SECOND ADDENDUM TO WATER PURCHASE AGREEMENT

THIS SECOND ADDENDUM TO WATER FURCHASE AGREEMENT, hercinafter
referred to as (the “Second St. Croix Addendum™) is made and entered into June 12, 2013 by and
between the VIRGIN ISLANDS WATER AND POWER AUTHORITY (“WAPA"), » public
suthority established end existing under the Jaws of the United States Virgin Islands (the “LLS.
Virgin Jslands™, and Scven Seas Water Corporation (USVD), (“Seven Scas”), a corpamstion
ovganized and existing under the laws of the United States Virgin lslands, Bach of WAPA and
Seven Scas may be referred w in this Agreoment as the “Party” and colicctively as the “Parties.”
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definitions specified in the St. Croix WPA (as defined below)

RECITALS

WHEREAS, on April 5, 2012, WAPA snd Scven Seas executed a Water Purchase
Agreement for the construction, installation and operstion by Seven Seas of a First Pass Water
Facility to be located at the Richmond Generation Plant on the island of St. Croix, U.S. Virgin
Islands, bereinafter referred to as (the “St. Croix WPA”™); and,

WHEREAS, on Apil 5, 2012, WAPA and Soven Seas executed a Lease Agrecment,
hereinafter (the “Lease™), for the Jeasing of real property from WAPA, as Lessor, to Seven Seas,
as Lessee, for the construction, installation and operation by Seven Seas of the First Pass Water
Facility and the Ultrapuro Water facility within the Richmond Generation Plant on real property
described and depicted in the Lease; and,

WHEREAS, on August 27, 2012, WAPA and Seven Secas entered into the First
Addendum to the St. Croix WPA (the “First St Croix Addendum™) that provides for the
accolerated construction, installation and operation of & facility to produce Ultrapure Water; and,

WHEREAS, WAPA and Seven Seas agree that additional pumps, motors and associated
clectrical conduits and materials are needed duc to the replacement or refurbishment of the two
a)hukempsloméu&emin&nghub?h#zﬁuideﬂwkimmﬁmsnﬁmmm

NOW THEREFQRE, in consideration of the mutual promiscs and covenants of each
Party to the other contained in this Second St. Croix Addendum and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowiedged, the Parties agree s
follows:

TERMS OF ADDENDUM

L. Except a3 otherwise expressly provided herein, nothing in this Second St. Croix
Addendum or the Pirst St. Croix Addendum shall be constrved such that either this Second St.
Croix Addendum or the First St. Croix Addendum changes the terms of the St. Croix WPA with
respect to the subject matter of the St. Croix WPA. Except as otherwise expressly provided
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Addendum.
2.

In consideration for Seven Seas entering into this Second St. Croix Addendum,

the Water Charge for First Pass Water as sct forth in the St Croix WPA shall be modified and
Schedule 2.1 shall bo deleted in its entirety and the following paragraphs shall be ingerted n lieu

thereof:

Schoduls 2.1 Water Charge. The Water Charge for each Billing Period

shall be determined s the sum of the following companents (a) through (d):

(2) WAPA shall pay to Seven Seas, in respect of such Billing Period

and in accordance with ARTICLE S, a charge in the amount of $3.43 per kgal for
First Pass Water, a3 specified in Soction 4.3(s), and delivered to WAPA as
metered at the Delivery Point, hercinafter the “Base Witer Charge.”

®)  WAPA shall pay to Seven Scas, in respect of such Billing Period

and in accordence with ARTICLE $, an additional $2.30 per kgal of Ultrapure
Wnnr,uupeeiﬁodinSaction4.3(c).mddelivuadeAPAummdatﬂm
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Water

oomnmpﬁonnhaﬂbebﬂledatnmumteqmlbtlugxutwof(a)

140,000 GPD times the number of days in each Calendar Month or (b) the actual
unomtofUltrnpmeWawwmunwdasmmmﬁbythemm specified in
Schedule 6.

(c)  Additions! Civil Work Charge: In the ovent the Lot Property is

chomuﬁwSi&umlmdinSecﬁmS.l,aMufwdzpnkle
buddedmﬂ:eBmeChugeofSBASpukgdbegimingﬁ'omCommmiﬂ
OpuiﬁmDatnaudcmﬂimingforaperlodoftwelvc(IZ)ym. It is agreed that
Seven Seas has budgeted One Million Dollars ($1.0 mil) for the additional civil
work for the Lot Property. In the event that said additional civil work exceeds the
One Million Dollars ($1.0 mil) a8 budgeted by Seven Seas and sald overage is
uuudbyWAPA.mmuﬁwmmmybepﬁd by WAPA, at WAPA's

option,
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an additional water costs added onto the Additional Civil Work Charge. For
clarity, the effect of the additional amortization ghall be calculsted as follows:

(Actusl cost of additional civil work divided by $1.0 million) x §0.12/kgal
= Now Additim?a! Civil Work Charge
(d)  Additiona] Intake Pump Upgrade Charge: A charge of $0.10 per

kgal shall be added to the Base Water Charge of $3.43 por kgal beginning from
ComnmialOpenﬁoanmdmﬁnuhgforapuiodoﬁbmm(ls)yem. it
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Upgrade

Charge. In the event that said Additiona! Intake Pump Upgrade work

MSN0,000ubudgeMbySmemanduidovuMgawstﬁsmnd
by WAPA, then said overage costs may be paid by WAPA, st WAPA’s optiom, in



i, Over Budget Caloulation -

($900,000 + Extra Costs)($900,000) x $0.10/kgal
= Additional Intake Pump Upgrade Charge

i. Under Budget Calculstion -

($900,000 - Underrn Coms)/($900,000) x
$0.10/kgal = Additional Intake Pump Upgrade

(¢) All of the above prices exclude the cost of any electricity
consumption &t the Facility, the cost of which shall be bome by WAPA as set
forth at Schedule 15.4(b).

3. Exhibit J in the St. Croix WPA shall be dcleted in its entirety and the attached
Amended Exhibit J shall be inserted in lieu thexeof.

4. Secﬁon3.5(ix)shaﬂbedeleudininmﬁrﬂymdmefouwinlpmhshali
be inserted in liew thereof:

(ix) Provide access from the Pacility to Richmond Plant Intake Structures (as referred
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Intake Pit #1 to be followed by all Intake Work at Intake Pit #2. All Intake Wark, incheding that
whichisnudedmbﬁngthoFmﬂhyumeomuucinlOpuuﬂmshaﬂbepufmmdina
numcwumminmmnpulﬁwﬂatmehmmdPMPMOropemﬁnm gt the Facility.
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coordingte said work, which said coordinated cffosts shall include each party providing to the
other o detalled schedule evidencing an spproximate timeline for when all Intake Work will
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begin and will same be compileted. Throughout the Contract Term, WAPA shall be solely
mmmmmmwmmmmwdm
Richmond Plant Intake Structures and any pumps, pipes, valves, screens and sppurtenances that
WAPA installs or was install for WAPA's on the Richmond Plant Intake Structures that are
required for WAPA's Richmond Plant operations.

5.

IN WITNESS WHEREOF, the Parties have cansed this Second St. Croix Addendum to
be executed and delivered by their duly authorized representatives as of the date first set forth
above.
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ATTEST:
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/B T HEAN
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ATTEST:
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l\[mkﬁ, L. Forde
Fruudve Assistant

™

SEVEN SEAS WATER CORPORATION
(usvn

By: ’&\

-Nnme: Douglas R Brown
Title: Chairman

VIRGIN ISLANDS WATER AND POWER
AUTHORITY

L/ :) Dr ¢fe)13

By:j J
ﬂnﬁ‘o&[ﬁxgoa. Hodge, Jr.
Title: Execut1

ve Director (CEO)
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