) by Seller, by written nodce to Buyer, following a Material
Casualty Event or (ii) by Buyer, by written notice to Seller, following a Material Casualty Event
occurring after the Commercial Operation Date if Seller has not repaired or rebuilt the Facilides, in
their aggregate, to at least eighty percent (80%) of the installed Facilities' Capacity within one (1) year
of the occurrence of such Material Casualty Event; provided, however, that said one year (1) year
period may be extended, by Seller in its discretion, for a commercially reasonable period of time not
to exceed ninety (90) days in the event that commencement of repairs are delayed because of safety,
demolition, or preparation issues related to any Site. Terminadon of this Agreement pursuant to this
Section 9.6 shaU not be considered a termination due to an Event of Default or requite the payment
of damages by either Party. Following such terminadon, both Parties wiU be released from any further
liability under this Agreement.

ARTICLE TEN: ASSIGNMENT
10.1 Assignment.

Except as stated in Sections 10.2, 10.3 and 10.5, neither this Agreement nor any of the rights, interests
or obligations hereunder shaU be assigned by either Party, including by operation of law, without the
prior written consent of the other Party, which consent shaU not be unreasonably withheld,
conditioned or delayed. As a condition to any assignment under Section 10.1, the assignee must be
of a financial strength equal to, or better than, the Party making such assignment. Any assignment of
this Agreement in violation of the foregoing shall be nuU and void.
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10.2 Seller Permitted Assignment.

SeUer may, upon the written consent of Buyer, such consent to not be unreasonably withheld, delayed,
or conditioned, transfer or assign this Agreement and its rights, interests and obligations hereunder,
including any account, revenues or proceeds hereof, to any affiliate of Seller, in which event Seller
shall be released and discharged from all obligadons to Buyer under this Agreement and said affiliate
shaU be responsible for aU obligations of Buyer under this Agreement and shall execute and become
a party to this Agreement. Notwithstanding any such transfer or assignment, SeUer shall not be
released or discharged from and shaU remain liable for any and all obligadons to Buyer arising or
accruing hereunder prior to such ttansfet or assignment.
10.3 RESERVED.

10.4 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.
10.5 Seller Permitted Assignment for Financing.

Seller may, without the consent of the Buyer, transfer, pledge, encumber, collaterally assign,46 or
assign this Agreement and its rights, interests and obligadons hereunder, including any account,
revenues or proceeds hereof, to any of the Seller's Lenders in connection with any financing or other
financial arrangements for the Facilities. Notwithstanding any such transfer, pledge, encumbrance,
collateral assignment or assignment. Seller shall not be released or discharged from and shall remain
liable for any and all obligations to Buyer arising or accruing hereunder prior to such transfer or
assignment, including such transfer or assignment resulting from the exercise of such pledge,
encumbrance or collateral assignment. Notwithstanding the foregoing or anything else expressed or
impUed herein to the contrary, Seller shall not tiransfer, pledge, encumber or assign, seU or otherwise
dispose of aU or any portion of the Output (not including the proceeds thereof) to any of the Seller's
Lenders.

10.6 Collateral Assignment by Seller.

In the event the SeUer transfers, pledges, encumbers or collaterally assigns this Agreecient to the
Seller's Lenders, Seller shall provide notice to the Buyer of such transfer, pledge, encumbrance or
assignment, including the address of the Seller's Lenders. In connection with any financing or
refinancing of the Facilities, Buyer shaU, at Seller s request, enter into (i) one or more estoppel
certificates in respect of this Agreement in a form reasonably acceptable to the Seller's Lenders and
(ii) a consent to assignment with Seller's Lenders in a form reasonably acceptable to the Seller's
Lenders that shall, among other things, include the following terms:

a) that upon the foreclosure (or assignment in lieu of foreclosure) of Seller's Lenders' mortgage
or security interest in the Facilities, SeUer's Lenders shall succeed to the rights and obligations
of SeUer under this Agreement;

b) that the Pardes shall not amend or modify this Agreement in any material respect without the
prior written consent of Seller's Lenders, such approval shall not be unreasonably withheld;

c) that simultaneously with providing notice to SeUer of an Event of Default by SeUer, the Buyer
shall give notice of such Event of Default by Seller to the Seller's Lenders that Buyer has been
provided written notice of;

d) that Seller's Lenders shaU have the right, but not the obUgadon, to cure an Event of Default
on behalf of Seller in accordance with the provisions of this Agreement; provided that so long
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as Seller's Lenders have undated efforts to effect a cure of such Event of Default and are
dUigendy pursuing such efforts. Seller's Lenders shaU be provided an additional period not to
exceed an additional ninety (90) days from the end of the cure period provided to SeUer
pursuant to this Agreement to effect a cure of such Event of Default;

e) that if this Agreement is rejected, terminated or disaffirmed by Seller pursuant to bankruptcy
law or other law affecting creditor's rights, then upon the request of Seller's Lenders, Buyer
shall execute and deliver to Seller's Lenders or theii: designee a new power purchase agreement
which shaU be for a term equal to the remainder of the Term before giving effect to such
rejection, terminadon or disaffirmation and shaU contain the same covenants, agreements,
terms, provisions and limitations as this Agreement; and

f) that upon receipt of a written request from Seller's Lenders, Buyer shall make any and all
payments due and owing by Buyer under this Agreement to an account designated by Seller's
Lenders, which payments Seller agrees wiU fuUy satisfy Buyer's payment obligations under this
Agreement to the extent of such payments.

ARTICLE ELEVEN: INDEMNIFICATION; INSURANCE; LIMITATION
OF LIABILITY

11.1 Indetnnification.

Each Party to this Agreement (the "Indemnifying Party") shaU indemnify, defend and hold harmless,
the other Party, its Affiliates and each of their officers, directors, employees, attorneys, agents and
successors and assigns (each an "Indeninified Patty") from and against any and aU Indemnified
Losses related to injury to persons or damage to property arising out of or resulting from the
Indemnifying Party's breach of, or the performance or non-performance of its obUgarions under, this
Agreement (including reasonable attorneys' fees, but excluding any Indemnified Losses for which
liquidated damages or other remedies are explicidy provided for pursuant to this Agreement);
provided, however, that no Party shall be indemnified hereunder for any Indemnified Loss to the
extent resulting from its own negUgence, fraud or wiUful misconduct.
11.2 Indemnification Procedures.

Any Indemnified Party seeking iademaification under this Agreement for any Indemnified Loss shaU
give the Indemnifying Party notice of such Indemnified Loss prompdy but in any event on or before
thirty (30) days after the Indemnified Party's actual knowledge of such claim or action. Such notice
shall describe the Indemnified Loss in reasonable detail, and shaU indicate the amount (estimated if
necessary) of the Indemnified Loss that has been, or may be sustained by, the Indemnified Party. To
the extent that the Indemnifying Party will have been actually and materially prejudiced as a result of
the failure to provide such nodce, the Indemnified Party shall bear aU responsibility for any addidoaal
costs or expenses incurred by the Indemnifying Party as a result of such failure to provide nodce. In
any action or proceeding brought against an Indemnified Party by teason of any claim indemnifiable
hereunder, the Indemnifying Party shaU assume the defense at the Indemnifying Party's expense, and
shaU have the right to control the defense thereof and to determine the settlement or compromise of
any such action or proceeding. Notwithstanding the foregoing, an Indemnified Party shaU m all cases
be entided to control its own defense in any action if it (i) may result in injunctions or other equitable
remedies with respect to the Indemnified Party which would affect its business or operations in any
materially adverse manner, (ii) may result in material liabilities which may not be fully indemnified
hereunder or (iii) may have a material adverse effect on the business or the financial condition of the
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Indemnified Party (including a material adverse effect on the tax liabilides, earnings, ongoing business
relationships or reguladon of the IndemniEed Party) even if the Indemnifying Party pays all
indemnificarion amounts in fuU. Subject to the immediately preceding sentence, neither Party may
setde or compromise any claim for which indemnificarion is sought under this Agreement without the
prior written consent of the other Party; provided, however, said consent shaU not be unreasonably
withheld or delayed.

11.3 Insurance.

At all tiroes during the Term of this Agreement, Seller shall maintain at its own expense insurance
poUcies for the Facilities and their tangible assets in such amounts and against such risks and losses as
set forth in Exhibit G hereto. Such insurance policies shaU be maintained only with insurers rated at
least A- VII by AM Best or comparable ratings agency. Within twenty (20) Business Days after receipt
of a request for the same from Buyer, Seller shaU deliver to Buyer a certificate of insurance for any or
aU policies maintained in accordance with this Section 11 .3, which certificate shaU include at least the
foUowing information: (i) the name of the insurance company, policy number and expiradon date; and
(ii) the coverage and litnits on coverage, including the amount ofdeductibles or self-insured retentions.
If Seller fails to comply with the provisions of this Secdon 11.3, Seller shaU save harmless and
indemnify Buyer from any direct or indirect loss and liability, including attorneys' fees and costs of
lidgadon, resulting from the injiuy or death of any person or damage to any property if Buyer would
have been protected had SeUer complied with the requirements of this Section 11.3.
11.4 Damage to Property.

Except where caused by the other Party's negUgence, fraud or willful tnisconduct, each Party shaU be
responsible for all physical damage to or destruction of the property, equipment and/or facilides
owned by it, and each Party hereby releases the other Party from any reitnbursement for such damage
or destrucdon. The provisions of this Secdon 11.4 shaU survive any termination, cancelladon,
expiration or suspension of this Agreement.

11.5 Litnitation on Damages.

To the fullest extent permitted by law and notwithstanding other provisions of this Agreement, in no
event shall a Party be liable to the other Party, whether in contcact, warranty, tort, negUgence, strict
liability or otherwise for special, indirect, incidental, consequential (including lost profits or revenues,
business interruption damages and lost business opportunides), exemplary or punidve damages related
to, arising out of, or resulting from performance or nonperformance of this Agreement. For purposes
of clarification, payment made by either Party to satisfy penalties or payments owing under Section
11.2, shaU not be considered special, indirect, incidental, multiple, punidve, consequential or incidental
damages under this Section. In addidon, this Umitarion on damages shaU not apply with respect to
claims brought by third parties for which a Party is entided to mdemnification under this Agreement.
The provisions of this Secdon 11.5 shaU survive any termination, cancellation, expiration or
suspension of this Agreement.

ARTICLE TWELVE: DEFAULT; REMEDIES
12.1 Events of Default.

Except to the extent excused due to an event of Force Majeure in accordance with Ardcle Eight, an
event of default ("Event of Default") shaU be deemed to have occurred with respect to a Party (the
"Defaulting Patty") upon the occurrence of one or more of the following events:
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a) the faUure to make, when due, any payment required pursuant to this Agreement if such failure
is not remedied within twenty (20) Business Days after written notice is received by the Party
failing to make such payment;

b) any representation or warranty made by such Party in Section 8.1 or 8.2, as applicable, is false
or misleading in any material respect; provided that;

I. if the misrepresentation or breach of warranty is capable of a cure, an Event of Default
will be deemed to occur only if the misrepresentadon or breach of warranty is not
remedied within sixty (60) days after notice; and

II. if the misrepresentarioa or breach of warranty is not capable of a cure, but the Non-
Defaulting Party's damages resulting from the inaccuracy can reasonably be ascertained,
an Event of Default wiU be deemed to occur only if the payment of such damages is not
made within thirty (30) Business Days after a nodce of such damages is provided by the
Non-Defaulting Party to the Defaulting Party;

c) the failure to perform any material covenant or obligation set forth in this Agreement (except
to the extent consdtuting a separate Event of Default), if such failure is not remedied within
sixty (60) days after notice; provided that such sixty (60) day period shall be extended for up
to an addidonal ninety (90) days if such Party reasonably commences the cure of such failure
and diligendy pursues the same; and

d) such Party (i) admits in writing its inability to pay its debts generally as they become due, (ii)
files a petition or answer seeking reorganizadon or arrangement under the federal bankruptcy
laws or any other applicable law or statute of the United States of America or any State, district,
or territory thereof; (ui) makes an assignment for the benefit of creditors, (iv) consents to the
appointment of a receiver of the whole or any substandal part of its assets or (v) has a petition
in bankruptcy filed against it, and such petition is not dismissed within ninety (90) days after
the filing thereof.

12.2 Declaration of Early Termination Date.

If an Event of Default with respect to a Defaulting Party shaU have occurred and be continuing, the
Non-Defaultmg Party shaU have the right (a) to send written notice, designating a day, no earlier than
tea (10) days after the day such notice is deemed to be received and no later than twenty (20) days
after such notice is deemed to be received, as an early terminadon date of this Agreement ("Early
Termination Date"), (b) to terminate this Agreement and end the Term effective as of the Early
Terminadon Date and collect the Terminadon Payment, which shall be calculated in accordance with
Secdon 11.3 below or as otherwise expressly provided in this Agreement; (c) withhold any payments
due to the Defaulting Party under this Agreement; (d) suspend performance; and (e) exercise any other
right or remedy available at law or in equity to the extent otherwise permitted under this Agteement.
12.3 Calculation ofTerinination Payment.

The Non-Defaultmg Party shaU calculate, in a commercially reasonable manner, a Terminadon
Payment as of the Early Termination Date. The Termination Payment receivable by the Non-
Defaulting Party shaU be: (i) for Seller, a payment from Buyer equal to the Conteact Price multiplied
by the remaining Expected Delivery Power; and (ii) for Buyer, a payment from Seller equal to the
difference between the Contcact Price and Utility Retail Price, if any, multiplied by the retnaining
Minimum Delivered Power as set forth m Exhibit F, attached hereto. Notwithstanding the foregoing
and for the avoidance of doubt, in the event of an Early Termination under this Agreement, the Non-
Defaulting Party shall have no legal or financial liability to the Defaulting Party with respect to any
damages payable under this Section 12.3.
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12.4 Notice of Termination Payment.

As soon as practicable after delivery of a notice of terminadon, notice shaU be given by the Non-
Defaulting Party to the Defaulting Party of the amount of the Termination Payment due from the
Defaulting Party to the Non-Defaulting Party, if any. The notice shaU include a written statement
explaining in reasonable detail the calculation of such amount and the sources for such calculation.
The Terminadon Payment shall be made to the Non-Defaulting Party, as applicable, within fifteen
(15) Business Days after such notice of the Termination Payment is delivered.
12.5 Disputes with Respect to Tetmination Paynient.

If the Defaulting Party disputes the Non-Defauldng Party's calciiladon of the Termination Payment,
in whole or in part, the Defaulting Party shaU, within ten (10) Business Days of receipt of the Non-
Defaulting Party's calculation of the Termination Payment, provide to the Non-Defauldng Party a
detailed written explanation of the basis for such dispute. Following delivery of such a notice, disputes
regarding the Terminadon Payment shaU be resolved in accordance with Ardcle Twelve.
12.6 Rights and Remedies Are Cumulative.

Except as otherwise provided herein, the rights and remedies of a Party pursuant to this Ardcle Twelve
shall be cumulative and in addition to the rights of the Parties otherwise provided in this Agreement.
12.7 Rights and Obligations Surviving Termination.

The rights and obligadons that are intended to siuvive a termination of this Agreement are all of those
rights and obligadons that this Agreement expressly provides shall survive any such terminadon and
those that arise from Buyer's or Seller's covenants, agreements, representadon and warranties
applicable to, or to be performed, at or during any time prior to or as a result of the termination of
this Agreement, including:

a) the obUgadon of the Buyer to pay all outstanding Invoices under this Agreement prior to the
date of termination under Section 4.6;

b) the obligations to make a Termination Payment under Section 12.2;
c) the indemnity obligations provided in Section 11.1;
d) the obligations of confidentiality set forth in Section 1 4.2;
e) the right to pursue remedies under Article Eleven and Section 14.2;
f) the right to receive a Termination Payment under Secdon 12.2; and
g) the limitations of liabilities under Ardcle Eleven.

ARTICLE THIRTEEN: DISPUTE RESOLUTION.
13.1 Mediation.

If a dispute arises out of or relates to this Agreement, ot the breach thereof, and if such dispute cannot
be setded through negodadon, the Parries agree first to try in good faith to setde the dispute by
mediadon administered by the American Arbitration Association in accordance with its Commercial
Mediation Procedures before resorting to arbitration pursuant to Section 13.2.
13.2 Arbitration.

In the event that mediation under Section 13.1 does not result in resolution of the dispute within
fifteen (15) days after commencement of meditadon, either Party may submit such dispute for
resolution by final and binding arbitradon. Such arbitiradon shall be adrainistered by the American
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Arbitration Associadon in accordance with its Commercial Arbittation Rules in effect at the time of
the arbitration or such other rules that the Parties may mutually agree upon in writing. The Pardes wiU
cooperate in selecting the arbitrator within thirty (30) days after the demand for arbitradon is made
and shaU further cooperate in scheduling the atbitradon to commence no later than ninety (90) days
from the date of the demand for arbitration. If the Parries are unable to agree upon a mutually
acceptable arbitrator, then each Party wUl propose an arbittator, which two arbitrators wiU then
together select a thitd arbitrator who shaU serve as the arbitrator with respect to the dispute. Unless
otherwise agreed by the Parries, any individual acting as the mediator shaU be disqualified from serving
as the arbitrator in the dispute. The arbitration shall be held in a locadon that is mutually agreeable to
the Pardes or, if they are unable to agree, in Hagatiia, Guam. Subject to any limitadons on remedies
set forth in this Agreement, the arbitrator shall have the authority to grant any form of eqiiitable or
legal relief a Party might recover in a court acdon; provided, however, that the arbitrator shall have no
authority to award consequeadal, punitive or exemplary damages or any other damages other than
direct damages or liquidated damages as contemplated by this Agreement. The arbitrator shaU have
the authority to require payment of the costs of the binding arbitcadon (other than each Party's
separate attorneys' fees and costs, which fees and costs shaU be borne solely by such Party), including
the fees of the arbitrator and any expert witnesses, by the Party who did not prevail, but, unless and
until such award is made, the Parries shaU share equally in the costs of the arbitration. The results of
the arbitration shaU be binding on the Parries, and judgment on the award may be entered in any court
having jurisdicdoa.

13.3 Confidential Nature of Proceedings.

All communication, offers and statements, whether oral or written, and documents and other writings
exchanged between the Parties shall be confidendal and shaU not be discoverable, admissible in
evidence or used or referred to in any subsequent binding adjudicatory process between the Parties;
provided, however, that evidence that is otherwise admissible or discoverable shall not be rendered
inadtnissible or non-discoverable as a result of its use in such negotiadons.

ARTICLE FOURTEEN: MISCELLANEOUS
14.1 Public Announcements.

The Pardes share a common desire to generate favorable publicity regarding the Facilities and their
association with them. The Parties agree that they may, from time to tune, issue press releases
regarding the Facilities and that they shall, if so requested by the other Party, cooperate with each
other in connection with the issuance of such releases. The Buyer agrees that it shall not issue any
press release regarding the Facilities without the prior consent of the Seller, and Seller agrees not to
unduly withhold or delay any such consent.
14.2 RESERVED.

14.3 Further Assurances.

The Pardes hereto agree to execute and deliver prompdy, at the expense of the Party requesting such
action, any and all other and further instruments, documents and informadon which a Party may
request and which are reasonably necessary or appropriate to give fuU force and effect to the terms
and intent of this Agreement.

23



14.4 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 THE TERRITORY OF GUAM, WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAW. EACH PARTY WAIVES ITS RESPECTIVE
RIGHT TO ANY JURY TRIAL WITH RESPECT TO ANY LITIGATION ARISING UNDER
OR IN CONNECTION WITH THIS AGREEMENT.

14.5 Notices.

All notices, requests, statements or payments shaU be made as specified on Exhibit H. Notices (other
than scheduling requests) shall, unless otherwise specified herein, be in writing and may be delivered
by hand delivery. United States mail, or overnight courier service. Nodce by 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 shaU be effecdve at the close of business on the next Business Day.
Notice by overnight United States mail or courier shaU be effective on the next Business Day after it
was sent. A Party may change its addresses by providing notice of same in accordance herewith.
14.6 RESERVED

14.7 Integration.

This Agreement contains the entire agreement and understanding between the Parties with respect to
all of the subject matter contained herein, thereby merging and superseding all prior agreements and
representations by the Parties with respect to such subject matter. Notwithstanding the foregoing, the
Pardes agree that the terms of this Agreement and the collaboradon between the Parties are intended
to materially conform with the commercial terms of the pubUc tender issued by the Buyer for the
construction and long-term operation of the Facilides and in which the SeUer was selected to provide
such construction and long-germ operation by the Buyer.

14.8 Counterparts.

This Agreement may be executed in one or more counterparts, each of which shaU be deemed an
original, but all of which together shaU constitute one and the same instrument.
14.9 Interpretation.

In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted joindy by the Parties and no presumption or burden of proof shall arise favoring
or disfavoring any Party by virtue of authorship of any of the provisions of this Agreement. Any
reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all rules
and regulations proraulgated thereunder, unless the context requires otherwise.
14.10 Headings and Titles.

The headings or secdon tides contained in this Agreement are inserted solely for convenience and do
not constitute a part of this Agreement between the Parries, nor should they be used to aid in any
manner in the constiruction of this Agreement.

14.11 Severability.

If any term, provision or condition of this Agreement is held to be invalid, void or unenforceable by
a Governmental Authority and such holding is subject to no further appeal or judicial review, then
such invalid, void, or unenforceable term, provision or condidon shall be deemed severed from this
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Agreement and all remaining terms, provisions and condidons of this Agreement shall continue in fuU
force and effect. The Pardes shaU endeavor in good faith to replace such invalid, void or unenforceable
provisions with valid and enforceable provisions which achieve the purpose intended by the Parties
to the greatest extent permitted by law.

14.12 Waivers; Remedies Cuinulative.

No failure or delay on the part of a 1'a.tty in exercising any of its rights under this Agreement or in
insistuig upon strict performance of provisions of this Agreement, no partial exercise by either Party
of any of its rights under this Agreement, and no course of dealing between the Parties shaU constitute
a waiver of the rights of either Party under this Agreement. Any waiver shaU be effective only by a
written instrument signed by the Party granting such waiver, and such shall not operate as a waiver of,
or estoppel with respect to, any subsequent failure to comply therewith. The remedies provided in this
Agreement are cumulative and not exclusive of any remedies provided by law.
14.13 Amendments.

No amendment to this Agreement shall be effective unless it is mutually agreed upon by the Pardes,
in writing and duly executed by an authorized representative of each Party.
14.14 No Third Party Beneficiary

Nothing in this Agreement wUl provide any benefit to any third party or endtle any third party (other
than an Indemnified Party) to any claim, cause of acdon, remedy or right of any kind.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Pardes hereto have caused this Agreement to be duly executed as of
the Execution Date.

SELLER
ISLASOLEADALLC

By:
Name:

Tide:

BUYER:
GUAM HOUSING AND URBAN RENEWAL AGENCY

By:
Name:

Tide:
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Exhibit A

Definitions and Rules of Interpretation
A. Definitions.

"Affiliate" means, with respect to any Person, any other Person that, direcdy or indirecdy, through
one or more intermediaries, controls, or is controlled by, or is under common conttol with, such
Person. For this purpose, "control" means the ditect or induect ownership of fifty percent (50%) or
more of the outstanding capital stock or other equity interests having ordinary vodng power.
"Agreenient" means this Solar Energy Project Power Purchase Agreement and aU exhibits attached
hereto.

"Business Day" means any day except a Saturday, Sunday, a Federal Reserve Bank holiday, or a
Guam statutory holiday.

"Buyer" has the meaning set forth m the Preamble.

'Casualty Event" means any physical damage to or destruction of aU or any portion of the Facilities
by any cause which qualifies as an event or circumstance described in subparts (a) through (c) of the
definition of Force Majeure set forth in Secdon 9.2.
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"Claims" means aU thud party claims or actions, threatened or filed and, whether groundless, false,
fraudulent or otherwise, that dicecdy or indirectly relate to the subject matter of an indemnity, and the
resulting losses, damages, expenses, attorneys' fees and court costs, whether incurred by setdement or
otherwise, and whether such claims or actions are threatened or filed prior to or after the termination
of this Agreement.

"Coninietcial Operation" means that the FacUides or any part thereof, as applicable, has been
constructed in accordance with Good Industry Practices and is capable of delivering Delivered Power
to and at the Delivery Points in compliance with all Interconnecting UtUity requitements for the
Facilides' interconnection and the Interconnection Agreements.

"Commercial Operation Date" or "COD" means the date declared by Seller, on which date (i) (A)
SeUer has achieved Commercial Operation with respect to the Facilities' Capacity equal to or greater
than the Expected Facilities' Capacity; and (ii) all of the requirements set forth in Section 5.2 and
Exhibit C have been satisfied.

"Condition Precedent Deadline" means the date that is eighteen (1 8) months after the Execution
Date, as may be extended by the mutual written agreement of the Pardes.

"Confidential Information" means the specific terms of this Agreement (including the pricing terms
hereof) and other information provided by one Party to the other in connection with the negotiadon
or performance of this Agreement that is clearly labeled or designated by the disclosing party as
"confidential" or "proprietary" or with words of like meaning or, if disclosed orally, clearly identified
as confidential with that status confirmed prompdy thereafter in writing. Confidendal Informadon
shaU be deemed not to include (1) informadon which is or becomes generally available to the public
other than as a result of a disclosure by the receiving Party, (ii) information which was available to the
receiving Party on a non-confidential basis prior to its disclosure by the disclosing Party or (iii)
informadon which becomes available to the receiving Party on a non-confidential basis from a Person
other than the disclosing Party or its agents or representatives who is not otherwise bound by a
confidendaUty agreement with disclosing Party or its agents or representatives or is otherwise not
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under any obligation to disclosing Party or its agents or representatives not to disclose the informadon
to the receiving Party.

"Contract Price" means the price in U.S. dollars as set forth in Exhibit D to be paid by Buyer to
SeUer for the purchase of the Output.

"Contract Year" means a period of twelve (12) consecutive months. The first Contract Year shaU
commence on the Commercial Operadon Date and each subsequent Contract Year shall commence
on the anniversary of the Commercial Operation Date.

"Costs" means, with respect to the Non-Defaulting Party, (a) brokerage fees, commissions and other
similar third party tcansacdon costs and expenses reasonably incurred by such Party either in
terminating any arrangement entered into pursuant to this Agreement or entering into new
arrangements which replace this Agreement (including, in the case of SeUer as the Non-Defauldng
Party, tax recapture costs), (b) all reasonable attorneys' fees and expenses incurred by the Non-
Defaulting Party or the Seller's Lenders in connection with the termination of this Agreement, (c) any
prepayment and breakage fees incurred by the SeUer or any of the Seller's Lenders, as applicable, under
any financing or refinancing agreement for the Facilities, and (d) any equity make whole payment
required by the owner of the Facilities.

"Default" means an event which, with notice or the passage of time, or both, would constitute an
Event of Default.

"Defaulting Party" has the meaning set forth in Section 12.1.

"Delivered Power" means the total quantity of electrical power (alternating current) generated by the
Facilities as measured by Seller's Meters at the Delivery Points.

"Delivery Points" means the points at which the Output will be delivered and received, as specified
in Exhibit B attached hereto.

££
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;Early Termination Date" has the meaning set forth in Section 12.2.

Easement Area" has the meaning set forth in Section 7.4.
'Effective Date" means the date on which all of the condidons set forth in Secdon 2.2 have been

satisfied or waived in writing by Seller.

"Etnergency" means an operational condidon or situation affecting Buyer's transmission or
distribution system that in the reasonable judgment of Buyer is likely to result in imminent significant
disruption of service or is imminendy Ukely to endanger life or property.

"Environmental Attributes" means all environmental and other attributes as may exist from time to
time that differentiate the Faciliries or their Delivered Power from energy generated by fossil fuel or
nuclear powered generating units, and any and aU credits, benefits, emissions reductions, offsets, and
allowances, howsoever entided, attributable to the generation from the Facilities, and their
displacement of conventional energy generation, including (i) any avoided emissions of pollutants to
the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and
other pollutants designated by the United States Environmental Protecdon Agency or other
governmental agencies, (ii) any avoided emissions of carbon dioxide (C02), methane (CH4), nitrous
oxide, hydro fluorocarbons, per fluorocarbons, sulfur hexafluoride and other greenhouse gases
(GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate
Change, or otherwise by law, to contribute to the actual or potential threat of altering the earth's
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climate by trapping heat in the atmosphere, and (iii) credits, benefits or allowances resulting from the
compliance of the Facilities or their Delivered Power with the laws, rules and standards of the United
Nations Framework Convention on Climate Change (the "UNFCCC") or the Kyoto Protocol of the
UNFCCC or crediting "early action" with a view thereto. Envitonmental Attcibutes do not include
Enviconmental Incentives (RECS or Tax Benefits) or any capacity, reliability or other power attributes
related to the Facilities or their Delivered Power.

"Environmental Incentives" means aU grants, credits, rebates, incentive payments, benefits,
allowances and entitlements of any kind awarded or payable in connection with the installation,
ownership or operation of a solar hybrid renewable energy system, including rebates, payments and
incentives under the American Recovery and Reinvestment Act. "Enviconmental Incentives" shall
exclude Environmental Attributes but shaU include Tax Benefits and RECs.

«

«

Event of Default" has the meaning set forth in Section 12.1.

Execution Date" has the meaning set forth in the Preamble.

Expected Delivered Power" has the meaning set forth in Section 4.5.

"Expected Facilities' Capacity" means approximately 372 kWoc, which wiU deUver the Output to
the Delivery Points at the Sites, as specified in Exhibit B.

"Facilities" or "Facility" means the electric power generadon equipment, controls, meters, switches,
connections, conduit, wires and other equipment connected to the Delivery Points installed on the
Sites by Seller pursuant to the specifications attached hereto as Exhibit B for the purposes of providing
electric power to Buyer under this Agreement.

"Facilities' Capacity" means the total nameplate capacity of the Facilities, in kW direct current, that
has achieved Commercial Operation as of the Commercial Operadon Date.
"Force Majeute" has the meaning set forth in Section 9.2.

"Forced Outage" means any shutdown or unavailability of greater than £fty percent (50%) of the
Facilities' Capacity other than pursuant to a Planned Outage, including for reasons of unandcipated
equipment breakdown, human error or emergency conditions. A Forced Outage shall not include any
Outage that may be deferred to the next scheduled Planned Outage, consistent with Good Industry
Practice and without materially increasing the risk of damage to equipment, decreasing safety or
incurring additional costs.

"Gains" means with respect to any Party, an amount equal to the present value of the economic
benefit to it, if any (exclusive of costs), resulting from the termination of the Agreement for the
remainder of the Term, determined in a commercially reasonable manner. Factors used m determining
economic benefit may include reference to iaformadon supplied by one or more third parties,
including quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, volatilities,
spreads or other relevant market data in the relevant markets, market price referent, market prices for
a comparable transaction, forward price curves based on economic analysis of the relevant markets,
setdement prices for a comparable transaction at liquid tcading hubs (e.g., NYMEX), all of which
should be calculated for the remainder of the Term to determine the value of the Output. A Party
shaU use commercially reasonable efforts to obtain third party informarion in order to determine Gains
and shall use information available to it internally for such purpose only if it is unable, after using
commercially reasonable efforts, to obtain relevant third party information.
"Good Industry Practice" means any of the practices, methods and acts engaged in or approved by

A-3

PPA - GHURA (Final)



a significant pardon of the electric power 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 a
reasonable cost consistent with good business practices, reliability, safety and expedition. Good
Industry Practice is not intended to be limited to the optimum practice, method or act to the exclusion
of all others, but rather to acceptable practices, methods or acts generally accepted in the region and
industry.

"Governanental Authority" means, as to any Person, any federal, state, territorial, local, or other
governmental, regulatory or administrative agency, court, conunission, department, board, or other
governmental subdivision, legislature, rulemaking board, tribunal, or other governmental authority
having jurisdiction over such Person or its property or operations.

"Hazardous Materials" means any substance, material, waste, poUutant, or contaminant listed or
de£ned as hazardous or toxic under any applicable law, and asbestos and petroleum, including crude
oil or any fraction thereof, natural gas liqiiids, Uquefied natural gas, 01: synthetic gas usable for fuel (or
mixtures of natural gas and such synthetic gas).

"Indemnified Loss" means any and all claims, demands, suits, obligadons, payments, Uabilities, costs,
fines, penalties, sanctions, taxes, judgments, damages, losses or expenses imposed by a third party
upon an Indemnified Party or incurred in connection with a Claim by a third party against an
Indemnified Party.

"Indeinnified Patty" has the meaning set forth in Section 11.1.
"Indemnifying Party" has the meaning set forth in Section 11.1.

"Initial Operation Date" means the first date on which aU the FacUides are energized and operate
in parallel with the Interconnecting Utility System and delivers Delivered Power (including test
Delivered Power) to and at the Delivery Points.

"Initial Term" has the meaning set forth in Section 2.3.
"In-Place Fair Market Value" means value of the Facilities determined in accordance with
Section 3.1.

"Interconnection Agreements" means the agreements for the electirical interconnection of the
Facilities to the Interconnecting Utility System by and between Seller and the Interconnecting UdUty.
"Interconnection Facilities" means the eqmpment and facilities, iacluding any modifications,
addidons and upgrades made to such facilities, which are necessary to connect the Facilities to the
Interconnecting Utility System as described in Exhibit B.

"Interconnecting Utility" means (i) Guam Power Authority or (il) any successor operator or owner
of the Interconnecting UtUity System.

"Interconnecting Utility System" means the facilides used for the collection, distribudon and/or
transmission of electric energy at and after the Delivery Points owned or operated by the
Interconnecting Utility, except the Interconnection FacUides.

"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 tkne 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.
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"kW" means kilowatts of electrical power.

"kWh" means kilowatt hours of electrical energy.

"Lease" means, as applicable, the agreement(s) for long-term lease of the Sites, as described in Exhibit
B, by the SeUer.

"Liens" has the meaning set forth in Secdon 7.9.

"Losses" means, with respect to any Party, an amount equal to the present value of the economic
loss to it, if any (exclusive of costs), resulting from the termination of this Agreement for the remainder
of the Term, determined in a commercially reasonable manner. Factors used in determining the loss
of economic benefit may include reference to mformation suppUed by one or more third parties,
including quotadons (either firm or indicative) of relevant rates, prices, yields, yield curves, volatilities,
spreads or other relevant market data in the relevant markets, market price referent, market prices for
a comparable ttansacdon, forward price curves based on economic analysis of the relevant markets,
setdement prices for a comparable transaction at liquid trading hubs (e.g. NYMEX), all of which
should be calculated for the remainder of the Term to determine the value of the Output. A Party
shaU use commercially reasonable efforts to obtain third party informarion in order to detettnine
Losses and shall use informadon available to it internally for such putpose only if it is unable, after
using commercially reasonable efforts, to obtain relevant third party informadon. If the Non-
Defaulting Party is the SeUer, then in addition to lost payments for Output pursuant to this Agreement,
"Losses" shall also include any associated loss of Environmental Incendves or Tax Benefits.

"Material Casualty Event" means the occurrence of a Casualty Event (i) if prior to the Commercial
Operation Date, that is reasonably likely to extend achievement of the Commercial Operadon Date
by more than one (1) year or (ii) if after the Commercial Operation Date, where the Casualty Event
has caused the Facilities' Capacity to be reduced by more than fifty percent (50%) and the period for
the fuU restoradoa or repair of that portion of the Facilities damaged by the Casualty Event is
reasonably likely to exceed one (1) year.

"Meter" means any of the physical or electronic metering devices, data processing equipment and
apparatus associated with the meters owned by SeUer, or its designee, required for (a) accurate
determination of the quantities of Output from the Facilities and for recording other related
parameters required for the reportmg of data to Buyer, and (b) the computation of the payment due
to Seller from Buyer. Meters do not include any check meters Buyer may elect to install as
contemplated by Section 6.1.

"MW" means megawatts of electrical power.

"MWh" means megawatt hours of electrical energy.

"Non-Defaulting Party" means the Party other than the Defaulting Party.

"Outage" means the period during which the Facilities or a pardon thereof is out of service.

'Output" means, collectively, the Delivered Power produced by the Facilities.
"Party" means Buyer or Seller.

'Parties" means Buyer and SeUer.

'Perforinance Tests" shall tnean the performance tests required under this Agreement as set forth
in Exhibit C in connection with the establishment of the Facilities' Capacity at the Commercial
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Operation Date.

Terniits" means all permits and approvals, regulatory or otherwise, required from Governmental
Authorides for the consttucdon and operation of the Facilities.

'Person" means any individual, corporation, partnership, joint venture, association, joint stock
company, trust, trustee, estate, limited liability company, unincorporated organizadon, real estate
investment trust, Governmental Authority (or any agency or polidcal subdivision thereof) or any other
form of entity.

"Planned Outage" means an Outage that is not a Forced Outage, and refers to the shutdown or
unavailability of greater than fifty percent (50%) of any Facility's installed capacity for inspecdon or
maintenance in accordance with an advance schedule.
££

ec

<:<:

(C

ec

'Purchase Price" has the meaning set forth in Section 3.1.

ERECs" cleans a renewable energy credit or similar credits defined under applicable law by a relevant
Governmental Authority associated with the producdon of electricity from an eligible renewable
energy resource.

"Renewal Term" has the meaning set forth in Section 2.3.

"Seller" has the meaning set forth in the Preamble.

"Seller's Lenders" means any Persons or insritudons, and their permitted successors and assignees,
providing funding in connection with any development, bridge, construction, permanent debt or tax
equity financing or refinancing for the Facilities.

'Sites" means the real property or properties, as applicable, on which the FacUides are located, to be
determined in accordance with the provisions set forth in Exhibit B.

'Site Control" means that SeUer or Buyer, as applicable, either (a) owns the Sites or (b) has obtained
the necessary rights to construct and operate the Facilities on the Sites throughout the Term.
"SNDA" means a Subordination, Non-Disturbance and Attornment Agreement, as more fully
described in Section 7.8.

"Tax Benefits" means incentive tax credits attributable to the Facilities or theit Delivered Power (or
cash grants in lieu thereof), accelerated depreciadon attributable to the Facilities or their Delivered
Power, and any other tax credit or tax write-offs allowed under applicable law attributable to the
Facilities or their Delivered Power, irrespecdve of whether such Tax Benefits accrue for the benefit
of Seller, any of its Affiliates or any investor of Seller or any of its Affiliates.
"Tettn" means the Initial Term and any Renewal Term(s).

"Termination Payment" means, with respect to the Non-Defaulting Party, the Losses or Gains, and
Costs, expressed in U.S. dollars, which such Party incurs as a result of the termination and liquidation
of this Agreement pursuant to Section 12.2 and all amounts then owed to the Non-Defaulting Party
by the Defaulting Party. If the Non-Defaulring Party's aggregate Gains exceed its aggregate Losses
and Costs, if any, resulting from the termination of this Agreement, the Termination Payment shall
be zero.

"Transfer" has the meaning set forth in Section 7.10.

"Use Rights" has the meaning set forth in Section 7.4.

A-6
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"Utility Retail Price" means the retail price per kilowatt hour paid by the Buyer as of the Terminadon
Date.

B. Rules of Interpretation.

The following rules of interpretation shall apply to this Agreement:

Unless otherwise specified herein, all references herein to any agreement or other document
of any description shall be construed to give effect to amendments, supplements,
modifications or any superseding agreement or document as then exist at the applicable tune
to which such construction applies.
Capitalized terms used in this Agreement, including the exhibits hereto, shall have the meaning
set forth in Part A of this Exhibit A, unless otherwise specified.
Unless otherwise specified herein, references in the singular shaU include teferences in the
plural and vice versa, pronouns having mascuUne or feminine gender will be deemed to include
the other. Other granunatical forms of defined words or phrases have corresponding
meanmgs.

References to a pardciilar ardcle, section, subsection, paragraph, subparagraph, appendix or
attachment shall, unless specified otherwise, be a reference to that article, section, subsection,
paragraph, subparagraph, appendix or attachment in or to this Agreement.
Any reference in this Agreement to any natural person, Governmental Authority, corporadon,
partnership or other legal entity includes its permitted successors and assigns or to any natural
person. Governmental Authority, corporation, partnership or other legal entity succeeding to
its functions.

AU references to dollars are to U.S. dollars.
A reference to a law includes any amendment or modification to such law, and aU regulations,
rulings and other laws promulgated under such law.
The words "hereof," "herein" and "hereunder" and words of similar import when used in any
document shaU refer to such document as a whole and not to any particular provision of such
document.

The words "include," "includes" and "including" means "including but not Umited to."

1.

2.

3.

4.

5.

6.
7.

8.

9. ??

10. References to "days" mean calendar days, unless the term "Business Days" shall be used.
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Exhibit B

Facilities' Specifications

Delivery Points

One or more on-site meters at or contiguous to each Site. The meters, in their aggregate, will receive
372 kWoc of electrical power.

Facilities' Specifications

The Facilities will consist of the major equipment and technical characteristics as found in the below
table. Notwithstanding the foregoing. Seller may, at its sole discretion, substitute other equipment for
the equipment listed below, provided such substitute equipment is of comparable quality and offers
similar levels of warranties and other guarantees, as applicable.

System Details

PV Module Manufacturer JA Solar

PV Module DC Power Rating 340 W

PV Module Quantity 1,094

Inverter Manufacturer Ginlong Technologies

Energy Storage System Details

DC System Size - All Facilities

Sufficient to cover the installed

capacity of the Facilities, as
agreed upon by the Parties, or
such other capacity as may be

required by the Interconnecting
Utility.
372 kW

AC System Size - All Facilities 359 kW

Table B. 1 Summary of Facilities Specifications.

Sites' Assumptions

The Parties anticipate that the Sites will be located in a manner such that the Facilities will interconnect
direcdy with Buyer's distribution system. Seller will be responsible for any interconnection related
costs as provided under the Interconnection Agreement.

PPA-GHURA (Final)



Exhibit C

Performance Tests

The Performance Test shall demonstrate that the Facilities are capable of producing the "Contract
AC Power Rating," which shall mean 372 kWoc, at the Delivery Points. The Performance Test
shaU employ the PVUSA Power Radng Analysis , an industry-accepted rating protocol that is used
to determine the actual AC power capacity ("Actual AC Power Rating") of a project based on
historical operating data. After the Facilides are placed in service, theit Actual AC Power Rating wiU
be calculated using the PVUSA Power Rating Analysis regression and compared against the
Contcact AC Power Rating. The Buyer shall be aUowed to be present at all Performance Tests,
provided that schediiHng such attendance wiU not unreasonably delay the carrying out of such
Performance Tests.

Performance Test Procedmv

The test procedure shall include the following elements:

1. Diiring the Performance Test, the Facilities' EPC contractor will use the Facilities'
SCADA system to collect and store simultaneous data readings.

2. Sensors to be used for data collection:

A minimum of two (2) pyranometers, meeting secondary standard (ISO
9060:1990) and designated as high quality (per WMO) to measure plane-of-array
irradiance.

A minimum of one (1) pyranometer, meeting secondary standard (ISO 9060:1990)
and designated as high quality (per WMO) to measure global horizontal
irradiance.

• A minimum of one (1) ambient temperature sensor, with an accuracy of +/- 0.5
degrees Celsius.

• A minimum of one (1) wind speed sensor, with an accuracy of +/- 0.12 m/s.
• Use the installed revenue grade power meter(s) measuring the AC power output at

the Delivery Points.
3. Data collected for the purposes of performing the PVUSA regression shaU include at a

mimraum:

• AC power output (kWac) as collected at the Points of Interconnection
• Plane-of-array icradiance (W/m2)
• Ambient temperature (°C)
• Wind speed (m/sec)

4. The data will be queried at 15-minute averaging intervals.
5. Miniraum, maximum, and standard deviadon will be provided for the averaged intervals

in case further analysis of variability is desired.

from "PWSA ModelTechmcal Sptdfication for a Turnkey Photovoltaic Power System, " (Bechtel
Corporation and the 1?WSA Project Team,) November 1995.

C-l
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6. Data shall be collected for a minimum of four (4) hours per day over five (5) days. Days
are not required to be consecudve, but shaU occur within a ten (10) day test period.

There shaU be a minimum of 80 data points for analysis.
7. Data wiU be screened for missing and/or out of range values.
8. Data points collected during periods of any maintenance issue that limits capacity and

any moments of grid outage wiU be flagged and removed.
9. Data points collected during periods where any inverter operated at full power to the

inverter capacity (clipping) will be flagged and removed.
10. Data points with irradiance values below 400 W/m should be excluded unless this

leaves fewer than 80 data points for analysis, in which case 300 W/m should be used.
11. It is acknowledged that the PVUSA regression method may involve extrapolation

beyond the range of the collected data to calculate the Actual AC Power Rating at

12. The Actual AC Power Radag shall be calculated using the following two step process:

itep 1: A regression analysis shaU be performed using aU non-excluded operating data
in the test period to determine the coefficients a, b, c and d according to the following
equation

measured i ^Ameasured X [^ -1~ D X 1 ^Ameasured -r C X 1 measured ~t~ 0. X W ^measured,

where,

Pmeasured = Average quarter-hour AC power output (kWAc) as measured by
the revenue grade power meter at the Points of Interconnection

POAmeasured = Average quarter-hour irradiance in the Plane-of-Array (W/m) as
measured by the one on-site plane-of-array (1) pyranometer

Tmeasured = Average quarter-hour ambient temperature (°C) as measured by
the on-site ambient temperature sensor

WSmeasured = Average quarter-hour wind speed (m/sec) as measured by the on-
site wind speed sensor

Step 2: Once the coefficients are calculated using the operating data, the same equation
(using the calculated values for coefficients a, b, c, d and the PTC values for variables
POA, T and WS) wiU be used to calculate the Actual AC Power Rating for the Facilities:
Actual AC Power Rating = POAprc x (a + bx POAprc + c x TPTC + d x WSpzc)
where,

POApTc = l,OOOW/m2

TPTC = 20°C

WSpTc = l.Om/sec

2
PTC Test Conditions are defined as (1) 20°C ambient temperature, (2) 1.0 ml sec wind speed at 10m above grade, and (1) 1,000 W I m2 global plane-of-arraj irradiana.
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a,b,c,d = Regression coefficients obtained from Step I.

13. If the Actual AC Power Rating is greater than or equal to ninety seven percent (97%) of
the Contract AC Power Rating, the EPC contcactor will have been deemed to have
successfully passed the Performance Test. If the Actual AC Power Rating is less than
ninety seven percent (97%) of the Contract AC Power Rating, the EPC contractor will
have been deemed to not have successfully passed the Performance Test and will owe
liquidated damages in accordance with the liquidated damages provisions provided for
in the applicable EPC agreement.
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Exhibit D

Contract Price

Assuming the Initial Capacity

Contract Year Contract Price (USD/kWh)

1 $ 0.2000

2 ; 0.2050

3 $0.2101

4 $ 0.2154

5 $ 0.2208

6 $ 0.2263

7 ; 0.2319

8 ; 0.2377

9 $ 0.2437

10 $ 0.2498

11 $ 0.2560

12 $ 0.2624

13 $ 0.2690

14 ; 0.2757

15 ; 0.2826

16 $ 0.2897

17 $ 0.2969

18 ; 0.3043

19 $0.3119

20 $0.3197

T.abk D. 20-Year Contract Price.



Exhibit E

Seller Shareholders

Shareholder Address Stake Owned

IVIicronesia Renewable Energy
Inc.

177IpilogDr.
Tamuning Guam 96913

75%

Tyee Energy LLC 215 E. Nottingham Dr.
San Antonio, Texas 78209

25%



Exhibit F

Production Estimates

Assuming the Initial Capacity

Contract Year Expected Delivered Power
(MWh)

Minimum Delivered Power

(MWh)
1 527.0 421.6
2 523.3 418.6
3 519.6 415.7
4 516.0 412.8
5 512.4 409.9
6 508.8 407.0
7 505.2 404.2
8 501.7 401.4
9 498.2 398.6
10 494.7 395.8
11 491.3 393.0
12 487.8 390.2
13 484.4 387.5
14 481.0 384.8
15 477.6 382.1
16 474.3 379.4
17 471.0 376.8
18 467.7 374.1
19 464.4 371.5
20 461.2 368.9

Table F 20-Year Production Estimates.



Exhibit G

Required Insurance

Throughout the term of the Agreement SeUer shall carry, at its sole cost and expense, Commercial
General Liability insurance, mcluding product Uability, errors and omissions, and completed
operations coverage and broad form vendors and contocactual liability endorsements to protect against,
and from, loss by reason of personal injury and/or property damage based upon and arising out of
the Seller's liability under this Agreement as follows:

•

•

$1 miUioa per occurrence
$2 mUlion aggregate

SeUer will also carry Umbrella or Excess Liability in an amount not less than $3.5 miUion.
Commercial Property:

Throughout the Term of the Agreement SeUer shall carty aU-risk commetdal property insurance in an
amount not less than one hundred percent (100%) of replacement cost of the Facilities, against risks
of physical loss or damage, including, coverage for service interruption, business interruption, earth
movement and flood, and mechanical breakdown with subUmits consistent with Good Industry
Pracdce.

Workers' Compensation and Other:

If applicable, throughout the term of the Agreement SeUer shall obtain and maintain in effect statutory
Workers' Compensadon insurance as required by applicable law and employer's liability insurance
whether or not set by statutory laws.

General Conditions and Certificates of Insurance

Unless designated with an "*", all insurance policies required in this Exhibit G wiU be written on an
occurrence form and be primaty over and above any other insurance available to Buyer with respect
to Seller's acdvides and commitments in the Agreement. All policies will include Buyer as an additional
insured and will provide for a waiver of subrogadon in favor of the Buyer. The insurance policies
requited in this Exhibit will be issued by insurance companies with an A.M. Best rating of no less than
"B+ VI". Seller shall deliver to Buyer, within five (5) Business Days of the commencement of
construcdon of the Facilities, certificates of insurance as evidence of its contractual obligation. Should
any of the above described policies be cancelled before the expiration date thereof, notice will be
delivered in accordance with the policy provisions. The specified insurance obligations in Exhibit G
apply to the Seller. In any event, Seller's liability is not Umited to the policy limits described above.



Exhibit H

Notices and Billing Information

If to Seller:

Isla Soleada LLC
c/o Micronesia Renewable Energy, Inc.
Attn: Jeff Voacolo
177IUpogDr.
Tamuning, GU 96913

If to Buyer:

Guam Housing and Urban Renewal Agency
117BienVenidaAve.
Sinajana, GU 96910



Exhibit I

Seller's Penalty in the Event ofUnder-Generation

Ppenalty = (Emmimum — Eddivered) X (Rateutility — RatCppA)

Where

Ppenaity= Penalty payment due when Facilities' generation is less than the Minimum Delivered Power
during the applicable Contract Year

E,'minimum.= Minimum Delivered Power for that Contract Year

Edeiiveied = the power actually delivered to the Delivery Points during the Contcact Year

Rateubiit).= the average rate the local power utility charged the Buyer during the Contract Year

RateppA = the Contocact Price of the Agreement during the Contract Year



Exhibit;

Buyout Table

Year of
Agreement

Equity Buyout at
Beginning of Year

ofPPA

Equity Buyout
at End of Year

ofPPA

Debt Paydown at
Beginning of

Year of PPA*

Debt Paydown
at Beginning of
Year of PPA*

Total Purchase
Pace at

Beginning of
Year of PPA

Total
Purchase

Price at End
of Year of

PPA

1 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

2 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a;purchase
not allowed

3 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

4 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

5 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

6 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

7 n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

n/a; purchase not
allowed

n/a; purchase
not allowed

8 $ 442,587 $ 414,576 $ 1,481,433 1,403,225 $ 1,924,020 $ 1,817,801

9 $ 414,576 385,659 1,403,225 $ 1,319,74 ? 1,817,801 1,705,401

10 $ 385,659 $ 355,170 9 1,319,742 $ 1,226,355 1,705,401 t 1,581,525

11 f 355,170 $ 322,625 S 1,226,355 1,124,379 i 1,581,525 $ 1,447,004

12 f 322,625 $ 289,095 1,124,379 1,016,128 S 1,447,004 S 1,305,223

13 289,095 $ 254,563 9 1,016,128 $ 901,331 $ 1,305,223 1,155,895

14 $ 254,563 219,017 901,331 ? 779,709 $ 1,155,895 ? 998,726

15 f 219,017 S 182,427 s 779,709 $ 650,970 ^ 998,726 $ 833,397

16 f 182,427 S 144,427 650,970 $ 514,811 833,397 S 659,586

17 $ 144,775 $ 106,044 514,811 370,917 659,586 ? 476,961

18

19

$ 106,044

S 66,215

$ 66,215

t 25,263

? 370,917

218,961

218,961

? 58,604

?

$

476,961

285,176

S 285,176

83,686

20 25,263 $ 0 58,604 0 83,868 $ 0



* The actual debt payoff amount to be paid wiU be determined at financial close of the debt facility to be used
for the construction of the Facilides. While the Seller believes that the estimates included in this Exhibit} are
reasonable and in Une with the actajal debt payoff amounts, the actual values may increase or decrease in
accordance with the final debt terms and condidons. Finally, for the avoidance of doubt, as stated in Section
3.1, the above numbers also do not include any breakage fee costs or other similar costs that may be incurred
in connecdon with the unscheduled prepayment of any related debt facility. Such breakage fees shall be
calculated by the financial instihition providing the interest rate swap and shall be, for the avoidance of doubt,
the standard breakage fee calculadon customarily used by interest rate swap providers in the financial services
industry.
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