COMMONWEALTH OF PUERTO RICO
PUERTO RICO ENERGY COMMISSION

§
D E

IN RE: INVESTIGATION ON THE RATES OF || No.: CEPR-IN-2015-0002

THE PUERTO RICO ELECTRIC POWER

AUTHORITY SUBJECT: INFORMATION REQUIREMENT

TO THE PUERTO RICO ELECTRIC POWER
AUTHORITY

ORDER GOVERNING CONFIDENTIAL OR PRIVILEGED INFORMATION

On February 12, 2015, the Puerto Rico Energy Commission issued an Order
initiating the investigation in the matter In re: Investigation on the Rates of the Puerto Rico
Electric Power Authority, CEPR-IN-2015-0002 (the “Order” or “February 12 Order”) and
requiring information from the Puerto Rico Electric Power Authority (PREPA). On March 2,
March 11 and April 9, 2015 PREPA filed motions arguing that some of the information
required by the Commission is confidential on several grounds.

In light of PREPA’s concerns, and considering that the Commission has recognized
from the beginning of this investigation the possibility that some documents may be
privileged or confidential, the Commission instructed PREPA to suggest language for the
nondisclosure agreement that, pursuant to this Order, every individual having access to
confidential information related to the investigation at bar shall sign. See Amended Final
Resolution of March 20, 2015, pages 4-5. On April 7, 2015 PREPA filed a Mocién Sometiendo
Lenguaje Sugerido para Acuerdos de Confidencialidad (“Mocién sobre Lenguaje") in which it
submitted the proposed language for the confidentiality agreements between the
Commission and its employees and consultants.

After considering PREPA’s Mocion sobre Lenguaje, as well as the best practices in
the regulatory industry to protect confidential or privileged material, this Commission
orders every individual having access to confidential information produced by a party
during the course of this investigation, to sign the Confidentiality Agreement attached
herein. Therefore, the procedures and practices to be followed by every individual having
access to confidential information produced by a party during this investigation, shall be
governed by this Order, the Confidentiality Agreement enclosed as Attachment I, and any
other rules or protocols adopted by the Commission.

In order to address confidentiality concerns, while complying with our
responsibilities under Puerto Rico law, this Commission has also established rules and
procedures related to the handling, protection, identification and classification of
confidential information in the Commission. See, the Resolution issued on April 24, 2014 in
this matter; and Normas Internas para el Manejo de Informacién Confidencial en la Comisién
de Energia de Puerto Rico, enclosed as Attachment II




Be it hereby notified and published.

Agustin F. Carb6 Ldgo
: igman

H. Roman Morales
iate Commissioner

Angel R/Rivéra Def.a Cruz
Associate Commissioner

[ certify that the Puerto Rico Energy Commission So agreed on Apriléﬁ_ﬁ 2015. 1

also certify that on this date a copy of this Order was notified to PREPA by electronic mail
sent to m-zambrana@aeepr.com and j-concepcion@aeepr.com.

AN

Marjana . Hernényﬁﬁérrez
General Counsel

CERTIFICATION

I certify that this is a true and exact copy of the Order issued by the Puerto Rico
Energy Commission. I further certify that today April 2015, I have proceeded with the
filing of this Order and I have sent a copy thereof to the:

Puerto Rico Electric Power Authority

To the Attention of Jorge Concepcion Rivera and Maribel Zambrana Garcia
PO Box 363928

Post Office Headquarters

San Juan, PR 00936-3928

For the record, I sign this in San Juan Puerto Rico, today April ___ 2015.
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ATTACHMENT I - ORDER GOVERNING CONFIDENTIAL OR PRIVILEGED INFORMATION; In
re: Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-2015-
00002.

ESTADO LIBRE ASOCIADO DE PUERTO RICO

COMISION DE ENERGIA DE PUERTO RICO
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Comisién de Energia de Puerto Rico

CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“Agreement”) is executed by and between the Puerto Rico
Energy Commission (“COMMISSION” or “PREC”) and the ADVISOR.

I. Confidential or Privileged Information

Section 15.10 of Regulation No. 8543, Reglamento de Procedimientos Adjudicativos, Avisos
de Incumplimiento, Revisién de Tarifas e Investigaciones, provides that, while an
investigation of the Commission is in process, the Commission file of such investigation will
be confidential in nature. The Advisor is working for the COMMISSION in the investigation
In re: Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-2015-
00002. As such, the ADVISOR may hold interviews, and will have access to any information
submitted to the Commission and to the investigation file of the above referenced matter,
to information and documents marked by the Puerto Rico Electric Power Authority
(PREPA) as “confidential” or “privileged”, and to information treated by the Commission as
“confidential” or “privileged”.

The purpose and spirit of this Agreement is to ensure that the ADVISOR is able to assist the
COMMISSION and have access to information as necessary to provide such assistance,
while at the same time ensuring that any and all confidential information is kept secured
and not disclosed except as strictly necessary in order for ADVISOR to carry out its tasks as
set forth by the COMMISSION, and in order for the COMMISSION to comply with its legal
duties. Any interpretation and any controversy regarding this Agreement shall be
construed so as to protect the confidentiality of the information in accordance to Puerto
Rico law and regulations and federal law and regulations, while allowing the
COMMISSION’s staff, members, employees, advisors, contractors and consultants to
perform and communicate with each other as necessary and convenient for the
COMMISSION to comply with its duties and responsibilities.

I1. Definitions

For the purposes of this Agreement:



ATTACHMENT I - ORDER GOVERNING CONFIDENTIAL OR PRIVILEGED INFORMATION; In
re: Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-2015-
00002.

(1) “Commission” shall mean the Puerto Rico Energy Commission, created by Act 57-
2014, as amended, known as the Puerto Rico Energy Transformation and RELIEF
Act, and represented by its Chairman, collegiate panel, General Counsel or its
Information Systems Director.

(2) “Advisor” includes any and all members, employees, consultants, contractors,
representatives, and agents of the Commission, in their personal capacity as
individuals, receiving or having access to confidential information produced by any
person or party during the investigation.

(3) “Information” includes data, documents, materials, products, technology, computer
programs, specifications, manuals, business plans, software, marketing plans,
financial information, and other information disclosed or submitted, orally, in

iting, or by any other media.

\NL. (?‘i fidential” refers to the nature of the following information:

COMISION DE ENERGIA DE PUERTO ICO
2 0 1 4 ) Any information provided or submitted to the Commission during the course

of the investigation in the matter In re: Investigation on the Rates of the Puerto

Rico Electric Power Authority, CEPR-IN-2015-00002, while such investigation
is in process.

b) Any information contained in the investigation file of the matter In re:
Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-
/ IN-2015-00002, while such investigation is in process.

c) Any information treated by the Commission, or required by court to be
treated, as “confidential” or “privileged”, pursuant to Puerto Rico laws and
regulations and to federal laws and regulations.

}}’\ (5) “Investigation” refers to the investigation of the Commission in the matter In re:
Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-

/)w/f\ 2015-00002.

IT1. ADVISOR'’s Obligation to Not Disclose

A) Unless otherwise stated in writing, all information supplied to the COMMISSION
(whether or not the information was originally supplied by an entity under the
COMMISSION's jurisdiction) or as to which ADVISOR gains access through the
COMMISSION related to, and during the course of the investigation in the matter In
re: Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-
2015-00002 should be treated as confidential in accordance with the terms and
conditions established in this Agreement.
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re: Investigation on the Rates of the Puerto Rico Electric Power Authority, CEPR-IN-2015-
00002.

B) If, during the course of the relationship between ADVISOR and the COMMISSION,
ADVISOR requires or the COMMISSION provides information marked by PREPA, Alix
Partners, LLP, or any other party as “confidential” or “privileged”, ADVISOR shall:

1) If the information is in electronic format, maintain only one copy, in a secure
device, with encryption. Under no circumstance will ADVISOR keep the
confidential information in a cloud environment, other than that provided by
the COMMISSION, or make copies of the confidential information available in
devices which may be accessed by persons other than ADVISOR.

2) If the information is in paper or tangible format, the ADVISOR shall keep

L
\L

paper or tangible format confidential information in a safe place, not
accessible to third parties.
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3) To the extent the ADVISOR deems it necessary, for the performance of the

COMISION DE ENERGIA DE PUERTO NCO
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1 4 work on behalf of the COMMISSION, to make any copy, duplicate, extract,
summary, or description of the confidential information or any part thereof, it

shall keep a record of such copies, duplicates, extracts, summaries, or
descriptions, and shall maintain them secure in the same fashion as set forth
above in connection with sub-sections (a) and (b).

4) If confidential information is or could have been accidentally or otherwise
disclosed in violation of this Agreement (for example, and without exhausting
the possibilities, if ADVISOR loses secure, encrypted device with electronic
copy of the confidential information), ADVISOR shall immediately notify the
COMMISSION and take whatever steps it and/or the COMMISSION deem
necessary and desirable to protect the confidential information.

5) The obligations stated in this Clause (B) shall also apply and be observed with
regards to any and all information treated by the Commission, or required by
court to be treated, as “confidential” or “privileged”, pursuant to Puerto Rico
laws and regulations and to federal laws and regulations.

C) Confidential information provided to ADVISOR or that ADVISOR has access to by
virtue of the work performed for the COMMISSION shall be used only for the
purposes of carrying out the tasks required by the COMMISSION. Under no
circumstance will ADVISOR provide access to or otherwise use information learned
from its review and access to confidential information for its own benefit or that of
any third party.

1) Any confidential information that is used by ADVISOR in a report will be filed
under seal, and a corresponding public version will be filed with all
confidential information blacked or redacted.
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persons in the hearing room that have not signed this Agreement will be
barred from the hearing for the duration of the discussion of the confidential
information.

D) ADVISOR understands that, from time to time, the COMMISSION may determine that
certain confidential information should be subject to additional protection so as to
ensure its confidentiality and agrees to abide by the particular confidentiality rules
set forth by the COMMISSION in addition to or in lieu of these terms and conditions,
as the COMMISSION may deem necessary.

E) Within thirty days of the conclusion of ADVISOR’s work for the COMMISSION or
conclusion of the agreement between ADVISOR and the COMMISSION, whichever
comes first, ADVISOR shall return to the COMMISSION all confidential information
provided by or as to which ADVISOR gained access through the COMMISSION,
including any duplicates, copies, extracts, summaries or descriptions containing the
confidential information or any portion thereof. ADVISOR and the COMMISSION may
agree in writing to forego the return of confidential information and, instead, have
ADVISOR destroy confidential information and provide notification to the
COMMISSION that the confidential information has been destroyed as well as
describing the method of destruction. In any event, at the conclusion of the thirty day
period, ADVISOR shall purge all of its files, hard copy and electronic, including
without limitation USB devices and email, to ensure that no part of the confidential
information (including, without limitations, summaries, extracts, or descriptions
thereof) remain available to it.

1) ADVISOR will provide a statement affirming that it has, in fact, properly
destroyed all copies, duplicates, extracts, summaries, or description of

confidential information.
JO) F) The COMMISSION shall have right to review, monitor and audit ADVISOR’s
Y compliance with the terms of this confidentiality agreement.

G) This Agreement shall be binding upon the parties and their successors, executors,
personal representatives, administrators, legal representatives, assigns, affiliates,
employees, agents, independent contractors, or other persons or entities over which

4‘W\‘J\ they have control.

H) The confidentiality provisions of this Agreement shall survive the expiration of the
professional services contract or relation of employment between the COMMISSION
and ADVISOR and shall remain in full force and in effect unless the parties agree in
writing to set aside.
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I) The COMMISSION will retain copies of all confidential information that has been

filed as evidence with the COMMISSION, or that is part of the investigation file in the
matter In re: Investigation on the Rates of the Puerto Rico Electric Power Authority,
CEPR-IN-2015-00002, in accordance to the COMMISSION’s record retention policies.
Such confidential information will be maintained securely while it is being retained
by the COMMISSION.

——————J-In the event that ADVISOR, or any person which has gained access to confidential

formation through ADVISOR, with the COMMISSION’S authorization, as set forth
bpve, is served with a subpoena or other judicial or legal process demanding the

y 4 ]r duction or disclosure of the confidential information, any part thereof, or any

commin oesvercia e o g orument or thing containing or referencing the confidential information, ADVISOR
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4ot third party, as already stated) shall: (a) immediately provide the COMMISSION

3

h a copy of such subpoena or process, (b) to the extent possible, allow and await
for the COMMISSION to intervene in process so as to protect the confidential
information before disclosing it or any part thereof, (c) use all reasonable efforts to
ensure treatment of the confidential information at issue in a way consistent with
this Agreement.

K) This Agreement may not be modified except in writing duly executed by the

COMMISSION and ADVISOR.

L) If any clause of this Agreement is held to be invalid, the remainder of the Agreement

will remain in full force and effect.

M) This Agreement shall be governed and construed in accordance with the laws of the

Commonwealth of Puerto Rico. The ADVISOR consents to the exclusive jurisdiction
of the Puerto Rico state courts, and in first instance, to the exclusive jurisdiction of
the Court of First Instance, San Juan Section, for any dispute arising out of this
agreement.

N) The ADVISOR shall have no obligation to not disclose information which is or

becomes publicly available without breach of this Agreement by the ADVISOR;
which is rightfully received by the ADVISOR without obligations of confidentiality;
or which is developed by the ADVISOR without breach of this Agreement. However,
the ADVISOR shall not disclose the information described in this paragraph (N) until
the COMMISSION gives express written permission.

0) The ADVISOR agrees that in the event of any breach or threatened breach by the

ADVISOR, the COMMISSION may obtain, in addition to any other legal remedies
which may be available, such equitable relief as may be necessary to protect the
COMMISSION and/or PREPA against any such breach or threatened breach.
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P) Any notice required by this Agreement or given in connection with it, shall be in
writing and shall be given to the appropriate party by electronic mail and by
certified mail, postage prepaid, or recognized overnight delivery services.

Q) Either party’s failure to insist in any one or more instances upon strict performance
by other party of the terms of this Agreement shall not be construed as a waiver of
any continuing or subsequent failure to perform or delay in performance of any
term thereof.

The parties have executed this Agreement, which is made effective as of the 12 day of

February 2015.
PUERTO RICO ENERGY COMMISSION ADVISOR
Agustin F. Carb6 Lugo, Chairman Agustin F. Carb6 Lugo, Chairman
PREC
Date Date

José H. Roman Morales, Associate
Commissioner, PREC

Date

.l

Y\ Angel R. Rivera de la Cruz, Associate
Commissioner, PREC

Date
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Mariana I. Hernandez Gutiérrez
General Counsel, PREC

Date

Federico Hernidndez Denton, Consultant

Date

Scott Hempling, Consultant

Date r E Ja
\ L.

/
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Stephen G. Hill, Consultant

Date

Ralph C. Smith, Consultant

Date

Helmuth W. Schultz IIl, Consultant

Date
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Mark S. Dady, Consultant

Date

John Defever, Consultant

Date

Tina Miller, Consultant

Date

Dawn Bisdorf, Consultant

Date
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ESTADO LIBRE ASOCIADO DE

PUERTO RICO

Comisiéon de Energia de Puerto Rico

NORMAS INTERNAS PARA EL MANEJO DE INFORMACION CONFIDENCIAL EN LA
COMISION DE ENERGIA DE PUERTO RICO

L. Base legal

Estas normas se adoptan de conformidad con los Articulos 6.7 (e¢) y 6.15 de la
Ley 57-2014, segin enmendada, conocida como la Ley de Transformacién y
Alivio Energético de Puerto Rico.

IL Propésito

El propdsito de estas normas es establecer las normas internas que seguiran
los empleados y consultores de la Comision de Energia de Puerto Rico para
proteger los documentos e informacién que sean entregados a la Comisién en
formato impreso, asi como informacién que sea entregada a la Comisién en
algin dispositivo de almacenamiento electrénico, que sea clasificada como
confidencial y para proteger los expedientes de las investigaciones. Cénsono con
el principio de transparencia y rendicién de cuentas promulgado por el Art. 1.4
de la Ley 57-2014, estas normas estaran disponible al ptiblico para que todas las
personas puedan conocer la forma en que la Comisiéon de Energia maneja y
protege la informacién confidencial.

III.  Aplicabilidad

Estds normas aplicaran al manejo de toda informacién confidencial que se
presente ante la Comisién en formato impreso o almacenada en algin
dispositivo de almacenamiento electrénico. La Comision establecerd de forma
separada las normas de manejo de informacién presentada a la Comisién
mediante un sistema electrénico de manejo de documentos, asi como las normas
de manejo de informacion confidencial que sea generada por la Comisién.

V. Definiciones
A. “Informacidén” significa cualquier material, no importa su forma, tipo,

naturaleza o descripcidn, sea electrénico, manuscrito o a maquina,
impreso, grabado, fotografia o copiado, y sin importar por quien fuera



originado, preparado, producido, reproducido, publicado o
diseminado. Incluye todo tipo de publicaciones, informes, revistas,
libros, panfletos, folletos, carpetas, récord, mamotreto conjunto de
papeles adheridos o sin adherir.

B. “Empleado” significa el Presidente de la Comisi6n, los Comisionados
Asociados, empleados de confianza, empleados regulares, empleados
transitorios, empleados en probatoria, contratistas de servicios
profesionales, empleados de compafifas de servicios temporeros que
laboren u ofrezcan servicios a la Comisién o en las instalaciones de la
Comisidn, voluntarios, consultores, empleados de verano o a término,
internos y practicantes.

V. Manejo interno de la informacion clasificada como confidencial de
conformidad con el Articulo 6.15 de la Ley 57-2014

A. Identificacion provisional de la informacién

1. Siempre que en la Secretaria de la Comisién se reciba cualquier
informacidn identificada por una parte como confidencial con el
proposito de solicitar que la Comisidn la clasifique de esa forma y
la proteja conforme al Articulo 6.15 de la Ley 57-2014, la
informacién o el dispositivo de almacenamiento electrénico en
que esté grabada la informacién sera introducida en un sobre y el
sobre se sellard inmediatamente.

2. Acto seguido, el personal de Secretarfa autorizado pondra sus
iniciales sobre el area cerrada de forma tal que pueda identificarse
si el sobre fue abierto tras haber sido sellado. Ademas, estampara
en la superficie del sobre la fecha y hora de presentaciéon de la
informacion, el nimero del caso y el siguiente texto: “Informacién
Confidencial - Sujeto a determinacién de la Comisién”.

3. Al sobre se anejara el escrito o mocién en que la persona o parte
que haya presentado la informacién alegadamente confidencial o
privilegiada solicite la proteccién de dicha informacién y exponga
los argumentos en apoyo a sus planteamientos, de conformidad
con lo establecido en el Reglamento Nim. 8534, conocido como
Reglamento de Procedimientos Adjudicativos, Avisos de
Incumplimiento, Revisién de Tarifas e Investigaciones o de
cualquier otro reglamento aplicable.
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El personal de la Secretaria informara al Departamento de Asuntos
Legales de la Comisién sobre la presentacién de la informacién
identificada provisionalmente como confidencial.

El Departamento de Asuntos Legales de la Comisién designara a
una persona para transportar la informacioén de la Secretaria hasta
la sede del Departamento de Asuntos Legales de la Comision.

La Asesora Legal Principal de la Comisién hara las diligencias de
rigor para informar al Presidente de la Comisién y a los
Comisionados Asociados sobre la presentacién de la informacién
identificada provisionalmente como confidencial y sugerir la
convocatoria una reuniéon extraordinaria del Pleno para
considerar la clasificacién oficial de la informacién.

La Asesora Legal Principal de la Comisién podra abrir el sobre
sellado y examinar la informacién alli introducida, con el objetivo
de evaluar los argumentos presentados por la parte peticionaria
para la clasificacién y proteccién de la informacidn, y preparar su
recomendacion para la Comision. La Asesora Legal Principal de la
Comisién podra delegar esta funcién a algtin otro abogado que sea
empleado del Departamento de Asuntos Legales de la Comisidn, o
a algin consultor, que esté trabajando en el asunto relacionado
con la informacién alegadamente confidencial o privilegiada.

B. Clasificacion de la informacién por la Comision

1. En reunién extraordinaria, la Asesora Legal Principal o el

empleado a quien ésta haya delegado la funcién conforme al
parrafo A(7) de estas Normas, presentard al Pleno de la Comisién
el sobre, la informacién identificada provisionalmente como
confidencial, los argumentos presentados por la persona o parte
peticionaria, y su recomendacion.

Si la Comisién determina que la informacién es confidencial o
privilegiada la marcard como “Informacién Confidencial” e
identificara los empleados y consultores que podran tener acceso
a ella de conformidad con el Art. 6.15 de la Ley 57-2014. La
informacién asi marcada se introducira en un nuevo sobre, el cual
se sellard y se estampard como “Informacién Confidencial por
Determinacion de la Comisién”. Ademas, se adherira al sobre una
hoja que contenga los nombres de las personas autorizadas a tener
acceso a la informacién. Cuando se trate de informacion
almacenada en algin dispositivo electrénico, se procederd
conforme a lo antes establecido y, de ser posible, en el titulo del
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archivo se incluiré la clasificacién “Informacién Confidencial por
Determinacién de la Comision”.

3. Copia de los acuerdos de confidencialidad firmados por los
empleados y consultores autorizados a tener acceso a la
“Informacion Confidencial por Determinacién de la Comisién” se
mantendra en el expediente del caso, investigacion o asunto.

4. La “Informacién Confidencial por Determinacién de la Comisién”
se mantendra fuera del escrutinio publico.

Custodia y traslado de la informacion

1. La informacién confidencial estara guardada en un area protegida
que no permita el acceso del publico y sera custodiada por la
persona que la Comisién designe para tales efectos.

2. Solo tendrdan acceso a la informacién aquellas personas
autorizadas por el Pleno de la Comisién, quienes registraran su
firma, la fecha y hora de las ocasiones en que esas personas
accedan a la informacién. Para ello, la persona custodia mantendra
un “Registro de Acceso a Informaciéon Confidencial”. La persona
custodia se asegurara de hacer constar en el registro los datos
requeridos cada vez que alguna de las personas autorizadas haya
tenido acceso a la informacién.

Expedientes de Investigaciones

A

Conforme a lo establecido en la Seccién 15.10 del Reglamento Nim.
8543, los expedientes en que se deposite informacién obtenida,
recopilada o generada durante una investigaciéon de la Comisién en
curso se marcaran como “Expediente Confidencial de Investigacién”.

Todo expediente asf marcado se guardara en un area protegida que
no permita el acceso del publico y sera custodiada por la persona que
la Comisién designe para tales efectos.

Las personas custodias de estos expedientes mantendra un registro
del acceso a estos expedientes.

Cuando concluya la investigacién o se publique el informe de la
investigacion, el expediente dejara de ser confidencial, con excepcién
de la informacién que haya sido clasificada como privilegiada o
confidencial conforme a lo dispuesto en la Ley 57-2014, el
Reglamento Nim. 8543 y a la Parte V(B) de estas Normas.



a. Cuando el expediente deje de ser confidencial, se eliminara la
marca de “Expediente de Procedimiento Confidencial”.

b. La informacién relacionada con la investigacién concluida que
haya sido clasificada como privilegiada o confidencial por la
Comisidn continuara siendo protegida conforme a lo
establecido en el Articulo 6.15 de la Ley 57-2014 y en la Parte
V(C) de estas Normas.

Asilo acordé la Comisién en San Juan, Puerto Rico, elZF_ de abril de 2015.

(2%

Aéﬁ‘s’tl’n'F. Carbé Lugo

e Presidente
a “:R—«—YB
Angel R. Rivera De La Cruz s¢ H. Roman Morales
Comisionado Asociado Comtisjonado Asociado
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