
GOVERNMENT OF PUERTO RICO 
PUBLIC SERVICE REGULATORY BOARD 

PUERTO RICO ENERGY BUREAU 
 
IN RE:  
 
PUERTO RICO ELECTRIC POWER 
AUTHORITY’S EMERGENCY 
RESPONSE PLAN 
 

CASE NO.: NEPR-MI-2019-0006 

 
SUBJECT: Motion to Submit Genera PR 
LLC Updated Emergency Response Plan 
and Fuel Purchase Agreements 
 

MOTION TO SUBMIT GENERA PR LLC’S UPDATED EMERGENCY 
RESPONSE PLAN AND FUEL PURCHASE AGREEMENTS 

 
TO THE HONORABLE PUERTO RICO ENERGY BUREAU: 

COMES NOW GENERA PR LLC (“Genera”), through the undersigned legal 

counsel, and respectfully states and requests the following: 

1. On December 16, 2024, Genera submitted its Emergency Response and 

Action Plan for year 2025 (“2025 Emergency Response and Action Plan”) to this honorable 

Puerto Rico Energy Bureau of the Public Service Regulatory Board (“Energy Bureau”). This 

plan aims to establish procedures for responding to events that may occur within one or more 

Power Generation Facilities and related fuel facilities. See Genera’s Motion dated December 

16, 2024, titled Motion to Submit Genera PR LLC Emergency Response Plan in Compliance 

with Resolution and Order Dated August 16, 2023 (“December 16th Motion”). The 2025 

Emergency Response and Action Plan was attached as Exhibit A to the December 16th 

Motion. 

2. On the December 16th Motion, Genera requested the Energy Bureau to keep 

the Emergency Response and Action Plan in Exhibit A confidential since it included critical 

infrastructure information in accordance with the Energy Bureau’s Policy on Management 
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of Confidential Information, CEPR-MI-2016-0009, issued on August 31, 2016, partially 

amended on September 16, 2016. To bolster this request, Genera submitted the Emergency 

Response and Action Plan under a seal of confidentiality. 

3. On April 8, 2025, and May 5, 2025, Genera held meetings with the Energy 

Bureau’s consultants. As a result of these meetings, the Energy Bureau requested Genera to 

submit an updated version of the 2025 Emergency Response and Action Plan, and the Fuel 

Purchase Agreements.  

4. In compliance with the Energy Bureau’s request, Genera herein submits an 

updated version of the 2025 Emergency Response and Action Plan initially included with the 

December 16th Motion, as well as the Fuel Purchase Agreements. Furthermore, Genera 

claims confidentiality for all documents related to the 2025 Emergency Response and Action 

Plan that are part of this submission, excluding the Fuel Purchase Agreements.  

5. The updated 2025 Emergency Response and Action Plan version will be 

submitted as Exhibit A of this motion. To aid the Energy Bureau in reviewing the 

amendments, Genera will also include a redlined version, showcasing the changes as Exhibit 

B.  Additionally, Genera hereby submits the Fuel Purchase Agreements as Exhibits C, D, E, 

and F of this motion.  

6. Lastly, Genera respectfully informs that it will submit a Memorandum of Law 

supporting its request for confidentiality regarding the updated version of the 2025 

Emergency Response and Action Plan within the next ten (10) days.  

WHEREFORE, for the reasons stated above, Genera respectfully requests that the 

Energy Bureau take notice of this Motion, accept Genera’s updated 2025 Emergency 

Response and Action Plan included in Exhibit A, and the Fuel Purchase Agreements included 
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in Exhibits C, D, E and F to this Motion and keep the 2025 Emergency Response and 

Action Plan under seal of confidentiality.  

RESPECTFULLY SUBMITTED. 

In San Juan, Puerto Rico, this 12th day of May 2025. 

 
ECIJA SBGB 
PO Box 363068 
San Juan, Puerto Rico 00920 
Tel. (787) 300.3200 
Fax (787) 300.3208 

 
/s/ Jorge Fernández-Reboredo 
Jorge Fernández-Reboredo 
jfr@sbgblaw.com  
TSPR 9,669 
 
/s/ Gabriela Alejandra Castrodad García 
Gabriela Alejandra Castrodad García 
gcastrodad@sbgblaw.com 
RUA No. 23,584  

mailto:jfr@sbgblaw.com
mailto:gcastrodad@sbgblaw.com
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CERTIFICATE OF SERVICE 
 

I hereby certify that this Motion was filed using the electronic filing system of this 

Energy Bureau, and courtesy copies were sent via electronic means to the Puerto Rico 

Electric Powee Authority (PREPA), through its counsel of record, Mirelis Valle Cancel, at 

mvalle@gmlex.net, Alexis Rivera at arivera@gmlex.net and Natalia Zayas Gadoy at 

nzayas@gmlex.net; and to LUMA Energy LLC, through its counsel of record, Yahaira De la 

Rosa Algarín, at yahaira.delarosa@us.dlapiper.com, and Emmanuel Porro González at 

emmanuel.porrogonzalez@us.dlapiper.com.  

In San Juan, Puerto Rico, this 12th day of May 2025. 

       
 s/ Gabriela Alejandra Castrodad García 

  Gabriela Alejandra Castrodad García 
  

mailto:mvalle@gmlex.net
mailto:arivera@gmlex.net
mailto:nzayas@gmlex.net
mailto:yahaira.delarosa@us.dlapiper.com
mailto:emmanuel.porrogonzalez@us.dlapiper.com
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Exhibit A 

Updated Emergency Response & Action Plan 

[Exhibit has been presented under seal.] 
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Exhibit B 

Redline Version of the Emergency Response & Action Plan 

[Exhibit has been presented under seal.] 
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Exhibit C 

Fuel Oil Purchase Contract 
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Contract-No. 6 F . OU­
Pa e2 

. Costa.s san Juan andl Paro Seoo 

0& . Ag men ), ller.et,y PRE'.P'A the Admln • · tor,, and Ge • era aga:eed 'Ihm 

as of the ·s ace Corrurnenciemen Da as n d therein, which ooc1J.u1td on or 

about July 1 , 2023, Gen8'1ia wo1.1kl become th Ol) . tor of I he "L • gac.y 

a:s defi Md therein . ·as an a nt of PREP'Ai 

B. \r'Vf-H;;REAS. PR'E:PA, by .htl!Je o·fAct No. 83 of • 2.194 as amen d r Act ,83 '1 

has 1he r uU,orHy lo em . g, prcfe~iorial~ te . nice I and consu 11119 8MC8S and 

suoh erse • ry a11d conventenl lo pursu adivlt s, proaranis. 

and o-: er. lions of PR,EPA: 

C. WHEREAS, Ill rsuant to section 5.2~t>) ,of tt1e1 Gen tlo • O&M Agreement, Agent 

De lgnaticu11 PREPA designated and pointed G nera as • :s a.gen , rnc:I Gen 

accepts sucn designatton :an:d ap oinlmen ., or lhe putpcseofs-rte g 11 o Fa.cil ly 

Cant~ on beh f of and ror , accourd of PREPA. as m 1':I Ir ne sary or 

a ropr ·to, o • ra ~ maintain the Leglllcy Gene tlon As!ets nd 1 to make such 

·additions 'lhereto n ~anoe . 1h u~e ' enns ,of th' Genemion 

O&'M ,Agre ent: 

D. 'lfiJHEREAS PREPA Issued Requ~st ror Proposal l RFP } mr the SIIJpply of • O·. '6 

F I 011 to, meet rue1 1oil ~ • rements of lut Ag,u· • , S n .Jl!Jan Pa o Seco nd 

Cosla Sur steam planta ( ·Ge1111er; • 'mt S • 1ions"): 

E. WHERIEAS ln response to such RFP, s -11. made fl off fm lhe supply of . o. 6 

Fu 1 Oi to meet he , u au ulrem J'ltei or 11,e ,Gene tTng StaUons; nd 

F WHEREAS, PREPA Wishes to accept Sel r's o 'r • and lo lhe extnl pmvid 

below and s I r is ~Ufll9 to supply .No. e Fuel o o 

acoorda · · w • the ·terms se'l out be 

Gen rating Sbtti.ons 
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Conltad: - No. . fl.I'll 011- • rre Costa Sur San Juan and Pa1o Seoo 
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THEREFORE~ afi'Ellr a negotia~ on pro .· , bem~. n Ute Pelfies and n 

con • d ra ion of the nrn.1ltlal cove an h re.in ta ed i PREPA a ti S I r gree as 

~~CLEI 

A Sel r agree-s to s i and d Iii/ r to PR EPA au of P REPA's requirements for an~ 

PREPA ag • • . to purdlasi fmm Sel • r~ •. o. 6 Fu Ii OJI tor use in lite Ganem 

B 

attach nd m de a pant !hereof cm:er se ou11here1n lhe· 0 Spec .ff cat .·. ,. 

and ,ppltcabte lew, nolu rn regulations administered by lhe E111v.rronmental 

Protection Age cy r EPA,'1 and U,e Envlmnmen I Quality Board ( EQB1 for Puem> 

Rroo (lhe - efj,t • re c d in • ,~ Specifications. The mo • ly ra o Fue.1 delivery 

ea.ch ca ndar ntonlh of Uf • Co •tract sh 'II 11'1· amoun1 of ;F I requested l>y· 

PR EPA n act?Drda.ooe wllh the nomrr,a ion process sel olil in para . mph (B) of Miele 

~V (Pt1DTY an .. S ~r sh. U d'e r such Fue~ lo the Genere.tlng Sia ons ln 

qu n itles anct al times reqLJesled by PREPA • • accordance with ts Conln1c1. 

nd1ng _ rry oontrmy provfsfon of [Pa·ragraph (A} of this ~ p- EPA has 

h8 light to pur1chese o. 6 Fu l Oil from ny s.ourne tor use n ·th G n r:ating 

•Shtlions r ~} PFH:PA. td 111 ifies p-oe fo No. 16 Fuel o from ,Stich soi...ree lhai.13 

rower than ~e price ich :has ·_en a • reed n is Contrac1 provJd that PREPA 

may no purchas , m"O' lhan twenty- percent (25%) ,of i s :requ rements for No 6 

F111 I O fer 1h ·Generaf ng Sia o from such al • mate sources under u, s sub-

paragraph (B) ). { ) 1e ther 1P y l:t o1a11 d • Force • aje :re o -mh r emergency 

s~ • atlo that as res Jfed, or ooukl r _ asonab1y result Ill. fhe Jl ag o time, 111 a 
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Docusign Envelope ID: 3A19D85A-B665-4772-92E4-8317BE4E30C6 

Conhacl - · No. 1: Fuel 011 Ag !iii C'os't:a Sur s • Ju and P o S oo 
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B. This Contract may . :idended on a. mo:nfhty bas b yonc11he ~nitial 'Term. or :any 

e,i:lenslcm und II' para,graph (A of u, s . • bY mutual ag -_ ement after the end of 

Int I lerm or 

mdensicm.s s'haU not exceed four (4) conse~ulive monU, , e l wt1 n .an 

emrgency s d a :d by PREPA. 

C. This Contract s all • m, naJ upon earl test to occur of the follow ng evenls; 

1 ~ the 9Piraflon of the leITTl n aa::om,ance wilh pa rag hs (A) and (B) a this 

2. Pamesl mutual agreement rn1 w to le'rminate this Contract· 

3._ a p,arty electlan In a wlittefl notice to , e 10 et P . .rty to te ·na th s 

Conttac! • o lo ing a IForo , ure clidm 'th.at extends for a p.eriod of mon 

1h n nine (190) cons um day-s; • ocordance l1h paragr ~h (C) of 

4. PREPA's c km · a ride noUce to Se ler fC1' • rm ·na tbi& Contract ·u,nfer. 

any of the • oll'owing cirm.1ms • ces:· 

a. in accoro noe1 • ·u1 p _ rap • {C 4-.a ,o Article rv (Oellve and Tille),. 

b. 

rapil 1( ) of Arttc!e VU 

(Pribe}, para.graph (B) o Article VU I' (Duties at1d Ta~e,s). io. ragraphs 

(5}(5) or {U~(4) of Arlicre XV @mn!)!ruJ!l~~~WQJJ~lllll.mf 

fP\Jertpl!:m!-m!....lBR!gig201JCdonlr!·!!!'lr!!act~i[!l!lg9-- j3Re~qruu:!f1. C§!]!§Dlll)G.) I or pa rag • ,ph i(A) of Article· 

x~ Ii i(Oonting - t ~es)~ 

i c:ei on a date for term cb 

sha I be no 1ee: .r 'than u, rty (30} days from ·lhe date or· Slfc'h no 
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Conuac· - No. 8 Fuel 1011- Agu , 1 Costa S111r S8i'II Juan • _ Palo S co 
Pa!J8 6 

IPl'O\lid'ed _ SI mr - avotd· nee of doub the, rights, dll~ and 

respon.s ~ 11 es of the Partles sha I continui • • fu111 force ahd effect ell.Iring 

the notice pe od· 

c. imme a ely l · lhe ent of Sell' r's 1 • • _ g - nee., derie'I Ilm of duty. 

ncmmmp nee, ormatemtl breaoh of ·fhts-Contrac as ct _· m1ined 'n t'he 

• . dtscr • ' ' of PREPA: or 

~- upon (if) commencement by Seller o ,Qny de'bl adjustrn.et'I' • proceed1ng'i 

ban1k , · tcy pmceedm,g1 nsolw111cy proo.eeding-~ dissolution or . -up 

proceed - proceecling uncle . P,ub c ,eo.rporation Debt Enforcemen:t 

Recov.eJY Act.I Act No.. 11 j of Jl1ne 2Bi 2-01,"1 or .a,w ir1 • 

prooeecil ngs (II) u, fl ng ¢ ai pe-1 • • n ban'kr1i.1plcy or I so ~ · 

B9a· l Se ~- 10r (i _) ap,poinlment. of a reoe ver for Sel _ r wJlhoul 

P.REPA s. oonsent. 

5. • non-d tauft1ng Partts • _ cl Oill lo lemmm te Ms Qmlract foUowfng fwe (6) 

busMS'S• da-ys• . dvarnce no1 e m wril g lo the oth r Party (lh - OsfauMi -g 

Parlyj, oUhe ooct1 ce of the· following evants (each, a ~oefa:u ), prov1 • cl 

that st.ich event ren-.ains uncu • • at the 1effadive dale .and • ·_ of such 

a. foir PREPA only a _ ltle lDefauttJng !Party', millure Jto reduce Se er"s. a-ed -

;qx,sure to PR:EF:A b tow I.he Credi . L m t w 1n1 'le (1 O} days 

'f,o owing emeed _ ce of '~he Credll Umil and -oor~ponding notice 

'tn~Qf from Sel~r In aocontance tlh paragraph (ID) of Arti'cl~ VI I 
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Co.nlrad - !No. 18 Fuell OJI!- • ,u ire, Cos Sur 881'11 J - n -ml !Palo S co 
P*7 

b. ·for Se I o ly· s Defaulting Party. fath.111 . to - ltver IF I ten (10) 

day • i1 1 _ r tis, c«nml ted ere ry dat Jltlout PRE1PA·s con • n 

except when such fa ure to e r Is a oon --uence of Foree • • ajeure 

a.mder Article XI • F - - or 1111 accordanoe dJi p.a.ragraph 

(E) of Article VU ~-

c. fallure of lhe Def aun 'Party to 1p.ay an. ·~wr o wm, n ~ {5} business 

days .ai r 'th . da e· requtred far payment un r this Conlrae 

d, breach by -he DefauUI g Party of any materied obi a· o:n unde ·th 

Co racl o1 er 1h n lttose nt • - - paragraphs (5)(,a nd: {b)1 

abcw _ :, or the m tem'at aoa.rraey of any repres-enta on o amin ~ 

gwe~ by sum Defaul ng Pa y und 'h . Contract. • each case U,al 

has con ued u cured or a per1 od of' seven (7) days f oll'o • n 

ntMa1 rnont r of :such 'faitu fmrn the· p.er1c~ming P • y 1o -• Defautung 

P rty~ or 

olh r han in re sped of 1he PREJPA Bank uptcy. (i) comm ncemen by 

the Defaul ·ng Party of any bt adJustm nt ~d ing1 bankrnp cy 

insotvency d.isso tiofl or wind-up 

proceed ing1 prioceedlng u nd 'I' 1he Piub it Corpe on Debi 

IEnforoornent end ReCOYery Act, A.cl No. 71 of June 2-91 2014~ or any 

rlns nc.y inst he Defe llillQ P's' y, or ( 10 appoinlment ,of a 

recetv r for 1he Defa111 U tQ Party lhout h , olheli Party's cons.eot 
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Contra.ct • o. . Fu I OIi - JiiGu · Cos a &Jr, San Juan a11cl ?a1o Seoo 
PegsB 

D. Upon rmimt ion of ·mis Can tract under para.graph {C)(5) .above fo1ktw -• _ 

ooourrenoe 0f' a Defaull ti,y PR EPA, amau nls owed to Selle una·er 'th , Con 

sha.11 ~1111T1ed1altdy become due nd payab _ . 

E. Tlmll. etion uruier lhls Artlc ·-. or as o - rwi~ permll1fed und· 1h s Contract. shall 

not ema any liabi 1ty· to Ute t rm natlng Party, prov -eel U,at it sha I continue to 1b 

1respon ble for • ·,arm_ nt of amou 'ts due ,and o -

p. r o e, date of such le.rm ation. 

rmtner_· g Pany 

F. A P _ny, exercise o - ts lilt to fermina e • is Conlra.c shall -o be un _- _ rstomll as a 

waitv r by the Party of any c m, ghl or olh r remedy rt. may have III er th s 

Co1i111 ct or under la ·ro de ¥S, or breaches incurred by the olhet Party in 

perfonfumce ,of Us ol>J I ·n un r ·u, s iOontrac 

G. U,-pon ·te-n-n ticm of th· Contract sen.er shaa (I) release a rves Id rrve • _g u er 

If • rConlracl {suij _ ct to vessel 

reas able .. ffo.ts to ·ss1st PRE:PA ·nob n1ng1 lhe UH offfl vesse1. 11d (ii) have 

no funhe!F right to comp.ensatJon e pt for -at ~ s .n acorued for F el supp lie 

and servioe , rand d und r lhj Oontra:ct untn said d re or effecftva termln Hon. 

saner shall: be conskf\ rt d ,an • d ,pendent ,oontmdo ror aD ma rhll purposes 

under this Conlract~ ,and a:11 peFsons engaged or con~racted by Sel er tor th erformaoce: 

of rein sh _ II be oons - -red , Se11 r' _ mploye&s1 or agenls or Ulose of 

_beonnciors. and not as employ or ag.ents of PREF"A. tn oonseqt!i nee, Seirer 

not nUlled to an¥ fringe bene ls, such s, b l no □ml\ed t,c, vacation~ io leave, and 

,cijlers1, offered b PRE:PA to PREPA emp oyees. 
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Oomrat.:t - · No. 8 F O -Agtiil'l'e·, Colla ,Sur .San .Juan and Pato seco 
Pafjfl: g 

AIRTlCU: IV. ,De1L_!ery a d TI re 

A. Bel r sh II delrVilillt Fuel lo PREPA at th G ra •. g Station , v a vessel ( hich 

• WI s, for 1ft 'Contract! any barg I !h. Of clh r' atarbo~ e vess~I) 01' a pil'!ldlirra 

lransfeir. The tt to ncl k. of loss of'the prodHci slllalJ ·pa s riom 8911 r to PREPA 

the Fue1 pas • s (0 'for waterborne deUvertes, o Ag,ul . S n Juan or Pak, Seco 

the pfpe ne fla conneoting Seller's ves.-sel lo ?REPA . p1pel ne at the doek for 

11it sp e p1ants, and ( ) tor plr,el ne lrans rs to Costa Suri San Ju .nor Pao 

Seoo. pipe ne Int r,conn cUon between P•R:EP • • s ·plant :Fuel PlP 'line and Sell 

term·· al (each such flang or in. • •om1eclion as applieab e a 1D HIii ey IP01n· . 

!B. From e Co e:ncerrnent Dat • PREPA shaU . m.it to Sell'er1 no a r n lhe 

fi_ . nlh , . 1'.51") • ay ,o each moo1h 1 n0nb111d1ng monthty ,e .... male or 11ts 

requiremen s ro Fu 1 for e and proposed fur 

delfvery of Fu 't 'for 1he follOIWing 11iomtlh, Se lex shall ptomp y acknowledge 

ireceip of ·sudl 

ece(P , corllfir-m those proposed' dell'very ,eta s. or pJ-opose new de ery dates 

·for such follbw.lng month. PREPA • al accept or make a cmmterprro- o I wltl 

r,~ct to su dellvery son dl!.l1e rtn~n OM ,(1) business day. 17he accepted 

. eJivery· sch .d 'I or, ilf accepted by Seller Hie counter~proposed deliv ry 

schedule as ;applicatll. , shallr be· 1nal. De11ve-ry dates shall cons· t of deliveTY 

w ndo.ws .of two ,(2) day each for adLJtd delivery to, oocur. If ,es mar · · are not 

submitted . th- the aforementioned t • tram , d v ry wil b111 delayed for as 

!oli'lg as requlredj for Se ler to obtar:- vail'abfflty ,of the F l 
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0:mlfae - . 6 Fuel G I'- , gulrre. Cost · Sur :Sen J. · Palo '- o 
Pa 0 

C. Dul'ling the term of th . Co tract Se er .shall! me nm1n a mtnim s cc r,es.enve of 

150 000 '.loa sav.a lall -~. -tseilter' • desgnated slo.: e term1t1td($) • P _ erfo,Rlco, a 

Ill . ori for 1Prompt de:lr,,ery 1upon requ t by PRE PA to cover changes n operational 

need (lhe lnlm stock Rs nne;. PREPA haU hav. • • right InaEuJse Hie 

Mln lmum Stock Reserve . . ui ment. to aoo~ooo b. mils ( 

such qul meni1 bac to 150,000 barrels) by glvr g Sell • Ileen (15) d'ays'' p o 

no ~oe o· 5Uc'h • orea (orreductron). Al. PREPA's ti c1iuest w h may be made at 

an¥ ~m . S I r shaU certify to PRSPA In rrun wUJ!tin lliri {3) ~us n n da , th t 

• has a1JJa1labte t. lfle Desi nated stora Terminals .at reast: lhe n mu Stock 

Afl.eJVe, as PREPA m y Ila increased or d creased sMch Ml- fmum Srock 

Reserve , s of of ·the certification Sel er's fallure to prov uch certr cation 

as reg st.din accordance w.lh th preceding entence or'lo ·ma1intai • ,at a ttmes. 

the Min um Stock ReseJ'\i in the Des nated storage Temf als sh I 

to b a material b~dh 1of Se ers oblTgal 111 u nd r lht • 1Conl1:ac which1 fo O'IJVing 

PREPA's prov sion ofw II.ten noUo • reef. sh.aH be groimds for teli'ffl lion of lltl 

Co raot under ,paragraph {C) (4)(a) of Arfrde I~ CTem and T~ n fi n'). 

0. Se . shaU be responslbl o cl aning, 1rt1Htl0ving, -nd d posing of any ~P I of ny· 

product 1ha~ m hi occur be ore Ute Delivery PoJn1 d urlng lwery. Seller 5hall secure 

ana p-rov ' e ·sin ma _ aJs.. pe1111'11 ~ and personnel requll"ed for fu ~ hanaling1 a -"d 

lransfi r. 

E.. Seller actmowfedg ~l (ij c:te .ve ·e vi ves e~ to San Juan and Pai o Seoo, 

$leam plants. through the San Juan Dock C. at presen i are 1miled to .en arrival dra • 
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F 

of26. _ll!lt, iji:),(ielwe,_, es av se to · e Aguif'Testeamptantare limited by a diredgr ·a 

n' I in Jo.bo •. Bay' wilh m•mum draft of 21.5 ·feet and ,Oli) .. llve' . s via ve;s,se~ 

ea fng oo the G0RCO do.ck (Cos a Sur 'Plant) in Guay.an la Bay, ail pr sent . .are 

mlled as fo r o : 

owr B·2,tl.OD tans 

lOA 840 feet. 

ac· 42.5feel 

DRA'FT 42 ' L SYI 

I 

Sel r s a 1 conduc • ,s own, inves1fgatio:n m1aHve to MV ~tional lnfemr1a1fan or aJ11y 

natural chama . at m ght occur at the San Juan Coote C1 ,Jobes B Pl or Guay,an Ila 

Bay, and shall bear 1resp.onsfbllily 'fo al l'\l of !loss rrmor D deU.very o · Fl!l~I to 

PREPA in a:econ:I n~ 1h paragr,aph (A) abo'lte,,, as PREPA does .iot eMum_e ,any 

1re5\pW1s1bilily foll' 'lhe ame. 

For so lbng as a slngle \IA~~:::IR!~ - • a; •~ab'I • i111 Pull!lrlo1 R oo to1 Ir.amp . the produ ' 

from Se .s dock to • • n • rialin.g Sta1i • , ·~ne P rtiies gr,ee In ·1re:at. e ny 

rnecllanlcal breakdown of the ve.S'S8~ that prieveots de . ry of . pro.duct, nd 1hat 

. not a consequence, of S.e -- . faun a: negl g,enoe~ as. ai f;oroe M'aj ure 8\ten 

G. Sell sha I 1ensu - •• ha' ~11 product d~ i111ered • o IPRePA ,ente PRE PA s pipe Un$ art 

a . mperature betov.f one hundre~ eighty•-fw degrees Fahrenhet • (1•85 ' F) .and 

-bove one hund11edl nty-ii~ • d\ ~rees Fah.-etl ' rdt (125• F), anal at a preSBJ rie 

below ,one hun red My (150) p afld above one h:undm , enly-ftve {11.25) psJg In 

each case a asured ai • 1he De1i!Jery Peittl. 
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H. f Se 1, for any reason ,except . p,rovid al ·n paragraph (E), df A die VIII (Pm a) or· 

Conlra~ PREPA may proculi& ire -lacem -nt fuel from any ,ot r supp er. In such 

event, PR EPA sha - notify • ler of' the chosen mi~pl r and a plicab1 - p, C81 nd 

Seller sh.a I reimburse PREPA Jor ,ilf'l,Y' d" re rice wli" ch PREPA may h W paid 1n 

xc.es.s ,of the contiractedl price by c cl I to lhe .nm invoice sent to 1PREPA a r 

PRE!PA su mils e denoe of uch pa!ifment Sel er ackno edges. and agrees u, . 

by accepting such credit-, PRBPA do -s ol wal _ an r .- M.s, ,or remea s. aivaJlable 

to PRE PA un r lh ~ w. fnduding ng nms to y daLm o; aclio . for damages 

ca cl by nonoompl ance by Selter· llh e te,m~ ,o lh s C nlrac . 

I. Se! r sh n bear ve~onsiti1lijy fQ an.ya cl a dmTiil es to, ff'le dock or o, .aaw oltier 

property ,caused by t.he vesse d -ring d Lvery. At I ·m• ur:r' I Fue hes mac'he a 

IDeli,'illi!,Y Poi-t· Sen .shan ,e su ~hat an sucn Fue~ or olhe:r product deli!Je • . 

tranifers mi o .• tions comply w· Home nd Security. Regulations nclud 11g 

33 1CFR §§, • '04.& 100. as 11 as 33 CFR ff 15 h 155 & 156. 

J. Shou PREPA - ed fuel oUhe· s me type and quaDly s , Fu H1 rein contra-cted 

tor et a111y 1of o1h r plan • , PRE,PA may quest suet!. c:L'ellve as per lhe process 

ouurn d n pa graph (B) of this Alitlol' , a.not Sell r 'ha1 c:l'e r th -, requested 

quanliti s of Fu I to such olher plant a agire . m accordance ith S\Jch process. 

I to be c:f e~md un r this, par1graph (J) by Se'I er sh . 11 be at 'the same 

del e d p oe~ or lo • r. and under lhe e.ame payment oond~ ·ons as app~ to F't1 I 

deUv red for ihe Ge ra n.g Stations. un . r this Corrkao • d1usled to refteci a ¥ 
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me ease or decreased 'transportalicn costs resu ng1 rrom d Uvery to such other 

plan · 

Se er a I al al . mes ,&.1(ecute rreasonab!e p ns to avo· human hazards or 

darnag lo pu · lie or private pmpert 'lhat may be ca ed by .Sel .• r's o,peratI.an and 

performance under th'5 Co 'iract, • • udlng under extreme weaU, rr conditions or 

o1her oreseea'bre Force Ma]e.u 

Sel . r shall ensure tha ' eli'll',er es. or F I to PREPA complies 

w1th applicable la • anc:1· can be coe;p d by U,e deffvery te ·na ( ). Seller sha . air 

ffle rfsk cf ny fa urre· to obtain such ace :p oe. 

Sell' sha i f mr:ize • • elf t, each G neratiing! Sta\1on llocalion and lhe 

conres.pomUng Detwery Po"n . mferred to n this, Conlract Serer sh -n ensure Dtqt H 

has. 1he proper personnel and ulp en\ o ,seNJCe such loca ns and D tv ry 

JP,oints In acoordan vl l1 lhis ·Contr.act 

ART~CLE V. 1ca ions 

A Upon a.ch delltveryi Seifer h . y represents and arr nt& ·o, PREPA 1h8i : all F el 

'!SUPP - d meets at of the· speci , ns and reciuire ots. set out n !Exhibit A 

(Sp cifi~l!o111S) na th Artlcfe. 

B. Seller shal en u , hat 1h de red Fuel (i) rs. ~ propria: e for ti m 

liequiringi extra.o .· lnary malnfenan to th bo r assooaled equ lpment or caustng 

Mhe exlraordinary pro em • lh • operation of Generating stat[ , ( ) conforms. 

to Sill p ·var · ,g F,ed ral or focal envr: n nta~ rul s and regulations, ~nclud1111g EPA 

and ErQB req,nremerrls, ,and iJ) i . free ,of ,any compon 

from petroc.hemlcal prooe s s c'h s ethy 1!118 cracker iresidues otef:Tn,, Ins, 
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10. 

styirenes1 ac 

o 1or fibrous -n ~ ig1111 mal • ~ ancl cornarns no hazardous wastes Inc , Ing 

chlorinated hydrocarbons. 

Sel er ·further - nls. a sha11 ensur.e. 1ha1 ·lh • deluered !Fuel , • a be 

ttomoge ou 11y slabt and shal not sep rate lratlfy or rorm undesirable 

compounds by ch mica, 11e ctkm during shippjng1~ storag,e hand n I and •• alingi. A 

m,n~1mum 

d.ffe • noe betwe o any. l\'101 (2) samp1elil fromd· rent. lntta ,oroo -,artmeflts not 

gare!lt r 1mm 0.3 degrees for tested AP~ and 10.02· wejgh p rceot in tested sulb .~ 

·prov d ttnal frle quarnes of a teswd samp -s. ffi llhtrl1 all ,cxmltfcled 

specifloalkms. 

nt 'tih • dun • the· rm of~his Connc e e Federal or Common 

Puerto Rico Uaws 1cr regulations a~ mo.cmred, ,e u ngi 'lh bum· of a fue wnh 

diffi r . nt speoifK:atioos "lhan lhose orpmarfed 1nm Uilia Co rae1. and -es • 

changes mquire ao adjustment 1i e p e. of • • Fu ~ lo b suppli d. 1nm ,11 -

1Parties stial meet IUtln live (5) day,s from 'lhe e-nacimri:int of any such raw or 

regu a. on to dis.outs the matter fort • 1rn1rp • of eslablish1ng new prroe, terms, 

smfsfilclory to be Pairtr . M n ag reerne.nt ,eanno'I. b.e reached prim 1t0 the effecllve 

date cf . ny .sueh law or 'tihe en orce:men1, date or s:ny suoh regulat ons. ·U,e111 PREP:A 

, hall have • ht 1to terminate 1his Contrac 

E. 1111 • event lhat. = uri(IQ the term of 1h s Con'lraot. PRE PA -requests a Juei o ; d1ffe _ ot 

5;pecfficalicms han lho~e h'loorpora ed nto • s Con ct. Serer . nd PR:EPA shia 

meet to negoliale In good rruu, I1t , pric te~ s 10ower or higher than 1he ciontradoo 
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F. 

p _ )1 ror Sald dttferent flllei rnl s,ped -at ons artLsfeu:lo;ry ,, a bo-U1 Parties. M an 

a_g ·Conlr.acl fflnf!S and Ute commeted fuel 

spe.c1brtron mmrpora1ed herein a I prevaii . 

To assure fUel co llance I speei ficafwns, ib fore d dha,:ge of 

Pairt - Ill jo~l'lltr, contra.cl a mutually agreed lndeioend nt laborratary compan,y' (the 

1lndepe , .· ent Laboratoryi ace-red :ed by Li'~S.. Customs and Border Protectton as 

per 19 CFR § 151l.12 to perforrm b.oralory a aJys • . 10f Fue1 actually being 

sup,pfle · as p r &;pee ___ ed mefhods. Tlhe Pa •• si sh ail p-roctJ re 81 laborato~ ,r;en Gate 

induding ,a Ute parameters co • 01 ·11 E)(il'1 - i A •~==~~ 

and s]gned by an aulhorizedl 1dhemist Ull Puerto Rico,, from , l'ndep dent 

!La oratory, a • - ull.$ sh:a be considered1 fin 'Land lb _ dtr.lQ ·Jo both ? i:ties th 

,resp . . to th cormwnding de ~very. 

G. The :sarnp ng process. ·s'ha II a ow ·ror a rge, nough :reJ{esentalkl s~ • of tlile 

volu . ·Irle <;;0rnpos.Ue aampre ch thmt ll?R1EPA can oeive ai one (1) liter sarnple 

fb11 its own use. llne. s.a s.ha b · provided to, PAEPA by the In . pendenrl 

LaboraloJY 1the nm twenty.four (2-4) h-011.1rs after oomp • lion of Fuel dtscha:llJ) 

or· nnsrer. Ttle coat ,of such addition I sampli!l!I shal b _ home y PREPA.. 

H. Should PRE·PA encou -fer d•fflct.d~~ in Ot efficient h nd I and bum 11191 of 1h fuel 

ac1ua'lly deJivered" special anaty rs of ·lhe retained independent ins.pe.ctqf's , amp e 

shall! be -r.equMted by PRIEPA and made· by an aulhorimd laboraJ cry ~ce111sed in 

P _ erto 'Rrco , or If s,uch laboratory· ·s not -avid ble in Puerto Rioo 01 1ru.11 lhe re -uired 

ests, .a taEmra,tory , he U.S. can be 1.1s d as a sub~tilum·). so as to dete:rm ne 
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whelh um i cutti areaUrlbu to • llel del red not be • n oomP 1ance 

until r is Conlfacl 

I. If 11 ~ determinB ~t e dffficu es are allribu ·a 1 1 • 0 th~ fuel nol. being1 in 

Se1te sha ke such lmrnecr ate rmeasrnes as necessary io c.orred Mt dEMaticm 

,al'ld to pmv t fulltha difflculhes. PREPA's aco.eptanc:e of or ag emen1 to. remedta1 

o p ventlv • mea_sWfl sha I not co~Sfirut a ailler of an)' righ . ilab1e to it 

Lf • de.r the , including r ghls of actions or cl ms for damages , . us d b Sel r.s 

noncompliance with Fuel 

.if dl.l •• .any delivery Se:I • r fi - bl mll t ~ _ sp cif~caHons a wammlies 

conlrac ed, PR.EPA I rves It right to any com 

nd [propose to Ser r 

[ . ion of such (; ure, lhrough a duction of a dollar amo nt uom • • 

amounls due to Seller ·ro nonoonfon n.g ·ru I ml deduc sudh arnouoti an , or ( ij 

• ormance and/or :breach of eonb'act ?R,IE.PA • all notify 

Seller -of any speoifieaUon non-oo ance, tl!Ja will resuH in prod'uci' . eing. rejected! 

Oli dis.co nts ·to be appJ ·a to • discharg c-o • 1ntmcas nd, drsoharge will b 

suspended unli Se er and RIEPA can reach an agreement .as to • • e appropriate 

1rem • • y for failure of' fuel 10 m t Ole ,pee· cations and wa:rranl • • as ,con racled. 

K. S lier sha be responslb e ror any nes. naltl damages. tttCpenses, oo~ts, or 

ch.urns, aclions, and ,caus~ of: otlon;a, . • cil may arise as a con seq 11ce of any 

deviatlOns or rl trons o:r lhe fi I rprov de.cl by Seller from the con oted or 
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guaranteed Sp • ttalions1 requlrem nts arid warran . for Fue~ to 'b delivered. 

W11hou1, ~mlling the forego ngr nteno l any devla Jons or v rial •. ns from the 

Fuel Spec1bt1ons exist 'h .uch fu81 1ls deUvered to. ?REPA, Se r sha 1 

mdemnffy PREPA a i~ , and hold and save p,~EPA harmm ; rom, and vl I 

dSfend PREPA Hs o'flio ra, agents, ,and mp:!o,yees fronl. ny c Im , on&, 

,caus of ,acllons damages c:osls1 fin ·, pen 1 • . s and e fi'tr.ses due o allrlbul b 

to var, t ons or dev . Uoos frmn Fue Specfficalions a contraetecl 

byS lier. 

ARTl'CLE VI. taytime, amt □emurr:age, 

A. S I • r shall • ear a I _ murirage curried con cllon with the vessel( ) deUve ngI 

product .r;:, rsu nt o ·th1S Con/tract and PREP.A sh I assu , JIIO riespons1 lif.y o 

ability for 11 1 same un ess 

noe· of P~EP,A 0-r sus:pellS.ia of delive.liY ~n acc-ordance w -

plu\\lgrap (E) of Arfl:cte V11I (pg). 

B. Seller sha deUv.er, or nsur:e t e . Hvery by the vesse· ,s. masler or ·1 age - • of, a 

natioe, of the Imp nwa, of each ves,sel to PREPA . nty-- o (72)~ fo.rty-

eight (48). nd tweni\y-fat1 (2 )r hours befo · u, v sse amva1 In 1he event , e 

ve 1 ·s delayed •- gm ng· fn,to t, • rith a .erg, vlng nob. due, to docking restricUons or 

for any ireason over whtch PR EPA h . no oontrol, .such d lay she I not oounl. as used 

layf1me,, 

C. Seller aokrl • ri,g s a·· d agr s ·1ha1 it is ~ p . clice of CORCOlProtem1 • 01 ~oad 

and unload vie 1s I, the CORCO docks ini order of 1h r arrwal to ll'le 
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CORCO/IPro: rm buoy,, su~ed to U1e a'il ilabillly of'tt,,e docks and ha PRE PA 'haJI 

ct be responsible ford urra. attll'loorab _: to dock un valJaml ly. 

D. aytime sha11 com •• nee slx {6,) ours afler1he - rerto occurof0) Seil Hen r g a 

Not ce of Readiness lo PREPA oir (1i1) amval t berth and c • ranee by 1Custo~ 

Laytlme hall C0f11lil'Leno within •fhe me nl , of h ArliclB regard less of whelh r , 

vessel arrive du )191 ,o oum , nonnall business houl$. Utytime stta not be, 

ncreased 8S-a 1resul of nor shall PREPA be hBki _ :CtOUntable for, any d lay mn 

b rth1ng; 'Ule vessel atlribulable 10 the fa ure· of Se r 1o g ve 1he 111ot1,0es s forth ·n 

th's Arllc .. 

hall be fo.-1y-:two '.42) hours for each livery of Fuat under 1lhls 

Conlmc J provfded I.hat the aUowed lay ·-: e. s'llle be 1ncreas 'i , time a vesse1 -

prevented ,or delayed from ,el'ftv 1 d scharging cargoi d1SCO necling or dep n,g 

,. e1litltts, or fa. re to comp . 

prevent0r 

air S lier from cormeciing1. d .ch ng lls en11 

ho m, dl"s.oonn ctin nd d parting llh1n lhe a lo di lay 

2. S lieu itum to · elwer - I 1ln com~1 nee with U,e speclficaHons, 

anan· s or r qµrremerrts of this ,con ract, inolur.L 

temperatu.-e! and pressure~ e.c ed in paragraph G,) of All't ere tV ~:u.r.&.t.1 

od Title)~ 

3 reg;u trans of·port ulhoml s 10 the vessers owners or master: 
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,Htablisned maximum cargo 

vQ1um~ 

5. tide o~nditlons,, 'hearvy seas, vl - - or ibad weather of any nawr:e~ or 

6,. Se er's p • irsonnei or a_gerits fa1hng' to promp y perfo:rm the corm cticn or 

disconnecilcm ofSeU'ern d'i • _ , Eng hoses-. 

F. If a v;es I s, deilay@d ,t anydiScha11ging berth kH shiio"s purposes, or 11eatJons-beyond 

the co:nlrol of PREFi'A -~e ha -cease wh . n disdtarging is completed even 

though hos.es 917e not disconnected. If rt,gularlfo S-of port uU1of Des :or lhe vesse s 

a1tow d 

raytlme. _ f PREPA 1prohib mschargblg at night, tiffle tSt ahalll count as laylime. In 

I olliler C)lses la_y! - e, ·shall continue to nm tttil carg_o hoses o·r load1ng1 amt . as­

. , cas . may be :nave-been disconnected~ 

G. ~f. aflld ordy to Ole 1exlen\ demurrag . daims ,arise as a 1resu~ of PREPA's IRfuil 

misc -duet iOr gross neg ence P1R:EPA sha- pay demurrage . er n111mt111g lilou~ 

and pmw ala for a p ' 11'1 lleOI\ for all . -- that exceeds-the alloi ved ylime al 'llll • 

riate sta.1-edl ln tll • Voyage Charter Agreement for 1he esse'I if such ·vessei 

oontrad.ed u der a vaya _ e chartQriparty rvc.P") arnm ~ rnen'ti. :For charter party 

("TCP") vess 1s. the Parlies st.a use cu rmnt TC3, Vialu p1us Word . • 10 p.olnts 

with a m·n· 1 um fiat raJ:e of us - 5, 50 per Jnebic km. ae-- .r sha11I presenl a l 

• • w - • substanr . ion of PREP.A's. wmru1 m 00111 -ucl 

or gross rie;gllg-~rnoe rn 00111111 . • ion ·1h rew no -1ter than ninety (00) derys after llie 

Ft1el de!Neiy date1 ffer wt( ch PREF'A shaU .• 'fof'lg:er be liab e for any de:rnurrage 

cli!larges. fen sa • d l • ry. 
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'H. If dis rug g has ceased because it s completed -o If th • d ls-charging nate has 

dec,;ea . to .a rate whltn will net pemlt ,aischarsr of enti • _ cargo within forty.. 

two (42) hol!lrs. or due ta any other prob'.lem ·wilh tllle ves • I, PiREPA may order Ute 

v.esse11 off he dock at no cost. to P~EPA.. Tf praclical. tile vessel shall he s1ll'oW • to 

turn la • r and compJete disc arging1. 'In tie event 'lhat lhe dfsohargir, _ ra , has 

decreased to a ra ·ell w I not p -rmit diseha -· e of U,e enUr:e car , :o w1 forty-

tiN:o ( ·1) ttou , IPREPA may delay crrderlng lhe veseeJ off u, dock - ~ , '!low' 

pumph1g, to amUnue, provided Se~e pay.s Ule·dock. p r hour ·fe-e. rate and any olhetr 

I. P or to mak any daini for o·emurra,ge, Sel r staaH provide to PREPA wrH en 

nol.lce1 and' 1:1 11 ayalhlb ana pproprfi( ·- dowmenlation na evidence to .sup;po , cf 

arny demunag c.la • , • -lch S !err may bring. asa nst FRJEPA, fnc uding1 ev ence of 

Sel _ compliance wilh th Arf cle. 

AJRT~CLJE VII. P'lice. 

A The pr, ce to tie p • d for each bane~ of IFu i dl livered u, roughout the ,e ·re duration of 

11f s Co.nb"act i cons t of a •fixed price dlffere flail plus an 1tsc -1ator. 

B. The Rled prlce dtfferentlai 1111 U .S~ dollars per :t,arreQ for al de - riles of F • I to al 

G • r-a - Sfalkms 1.mder th s. C'Qntraot sha 1be 1.92 1p banl~ for ~aiymem· si ,ry 

(GO) days a compte.tron ,of de • ryr or $1 .6·4 per b. , • for payment forty..five {45) 

cl'ay after comple'tion o, de-1 • :ry: ,o $1 .36 per b=mrre'l'1 for pafrmml th irt,1 ($01) days 

after oomplelfon of • .llvery: or $1 ;08 ·-· r bal'Jiel, -for ltJayment flfte = (15) days, after 

complel . n of de'livery or$0.901perba I, orpaym· n; .fi,le (5) days -ftercompretion 

o·r d.e1i,Je1}!. 
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c. T e escalator sha ·noreased or creased ,eooording ·lo Pta ·· ·s Oilgram Prlce 

Report , o ao 5% Dr.Id US Allan Co Ba • e., {Platt's code AUi A.00} 

correspondln to the effi ct1ve date. of the post)ng for 1he day 1hu Fuel ,de1tvety 

comm nces. he day berore and U,e rday a 

evalu_ ted ulilizing ~ · fa owing fonmllla: 

f 001 pement (100%) or he· fixed zera .. point five, percent (0.5%) suUur 
fuel C.(nitent, as puhlfshed •on Platts• O gram Price Report USAC 

ar Fu I 0.5%S Co umn ( Jhb~. AflanHc Cea& round d to three· 
(3) dec:i . I ~laces. 

Upon murual ag ~ill t by Uie 'Pa·. les'l and' sub ct to ite ob 1 • alio to prolJide (30i) 

day dv~nce· notice. to Se le: PifU:PA m ¥ choose to change I.he ove-desorib 

tb:ed prtce dlffs al and ttsealator to an ,aHemate fix pr c 

al a.te. escalator. lh • aUemate 'fi~d price d : eren a1 ~rn US dol ars. per barre~1 

tor a d live • s o F ~ I to II Genemfl Slst ons u nd r hi Conr1 acl th all be 

$5.61 per barrel for payment slxty (60J day after co - o of delivery~ or 

SS.33, p T barrel,1 ·for pa :ment forty-five {45) day after compr ion of delivery; Dr 

. ·5+05, pair barrel~ •. 0: paymenrt Ulirty (30) days after completlo of delivery; or 

·:. .17 per barrrel for p m nt fiffe (15) days a. er rCOm.p etion of delivery: o $4.59 

per barml. for pay n five (5} days idltf oomple:tl . :n of deliVery. 

escalator shall in.creased! nr deaeased accorclrng lo poslings ofi Front M:OJiJ 

Brent Crude a1 F Uffi ·Co:nb'acl publJs'hed by e lnteroo 

00r11&sponding t01 

n II Exchange (IC 

day 1he: Fue1 delwery 

com ~noes. 1he day 'befoJe ,, and 1h day after the F _ I delivery t each one or e 

•&val ated utlltzing 1he tbl ow n ormuia: 

100 prnoent ('100% of 'the Front o 1111 Brent c de Oll Fu u~ s 
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, San Juan and Palo· Seoo 

Oont~ .ct, as pub1ishedl by .h . ICE, in , . ~)i munded t,o th 
dee ma! pl ces 

The Parties may mutually agree to d _ m the day of 00mmen.ceme.1At or delrvery for 

pr' ci111g p . llPOses o. any parlfcular del very by ·uen noti:c pncr to, acrual day of' 

co m ncellll8nt of de f'i!ery. 

.Samp caloulalions of lhe escalator· .a • th mat · estal trJ a sho n rn 

reto· ~nd 110ade a pa ere.of. 

0 . Se.Uer: shall ~uovJd PREPA with 8 cred lfmU ' of two1 hundred m .lkm d'.olars 

( • oo_ooo~-000) for ttle ob ·g 111 a~ls s y 1.m r this Contraot (the °Cifi' d • 

L.lmi , }. 'Wh&Mver ltle Cred l.tlmlt s I ached, Seller shal nal ofrn 

• rltin · , and PRSPA shalt 81' • xeiiemte payme-rats ,of ·nvoices in chrono og cal order as 

much as. necessary to com y • the Cred. • 1_ M . 

E It OeJa U ,o.acurs as a rsu of PREPA's fa lure to pay any ·nvoice by the end of 

!payment}, o:r • • 1h _ Credit Urni w· I be, exceeded by ;a :sdl.eduttid deli/iJery Se I . 

may\ a • :so diKrelion i • end d;el • r:les to :PREPA W11 re Sel r suspend 

as- s.uch DefauH s cured or PREPA ha~ maUced Sel , e~posu unde suci-1 Cred 

Limit tc a JJW' for C!ldlUonal d r 1· s. Any cosls inclu Ing demurrage, du lo lhi 

suspenslon o't,d ry under thne drcumsl:a nces shall borne by p- EPA. 

F. Th pnc • g800d 'for ctemrm·· a on of lhe I soalator compn~s the fhree ,(3) days 

-around 1h dS801!edl commencement of dledia da e a& agreed by ttie Parlies. 

•. ·1 ibe esttiblls'hed ocnsk:le ng th e ed disc:ha119e date ag a be een 
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the Parties 1. eind, th· , pi-icing shall not be modtfl exo pt by mutual agreement 

Sllouid de 111ery or ,aeem d del . 

!holiday,, 1he ffective: prioes H~e ,last 

. place on a Satufd· , Sunday QIF ,on a 

on of Plalfs. Oi ram Pnce :R; port or 

pub shed' before lhat dat • m be u ·1ized to feedJust the pr es. 

(l The date pub~sh d: prices a.re ma - rfootive 1111 g-Qvem., • otcrng Ut- pnce flr1m . ni 

Ute next pub oalkm date. Should e formal ue.ed by e publ rs or lhe postings. 

be changed. ·the Partie- shi'II meet w ln fi (5) days. of e occt.1rrence to 

detemf e· ow to intel'l)re same. 

H. Sel r a.ssumes e, respon bil y· d CC!$ls Gf transporitatiOn o fhe -product~ and · 11 

0 _ -er mlBfed respons.lb1 r and oos,ts. u: . to each De very Pornt. 

~. In llhe even:t fh l during e IBim of tnis Con , t, Plat OIi .ram Price Report or any 

other con, radf d price posf - s ,cease to ~ lhe Pant s ha - to es ab1tsh an 

al mnative m an 10 det rrrune Ute cont meted price -atisfactory to bo1 P flies. If , he 

Parties are unab1e to _ gme n an artema e oomracted 

iprt I vilhi111. forty-five (45) da¥S aft r any of · con Meted p!lce postings oe.a&es ·lo 

ex l~ n ~REPA sh 11 lhav the· right to terminate 1h s. ,conlr.act 

A.. The contracted p • ce ror F _ I 1nc _, es .a Fe ral, Commoo ea11h of Puem R oo 

and "t.ablsshed mport tariffs for Fuel lb 'ng stJpJ)lied 

Puerto R"co's exc e 1ax nd' municlpa • p tent p:E11yment shall' be fully rei ~used by· 

PREPA and are o be ,pres a se rat _ · line item o 'lli1e inw oe rn dd tr.on to, 

h con-traded p • _ce. ,PRlEPA • a - retmburse Se41er the a , ount correspondln~ 1tG 

the p yme:nt of the municipal pa ent onoe Se r presaent PR.EPA rJence, iss.ued 
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B. 

by h · et1rrespo1um1g municlpaHty with • eel to1 the p • rce ag.e es 

b _ ·s far the ca1lcu Ion or lh mount 10 be p~~d as such patenl If, dun g· lh term 

edlate'Y p esent 

PREPA the cornr&Spomf ng e\li"dence sued by tlile oo l)om:I ngi municipality and 

fled ii n • invoice. 

ap.JOlicall • taxes, fees o larffls, hould 

1hey • er it11p,osed 11 be .mllected In u, ·p for Fiua ·in its entirety a ions as I ese 

1aus, f es orblrtffs. da notdiscrim" ale. w· r · product s dcmes1 c. or foreign, 

or Increased 

taxes, fees or I .. mi's di~"nate on bass of . helh r th . product ·s dome lie 01 

tore~n and . • fd new or i111creased M:Ki . s, fees or ·m 

dom ··c fuel, Se ler sh n supply Fu.el which 

Should: domes c Fue be unavailable, ·the Pa ·es site meet:wililin r ve ('5} d. ys from 

.Se en ootirrc tion of sam to discuss Fu 'l ava abi IY from other sources ancf 

negotr te eel of any ta'.Mles • eei o:r tariffs appllcab e lo ·1tialprocilucl. 

1r n re :ment cannot be: reached,, PREPA • au have t~ ngh • to • rminat this 

Con • lhoul. Sell 'f" being en lted to .• ay further co ensa: on exoep1 or Fu 

a'l11 y delNered and 1clue by PREP: . 

c. UponPREPA·sre~uest.se ersha11appiyfoumyappicabr· vtawe ofta .es fe .s o 

tarfff , and any oos.ts assocfated . h 

in their ent rely Ip ?REPA. 

pplication lo such watvers Ill be pas.sed 
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A. 

B. 

sene gua ante delivery m Fuel w~ 1n um calamic va1ue of 1: 50 000 

BtuJgaJ, as esfabf ti m E)hibit A , . PREPA sh II h ve no 

obliga on to pa;y a ptBfllfum for calomilflC valu s 01t1er ~uch mrnlmt1m. 

For any delilvery by Se!! • tr n • hlch \18~ fa s to mee the guarante . sel, out 11 

paragraph (A) aboVe ffil:PA sh I FE1ceive a credit for a number of barre 

equi111,a nt to &lldl defici -cy, calcu ted o the· bas of th example se • ow in 

~ _h1b B (Ssmple Catcy~a@on (Btu Deflc e!l@t AcfJusbnenill atlached and made a 

ioa:11 h of. PREPA sha I mcei e such cred t b f,0 c:ompuling the Fue~ billln • fo 

the 011Voio ~ _ pp re bl'e o such ,d I f'iJ . 

C. TIiie pro~sioos of Miole V ,(SRe,Cfficalflpns) 11eg rdins ,comp ance 11\!ifh s;-pedflca on , 

and aboralory ,ana s. sh _ I app f'/ J) lhis Article enc ver requ 

ARl"tCLE X. 

A. lihe ctu y of Fu I aerNered ta PREPA ha e comp d b-y measurem nls ~n 

PREP~ s 011-shore bml(s. to be oom1uoted by m111tua tr agreed ind~enden • 

etor · .a:redi by U.S Gu toms and Bord r Protect1011 as p 1'91 CFR 

§ 151 .13 and 1Q1Jfi tied by PREP.A. h1&:peclion costs shall be borne 1:>1 seiirer. Al 

urem ts an corr ct d to siocty degrees F 'hren et (604' F) us· -

AS11M Petroleum Meaeuremen :s Table 6-B Qu l'tlitie . oertifl -• on the ~Iii • penct, n 

lnspecto biridirtg or lbolh Panias absent rr:au:d oir m ntfest enor 

IN'o , standing a111~1hi11 here n to the con rary·. PREPA reurves th - gh 0 1 

exclu rvety se c and' canltact nspecHon rvieas to conduct m:eas~rieol ts anril' 

1prod'ruce certmcations or quanHty ny time du 111.e term of h Conlrsc If 



Docusign Envelope ID: 3A19D85A-B665-4772-92E4-8317BE4E30C6 

PREPA &XQrdses. lhis rtght1 • en lh s inspection cost shaU be bome fully by PREPA. 

me . remenls. 

C. Seiter sha invo1ce PREPA regularly nd rprom:pUy r Fu@1 !& delivered. 1For 

payment. p1.u-poses~ S ler shall send lnvot s to .PREPA via e-11naU n acco danoe 

nd a p • pe( oop~ of al . In oices, by 

hatd co,pies of • e p ao ,s certT calfi. of quantity shaU be incl ed ·with e ~ 

respective nvmc:e. 

D. AD i1m>" . sub _ • d by s ter sha11 lnducLe lh following1 CertLcation bl order to 

enalo • PREPA to rproceed • lh , payment Th • is an essenlia FeQll re men~ - nd 

those wires • • lhoul th" Ce lficalion i I not be processed fhr paym 

No fn.lemm CSrtilicauon: 

Under penalty of abso-lule nulfily. I f:qreby aertily that no empfo~e, 
oflJci I on:liroo or,of PR.EPA fs a pm1y or bas any ime,estin the, p((Jffta 
or i,eneffts to e obt i d ,mder th' conltac1 o ii any employee. 
official or dirootor of PREPA has eny lnteres in thfj r,;mffls ,o • benefits 
u Kier lh,s Contract a wm\ler has: been preiijom;Jy o.btmnsd I also 
ce ry that lht o,,Jy crmstdruwl on to defiVer the fu under this 
cx.mlracl ,s lhe payment agreed wllh PRER s authoaz-Bd 
repte-UJ1lativa Th • lot I amount of this invoke Is fBlr and ,oo.Utecl. 
lh l~J hus b . en deJlveted and no paym nt has bnn nice 'ied 
pre.vlousJy fOr said deliWJry. 

Aa honzed Rep,esentlltlve Signatum 

E. PREPA :s!ha i pay h lilildfsputed poftlon of each nvo·ce s bm11led !by S rer n 

medjatety ava· ahfe UJ:;. doll'ars~ as ,:novkl d for ·n Arlie _ 'VII i(Pdce), ll.h n ' 
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(60) d , (or suc'h other pe, d for payment of future· invtlices as IPREPA may cl 

under Paragraph (F) of • Is ~ • • X) after bo. • comp elion of dfschafge for 1he 

. ip1· by PREPA. of 'lhe Invoice and · U n~a ry 

dt::!c:u en ,a qu1riemerns of ·IJ'I s Contract Shou • th , du • da of .an i'o,vo ce rau 
,cm a no.Flabus· ' • ss day, pay.rrnent ha b made lhe fo lowing business day. 

F PR!EPA. at . s so disc:re on, subject to !s I alion lo provide at ,least th y {301) 

days' advanoe written notlee to S ir, may elect to commence payment of all rutu • 

inv;ci"~ five (5 , fifteen (15), "1 "I f30·) ,or f,orly-five {45) days after oomptebion 0 • 

delivery and m , , cor pond ng reduced ~d . differen I • PREPA e ots to 

corn nc. • paymei:it of Mure lrwoJoes fartyeHVe {45) days after cornp1 _ tio of 

d l!Jery, lhen PRE PA may s ot to at least lh1rty ,(30-) dBys1 attvan,ee written no:Uce 

to se·I r, urtner e1ect to commence paym • of I fuluN· in\t-Oices • hirty (30}, flfleen 

(15 or .. 1;'!.ile (5) days after co 'I .n of delivery and at ·e· correspond! g reduced 

~d prtoe different al. In each case. &uoh eledion shall e-0mmenoe with del es 

on he day follow Ilg the thirily 1(30) ~ay noliee ,period es ' ls,hed spa~ raph. 

Upon making an elaofkm to pay invoioes 11\re (5), fl • •• n {15), thf y (30) or crty-fi\leJ. 

(45) davs, a .JCOCITWlelion ofdefiv ·ry1 PREPA nol hav 1h right to :switch beck 

' c, • he· sixty (60). deyl forty five ( • 5 • hirty (30) or fi • (15 day payment t,erms~ as 

app I bl8. du·· ng t'he term a thf$ Con 

G. PR:EPA estimates, Hie m • m 

$1 , 170,0 . ,000.00, and WIii m 

. 1-2321~3215. 

payments under Ulls 1Con1.r:ac1 fr:o 1 ,aocoun1 
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H. PRE:PA , 1 • ,pNssnis .and wa rants to Se r o tile date o 1ttis Contract that, as 

reg .ms he proceeding comm need in rflpeci of' PREPA p . 1Jant to 11:1 Puerto 

Rico Overs"gh • . men~ ancl Economic stability Ad. (,PRO 1E.SA), 

of the sign of s Contract in lhe PRO ESA Court, Cne No. • 7-47,80 rOJ,,e 

"PREPA B nkf\u ptcyj: 

1. (O, Seller's right to payment to cha,g :s validly ·n~uned in ccord nee . "th 

this Contract or owed by PREPA und' r U,i Conn.ct arise fmm1 a post:. 

pe1[ o 1rans clkm ·1111 PREPA. (1i) tt,e co- era11nn made aw;u1abje by 

Se 'benefits PREPA · ~ • a i lia s111bJ1eet to the PREPA :e. • krup1cy, and 

supports PREPA obl1gat ons und'er 1h s Co.nlrac , · nd Vii) ,as a res-ult of _ 

ro go • , Se rs right ~o payment or charges v 1klty 1ncum d in accord· nee 

ilh 11:ds Co - raet or o by P,Ftf:JPA under is Conlract during the PREPA 

B nkruptcy constllute reason 1b and neces.s r, expenses of preseN 

PREPA and n ad'm lstmtive ~ ; and 

2:, c · er lhan the, PREPA B • 'kruptcy, ex~t as p~ _ 'ltrousLy dlscloaecl n rl ng, 

there • nope i action or proceeding n • ch PREPA is a party . .ore 

• court~ vtmnnentai agency or rbif 11alo: lha1 couM onably be 

clad I o affect materially andl clverseJy finan ·a1 oondilion ,or 

op , • hons of !PREPA or lhe muay or PRE'PA to perlom1l Us ob g tions tander. 

or wt,;ch puiports to• s ect 'lhe a.1 y, vaUdi(y or enfor,ceabi 11), ,or. th 

Confrac •. s n effect on u, da o i" • h.s Con1tac 
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if' PRE.PA 1:1 •• -me aware 1hat _ y of th r; presen Oons or waman • set our 

above in lhfs paragrs;ph, have IJ com u nllw or tnoorred, 'then PR EPA hall notify 

Seller ,of u • _ event a soon as reasonably praclicab e. 

1. ~o respect of lhe PR'ePA B nbuptcy j PR EPA and Seller 15flpulaf& that this Cootract 

a pest-pa lion agH1 m nl e~ect1tedl after the petlJion·date o-f the PR EPA Bankruptcy 

and ff'sub c1 to uch proceed - ~ lhen, enlitled lo. d • irf tive expef!'lse lreetmen 

u Pub 1£: la,w o: 114- 87 (Jun • 30 2016)k cU,er:wis.e known ~1ROMESA" 

and U,e Ba -mptcy Cade. Fu • r. PR EPA si pu _ates that a of Se e(s, oos - and 

ob gatio owed to Sell' r u net r : h Contrac sha • be lleated adm· is1ra • 

expert es a will , upport such reco.\tery fn any pro ·ng b or,e any relevant 

court. 

J. FoU rn U1I lf8S.Olutloo of1he PREPA Bankrup1cy, lh Parties sha co~ ;te and 

1dUsc.Js$ in good ·ram, a red1111ct1cn· to th p(0in9 and an 1ncre1ase to e Credit L·m·i, 

u.ncl thr: Contract to, reflect the 1lmp11c.v d credit proi·1e 1of PREPA. 

K. PREPA sh II inwlce· Se11er for .any -cla"n or- o _ rr amoun s cl' e to PRE:PA ·n 

L 

crinne on wJlh this Con • .ct fnd11.1d1n • - connection S I r's llure to fu Iii its 

oblfi . Hons or ,a Im a1 • • for warranty; indemnity or d cfs of serv;Ices. or fuel 

rrellild:e d. If SelJer has not petd such . mounts 11111n ·xty (60) days. PREPA shall 

111 ve th rrg I: e he to set off such amounts due lo PR EPA aga • t _ ounts du:e to 

Se er, or to draw 

The Parties sha r re -nab efforts to reso e any dis u arding1 

payiment of any nvo _ su 1un r has. An cle by 8mlcab.le egolial n,, provided 

mat f lhe Parf fail to res.owe ·such dispute by the pay nt d'ue date, 1ne" either 
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l,_!_~ and Ven eJ, 

ARTICLE XJI, 

A. Each Party sbaJl b -exottsed from pe inm r,g" and shan not be 1eble In damag s ,or 

othelMlllse for 'fa~ UHt to pern;urn. an iob.1 - lion 'lllm:f r lh1s Contraot {other than a 

payment obl -alien) Jto Ute e _ te t tha t lln.atJle- to pei"l:orm or Is ~ n di f ro.m 

iP rfoirnung by a force Majeure· eve;_nt'. For ·lhe purpose of u, s Con1raot Fooo .. 

·at _ •" 1mean - any ,cause without the fault. or neg'I en _ - ~ _ nd: beyo{id the 

re'rrso.nab - eonlrol. of lite Patity (JIB , Ing the1 occum cs 0r ·suc:h ,eve -_ wha~ r 

mreseeab -or not which preven ·111 • c.la rng Party from ·perfom,ing :n obr !aHon 

un er this 1Corfltact pmuided - l tlte P rty daJmmg1 such event ,as Froa IMa u _ -

1notifies 'U,e ,c· r Party In wrl ng of the a .esed Fome·, a eum event with:n • er, (,10 . 

days ,or Is ooour,re.nce. Sud1 nolice slllaU dude· Ille p _ rtlcular -of 1he ooourrenoe 

-and, to ·lhe extent poss.lb1e1 ils estimated dura _on. 

B, Faroe MraJ urre may i11Jctude tlile fo - 'n,g: ,acts of God n,dus:tr· J dlsturoa11cilS1 ads of 

• • public enemy. war" b_ookag s, boymfls, 1.6. ,r t1'80mo~ epid'em cs 

(lnctud • -quara:nrne 11,n"d lockd'own rela' .di ·t-0• such e~idetnk:$)1 earthquakes, 

lom,s. floods, ci111i _ id~s1urbanoes., lockouts. • _ res, ~xplcis-oc,!!ls. acts: or fa u lo aci of 

any ·gO.Wrnmer-iiUII autttority.1 pm\l\lded ·th • such events.; or ~ny o - • r dQ ed. as 

Fe roe Ma!eure o-thetWlse - t 1h 11 q,u irements a1nd F -_ ! aJeure de,finili , - s -t 

oa,rt paragm,h (A) of lhis Artfcle. Nobivi!hstamlln_g1 th foregoing1. Force ajeum 

sha11 not include mach n~1 !breakdowns or olhe ev • Is not Jet! tfng to ·wealher 

cond io s at limi Cf preclude lhe us of specific barge fot fflte delivery of _ I 
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under th1s Contract The bum n of proof as to whelhe a Foroe MaJ re 

occurred be on Party claiirnfflg F,orce. Majeure. 

C. n the event Uial , e Foroe • • urea claim exten . fo a period of more haJ n111u~ty 

{90) co ive days e· • er P,arty sha11 h Ill r gh to ~rmimste lh s Co.nlra.d 

• • lhout fll.111h - obligation, e pt that such Party sh.a • s I be res:po b • for tf:l 

pay . nt of amounts due and ~ g rund\ r 1his Con rad, 1;111 due date. 

0 . Upon oessat or Foroe a)eu even ·, t~ Party claiming Fo oe Ma.[eu • hall, 

no ,,ry u,e ouier Party o ~ e term n t .on of 1he Farce Majeure claim. P urrnance: 

shaH sum d ,, !bu • th _, exouse fmm performing a to a Force, Majeure ,av'ftnt 

, haU not . rate to ·e~lend the 'lerm of th • 1Con1i . c1 nor obligate eiU,er Party to mak.e 

up deliveJ1es or receipts, as the case may b . 

E. Sener moog nTze 1hat PRE PA prov · an essential service• for lhe Com • orv 

of P,uerto Riloo. S'hot.11d any Force M8!jBU_·· eve.m cause Seller'lo su p· d or redruce 

deliverfe , Sell sh II gill PREPA first p • ori y for supply. 

ARTrCLJE XII. 

A. oessary pRac:aulicms, 

safeg!.11 ~ and protection g Inst 111 ocarrrenoe or ha~pen~ - of ~nju • ~ • eth 

andlor daanBges lo any p 'l'SW1 o prop rty •. ur,ing lhe deJ rery prooess. 

B. Se let shall demnify PRl:P a ain ' mi w PRE,PA h rmlMS rrom. p ~c 

or onf s1 . rts of Seller, 

Use ee.s., a nts, and subco:nlmc - , during • supply of ·fuel or perfoimanoo 

or wt, . canyi ou ny act or aetimll, dirreot1y or rrectly ire1· ed 
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to, o • In -conn ction . id'J. the peflformance of tnis Conb'-8.Cti and ·rrom loss,~ llabmty. 

and 1i - s • ~ "-~ rori,, or by reason o • vlo1alion by Seller of .any ·fed"eral, slate. or­

municipal ord1n _nee or regulat.on oflaw1 whi • a deUvery rs In progress 

C. Siller shall . emnlfy PREPA agiEtinst, and 'save P~EP:A harm ess •from, a 

e.xpe es. . nd cosls ,of any ina,tum a ing out Of anr cla • 1 due ·lo an renvironmenta~ 

111o~pl _nee ,tf ~101a ·on~ caused by Sel -r. ils agen,ts, emp1oy • , 

G<uboon:traciors or assJgnees durlngi perform nee o nonperformance of ls 

obligatlo · s under ltlls Con-1iac 

D.. Seiter sh II in .. mnify and defend IPREPA .ag:alns and sav IPR;EPA hsmess • mm 

~ 

( nsludfn In , -ch CBJ8-e IPREPA· , 10 rs, ag nls, a111dl MllP. aye.es) .any fines, 

which . - ry ar-ise-due or atlrl.butabJ, to lhe • :ct. Ulal any of 1he fuel provide· by s I . • 

has de . aliens. or vartaUon& from 1h ccmnded and gu,usn • d Spec ficalions for 

ltie $ame. 

SeUer shal mn1fy PREPA a,aios.t, and w PREP.'A ar - ss ·from, aE 

expenses allld c:::-asts of any 1na.tum (Inc • ·r,g aHameys,• mes• inrumred by ~RJEPA 

arlsrrtg out d~rnag· ct.used by Selle , by acl or offi° nwn. in 'th~ . rfonnanoe or 

nons,e:1rfomriance of its-o,bl a-flans und'er n·· Contrac~~ 

F. Notwilhstaod ing any1t11ng lo • • • ccmlrary ln this Conirad nellher P.erty shall be Ila • te 

to the o. er pursuant to tlf Contr:ac:t or any punitive, conse · u • f I or ~plary 
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ARTICLE. XIII. 

dlPa _ s o 

A Upon execulion o this Ccu~t~ Seller shall provkl PREPA W'llh a IPerforma 

Bond pay b to the ordeT of PREPA to· cure Sell_ r'ts. perl'orma ce und Ii th' 

Contract. mct\ldin.g d ivery in oomp a • • h lhe Specifications. Th • Perfo · • nee 

Bo ·· sha . be ssued by 1quarflBd surety oompa.ny au 'horii d fa do bUsiness n 

Puerto, Rico and ~easonably· acceptable to P·REPA, lhe amo nl • uiva'lent to fiVe 

IPeteen'l (5~0o/o) of t1le 1es·. 1rnated .Conltac va • , s , • ol!lt n f.)ara.9raph (G) ot ArUcle X 

~Measmement and Payment). governed by lrl ~a -, of' lhe Com • onweaHh of/ 

Piu rto Rk:o and o e lse a fo im ma orn1b1y aooep bte to PRE~A. 

B lo lieu of a, P:erformance Bolld, PR,EPA Wtll ,accept . Letter er Cfed" • • ·such Letter of 

Ored . or Perfonnanoe :Bond. :a Perforrm&i~c .s c ritvn), issued b;r-a qualified ban 

reasooall y · weptable o .PREPA. provided th such l.e1 r o:f"Credit sh II be for the 

sa · amo nl as speolrm lbr lhe P rfomancs Bona i11 p~raptri (A} abov • d 

m,all &a lsfy Ute ftflowing1 concmrons: 

1 issued ,or noti· • d or co • rflrmed by a local b nk in Puerito R~: 

2 . noondl 0111 and ·intnto.oab e, 

3. payments m by he ssulng P&lllk. on business day by wire 1rans.fer1 

edfart ly after PREPA' fimt d m ndl Of payrm,nt· 

·4. gov . med and co • • eel ill ooordanc wfili the la of lhe C • monwealtb of 

Pu rtoR100· 

5. othe e n a form reasonably .acooptab , to P • • EPA. 
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,c. Se1 r hall prooure and malnle.l n In rulf wrce and effect dmlng U11 tem,1 of • his 

,contract. potroles or lnsu ranee, covermg 

this ·C011tracl, induding as fol 

d ln by Se'I ~ r under 

1. Cemmo111wealtih of' '.Puerto '.R :co, Workmen~s. Comp n'Sa'lion. Insurance as 

\IVorkm ·s Compensa-cion Acrt 45 .. 1935 of ·!h 

Co - onw _ ldl of IPu rte) lrU:co; 1rnovid d tha Se er all O) aTso be 

llance wnh said Wo~n Comp 

suboontra o . 1 - g nts .and imritees., if a ., nd. (ii) tum ish rom n,e Puerto 

Rico Sta lnsui 111-0 ,F·1.n1d ,a certificate shm ln • ·In t an petscmtel emptoyed 

• 1 11t work are oovered by he Worlcirmm's Compenst1 on l'nsuranc ~n 

ccoridam::e ·wilh th Cofllfrac~; 

En,ptoyef.s Ins ce wilh m·n mum ,bodily lnjury r • of 

1,000,000 • or each employee and • .1.0001000 for ach acc1der1 00\rerJng 

agarnst I abi ly cov,ered by aw -pon1 Se le as resu , of blldlly jury by 

,acoid nt or ,cHsease. incrud' arts out o and m he co1111se off 

1 mp oy.men\ and outside of and distinct from an.y c1a·m tu'lder the wa · • n's 

Cornpensatiio _ Act of Co on attn of Puemto R·oo-

3. Commemlru G • raJ Uab ty I nsuranoe with limits of $1 .oa .D • pet 

4,. 

occurrence and $1,.000..000 • ggiregate; 

Oomm rc~I: Au omo.livB ILiab I y lnsuranr 1th 

comb ned s !'lg]e1 m1t covering all o a or sohedu • cl :aurt $ or nolM)W'ned 

orh1red autos, andJ incltld time • CS--90 (MotorCanie1iE'1"1dorsernent); and 
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D. 

5. Pollu io:11 Wah lily lnsuiren.c 11h t its of $10 000,0cm r •claim and 

• 1 OJOOO,OOQ1 agg r:eg le. 

T , e Com -ernla;I Gen raJ Uabi ly a_ d the Co . erclal 

lnsumnce und r lhis Ccntntct shaU be endorsed to du ~ 

1. As add 0 al nsuredr. 

a - Puerto Rico Eleclrf:c Power A.ulhonty 

b. GENERA PR ULC, as agent on heha f of di for the cc - nt o , the 

IP rto Rico Electrf C Power Atdhort y 

2-. th·rty (30)1 day cance1 ti:on or non11e wable notice to be sent to the 

above _ ddl8SS.· 

3. an endorsement In ttr -Contract u.rnler conlraciual abi I v 00.vera 

nd 1identifyl c by numt>er. dai, _ na p rues to Uri Cont 

4. a -lver of brogf(tion favor of PREPA: Qnd 

5. the ollowt pfovfs -" o - !breach of warmnUes or condHio -

~he Breach of any Werr.enti &s or Condilions m this Polky by lhe 
,mwred ma,1 not p,ejudlce PREPA 's rights. under Jliis policy. 

E. All ili!q,ulred po icies of l11suran0 , sh· b n a foml accept re lo, PRePA anCll ha I 

be sued only by insuranc • co_ • an· _ s authO'J'ized lo do b n - s ·1n Puerto Rtco 

Upan qun • by PREPA, Se r shill~ tum oerfffica e of nsu _· ce in o inal 

by an aulhorinld representa . of th insurance company bi! Puerto R co 

escr11bin9 the co'll8ra_ge afford . 

F. tn add ~on 1to Urie fo o·ng, Saltei s·nall ma ntain ad'equate lnsaran:oe coveraae foll' 

·Urie dura1fon of Ull's Conlrad to cover cost o replaoomnent , __ 

cau ed bJ ca ssness: ne -1 nee·~ or I ck of sk.f • or o1her si • r occurrence on 
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the part of Selleri"·s e s • the petrnmumoe- of required de es, Inc 111g1 

fo bodily and erty damage anal ny s • ,o r items. 

·. l CLE XIV. • ot ces 

AlfiY olic:e ·to be g1v .n her nder shaU be n wril n:g and wi be, , fficrentl~ served1 

·when del1"e,,red in person or proper mall di 'lo lhe foUowin9 ddresses~ 

To PRBPA: 

To Se[ er: 

Notrces can also b 

PREJPA. 
clo GENERA PR LlC, Hs a .ent Fu I 10ffice 
250' ul'ioz Rivera Aw.1 Sulte 1200 
San Juan. Puerto R co 00918 
At nlion: OS Del Rto V 
Vice Prasld:ent ~ Fu s 
legal@ge.flempr.com 

Puerto Rico Enerigy· LlC 
Attention: Mmio R~cafdo Siena Va:rebl 
P.O Sox 111981 
San Juan, F\,erto Rico 009~ 

nt hrough , • all and sha be m d va 1d, U e • otifi , Party 

provides he, notifying Party wittl conff nnal on of • o.e l . prov1ded nonces ar I Mmt to the 

fbl owlng e~m ii addresses: 

To PREPA: 

To Se • • 

l\r, @. e ,a-pr.com 

wllh copy io: 

Rub • .gonza 1*nergy-l' 
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A Party sha.H noUfy. th olher Pa1rty' in writing upon ny chimge- of its addre:ss(es) from 

1tihose set fo 

, ec eel shall b deemed _ . dress, or n c "fy g Pairly for lhe g,iving 1of otJ • s. 

ARTICLE XV. 
Reguill'eliMn 

Seller ·sball oornp y 1h an appl ca · ·eluding oc II and fed I regu~a1 on 

and Ex,.eoutive Orders tlila't g u le the em,fronmeriital matters and oomractin processes 

an-cl ~ it1rulre1inen s ·lhe Co 1 " - o:nweaHh of Puerto R co. 

A. Fil ngi of Puerfo R co Income T:ax /Relurns 

~n co • liam::e wHh Exew Ive Order Numb r OE-1 991-24 of J ne 18.19e1, Seller 

'hereby a,rtifies tha!. It has, fl ed a11 lh n oess~ry and requrred rnoo- tax • urns 

with the Govemment o1 P erto lRica, for h last ·five (5) ye . As \l'idence 1hereo ~ 

Seiter has -crerrv red to PREPA an, l'n~ome Tax Rewrn Fili • Ceroflcate, ssued by 

lhe Treasury IJeparlmen of P rto Rico, a • ring fflat Sell h · ft18d its. Income 

T x Re1um for the last live (5) ax years. (Fo· SC 6068), Seller acoep· and 

acknowled'ges, • respon blllly for reqllliring and ,obta1111lng a .1 • ifar nanly and 

certffica110n: ,om each andl ry subcon c or who. e se rv oe. Seller has secured 

oonnedlon • 1lfrl servrt:es 1a be rend'ere ·_ t11 de th Con racl and shaJ 

forward 1 ·aenca 'lo P • EPA a to tts compl a ce wr~ is re~u men , 

IB. Payment of Puerto R:tco hlOOmB Tams 

In comp iance with Execu . e Ord ·r : umb r oe-199· -24 of ,June 18 1!9911 Se r 

heN:by c rtifies 1hat 1lt s 1com • di and ijs oo Ffent wUti lhe payment of all • co 

tax.e that are or we11 , d ,, o the Govem,nen • of Pille to Rico. As ev1denc 

, 
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ere of, Seller has de1iveredl to P R:Ef A a . rtificalion issued ~ - the Trea u,y 

Oep11rtm· o· Puerto Rico, indicating! lhat Sel er s to tn 

Commonwealth of Puerto Rice: or . paying such 1axe by an ~n Clm 

ful co • pl nee wllh s t~rms (F,orrn SC 8096). Dur g ti e t rm of ;his Cmdraot 

Seller agrees to pay and/or· ID rema n curr nt .L1Jh any repayme -t plan greed to 

by. Sel r _ llh th Governmen of P rto. IR co. Se er accepts rid acknowJedges 

its responsi -Iii y f0 requlrtng nd obtaining, a s • -11a.r w _ rranly· and ce mca.mm 'from 

e· o11 subc.ontr:actor I/lose service Seifer has sewred in con111edi1on wi - ·e: 

serv ,to ndefed under lhis Contracl and shall fo a.rd vld nee to PREPA 

as • ;0 i s compUance iffl 'lhl . qu reme , 8 l r· rep. sen bi -and warrants t t It 

_. II inform PRE.PA if at .any tf e du ng1 e m, of Ufs Ccri,1ract. there is . nv 

material Lu: d ute betw _· 111 Seller ar,id any Governmental Body of 

Common aJlh ,of P erto Rico (,otn~r than Commonwea'llh lat 

Sel e s nol spon I. ull'lder lhi Ooniracti iif any). 

-rorwhic 

C. Comp1 a, ce w - Requiremel'll~ of 1he Departmen of Labor • d Homan Resources 

o · the Com an, _ am, o Puerto Rtco 

Pursuant lo B:eculive Omer Number 1992.-52, dated August 28i 199.2. mer:u.tlng 

OE-1 991-24, Sel • r • and warrants th · t t has matte . 'II payrnenrm requl 

for unemploymen enefils, worikrnen's compensatro and socaaJ ucurey • o 

ch:auffeurs1 • ,hictlever [s. app~cahre or 1hm In neu 'lh reof, has subscr1_- d a 
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l?a: . ent plan an comt clion Ith anf sue , • u am items a_nd is iml full oomplia ce 

mlh ·the lel!fflS. he;reof, As evkl . ce lh' lil of; Sener lhas-del vel'ied to PREPA.: 

1. A ~rtifficalJon, issued by the Bureau o • Emp1QYment Security (Negocii do eta, 

Segundaa de Bnpl'eo) of . _ Puerto Rico Depart • nt of Labor and H'umati 

Re:solliroes 1certi¥ng thatt S 1 • • r does no , owe 'laxes, regarding 

Unem,p!oyment or Dlsat!i lily lnsu 

.2~ A ,certt calipn Issued lby 1 • • Prog · • or Soc1a1 S oo~lV fer Chauffeurs. ,and 

Ofher Em;i:,loyees of lhe Puerto R co Depart • nt of Labor Wld Huma 

Resources ce!ltil\f 119 that Seff.e:r llas no debt with respect to sum proera.m. 

D. Real aJ11d Personal Pros,etty T. s 

.S I er 'he~ by.' ,cemfies and guarantees tbat 

te,gattJingi property taoces at. may be r .gb,f,ered wrh the Govemmen~ of Puerto 

Rloors Muntctp I 'lax Colleclron Cenler, (C8Plro de Reca ,d.acJ6:n d9 lngresos 

Munif;!pale.s . , RII.M11)). S • r 'furth r ce ltifies to he c.unent w th ·the p: ¥m nl: ,o.f any 

.amil aJI property 'faxe:s that ire or were due to 'Hi1e Govemment of Puerto Rico·; 

Sel ,. s'lf1:11 II p-rov1de. 

1. a cemflcaUon issiued by 'lh~ Mu:nic 11 Rev-er, ue~ C~lledicn1 Center Roe·), 

assuring ~at -Sellerdoes no· • e any tax aoe~ _ d during the last live (5) ,rears 

to s11.1ch governmental ,agency with re cl. k) erson_ I property; o:r • egmtve. 

□ebl certr • cation ·issued by Ute· _ RCC '\vJlh msped to personal property taxecs. 

nd a swot111 stat:emenl executed by -S 'I r I dicatmg that (:i,) Us reYelllli!M am 

eJived from1he f&Ode· ng of professional seNlces, ( du ··ng th · ~ast five (5) 

yealS (or Ole Hme in wh ell has be • 1provll!fing professional se:rvkl s) U h , 
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had no bus·n ss ,or piersonal property en 1h 1sl of January o1' eech 

prop rty •~ returins. s requ un er Article 6.03 o Ad -83-·1 :991, as 

a_mern:led an ( i1) Uiat for :such r,eason I does not have an e ec ronlc tax ij 

he, Rec· -lledro i.c system. 

D I: Cerffiication assued by e , RCC assuring that Se e 

does .no owe· - ny ~ - es to such governm n 

and pt1rso:nal I1:;mlpe·rty; o 

ellC!if With res:pect to reel 

3. a: _ -gafhte oertllfc t1o iswed by u, RCC • Jlh respect 'lO al property 

Se ler ha -- livered to PREPA~ 

1; a Puerto IRiioo Sa1es od Use Tax Fllin Certificate is,sued by Uie Tr:e ry 

D • artment of P11Jerto Rico. assur" that Sel _ r has filed h Puerto Rico 

$ales ,and Use Tax- for st ,l ty (60) oonh'lbulory periods: and 

2. a copy of se rs Certfficate of Mercihant1s Regi !ra ioo issued by 1he 

Trea~ury • ,partment of Pij rto Rico. 

F. F'uerl.o Riloo Ch td S1,1pp0fl Admih s allon (ASUME) 

Se ler h _ by cerlffi __ lhat ll ls ct duty bound to pay ch Id support, or if so t.hal 

.Seller rs up• to date o has a payment pl' 111 o sut:h ,eff ecls. As evldenc - 'th -ireo.f, 

Seller has del . red , :o PREPA a oerti cation le. edl 1by Pu o mco Chdd 

Stlptiort Adm1n1slraUo (Adn1inishcio~ Pam, El Sns~nlO di • nores (ASUME)) 
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cemfym9 dlat Sm fer does no· have any d&tH o.utstand de~·, or leg a p:rocedu s 

to co.I ect ch Id supporl paymerJtS 1ha may be reafsfs w1 h ASU E. 

G. Res ullon of Ll bt 

If any of 1ha c rtifiaetians i sted In i ms A lhro:ugh I o this Ar o1e shows, a d bt, 

- nd Seller has requ st d a review or :djustmenl of this bl. S I 8f hefflby cartl es, 

~at ' Iii m da sudh uesl at the time of Contract execl!llimi. 1r e· requeM-edl 

reV\1 . ,or ad!uslment is ~nied and such d'e erml ialicm is al Sel et will prov e, 

,Immediately, to PRIEPA a proof <lf payment of ·this debt: olhe _se. Se e.r accept 

1hat . ~ am.ount be offse by' PREPA cl re1ca1ned at ·ltte or gln d d·uc. ed 

from, the conrespondJng p~ -nts Seller ocepls and 

respons b' ly ror requ ng and min ng a sim' er warranty and certifi • lien ·fr,orn 

each and v r, contractor and ·suboon ctov ho - rvice Sel r has secured in 

con ciion with 1~e se:ro ces to be rellld • di un r this Cantract and s:ha11 :tonwnd 

ce to PREPA as to its oompllMoe 

H, Organm.zaUo.n Doouments 

Upon exec11Jtlon of tJf Ccmtlrad. Seil r ~hall provide: 

a ·Good Blandin Oerli 1cate ssued by • e .Deparlmen of ,sta • o !Puerto 

Rico~ .and 

2. a Cerl I ation of'I ncorporarUon, or Cert1r1ea en ,of O. . anizaliOn or CeirtlflcaJte cf 

AulJrtor,izalion to do business. mn l?ti tfu R.voo, riw d by H'le OepaJ1m. nt of 

Slate of' Puerto R.ioo. 
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I. Oompr nee with Ac • 1 of Gove m ta, Ethics 

Seiter hereby ce 11 es oon,pna. ce wilh Act 1 - 201,2·, as am ded. m)Wlll as. e 

Ethics Act. of I e Government of p . rto Rioo I ,nn N...-. , u.'I t • It.I I 1110 employee or 

execut ~ ,of PREPA nO'.I' any 1 • 

de: • enden.t clruti ren , ·or o'tliler m mbers oif nis or lhef hous old or any lndividual 

who e fr.anal I. aff'sBlrs .are und\. r th •• control of the employee) shall h«W any dir;eot 

,or ~ndimct pecuniary In • st in • e servi~s to be rendered u d his Contrac 

except may b pres.sly ulhortzed by lhe GOVi mor o'f Puerl:o Rico n 

consuU f r;m I t e Seer. «.ry of Treasury .and , Secretary of Just c:e of fhe 

Gov men . 3 P.R.A. §§ 8511 el 

J. , .a· 168-2000; Law· for 'lhe SlJeng • nin . of lhe family Suppa· nd Uvet hood ,of 

Elderlt People 

Sein r y certifies that if the11e any Judicla er A-dministratwe Omer 

dema Ing paymen • c • arl' . economrc uppo:rt regard g Act 68-2000i as 

amended, Act 168- 2000 ·taw fo the S.trenglhening of lh@ Family Support and 

livelihood .of Efdefly Peapli ,., in Sp11i111ish: "Ley para eJ Fotfaledm enJx,, de1 Apoyo 

Fa mil/Br y Sust'ento d .Person:as dtJ Sda.d AVtfn.zada" 3 L. P R.A. §8611 el sect., 

the same current nd i aU aspects ·In romp! nee. 

K. law 1 Z-7 20 . : Corti ct ·~g mt on rn lthe Oomplro ~s O roe o P11erto Rico Act 

Seu :r acknow!ed . es unn payment under '81 s Ccmlrad ill not be made- u rtl I tti is 

Con racl is pro~r[Y reg terecf • Office cf Ume Comptroller ,af the Gove m • nl 

of Puerto Rico pur uant to 'La . Number 18 of October 30~ 1•9.175 as amended. 

l. Prolubitlon th : · ct o eucut'io by p , . no o :cers • (3 L.l?'.R.A 86·15 c)) 
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· at nc1 pub IC o cer or employee authorized 'lo oon ct on 

b . aH of he executive agency for w ich he/ e _· orl<s rn ,y ~ ai ci 

lbe • n Die a.gericy for which he/sh • works mf an enrtity 1or !bus nes 

he/she 1CJ - ny member o1· hlsJh r family .unit has o has had direct or indireot 

eoonom c lnte11 st du ring • e last four (4 years pruu to !h • hBT ha ding oflioe. 

li1 peel to contract'ing wm, office • o empbye s: {3 LP .R.A. 

86t5(d)) 

Sefi r ac owl_ ctge.s fhat no eJliecutw • ag ncy may I xecule a am ct. 1n wh ch 

an)' 1of ims officers or empJmnul~. oir any mB01cer of lheir· famDy unf . h s or has had 

our • 4) years pti1or to their 

holding1 of ce, les 1he Governor grves ,au.thorizaliolil hereto with he; previous 

N. Prohibllinn with reSl,leci: to conlracls with off"ICffl ,and e l1oye s of oth . r 

Go\/ _ m nt en Ies: (3 LP .R .A. 8615( )) 

Sell'ev ,ackno.wtedges lha,t no public· officer or employee may , party to or have 

. ny Jnt J st 'n any profits or bene· Is pr,oduced by connct with any other 

execu ag ncy 1or go"ltm:unent depen(lency un ess . Governor gi\res e:iclpress 

auiloriz non thereto wiilh previou recom ndialkm ·ffOlll the Secr:etary of the 

Trreasl.lry and the Secretary of Juslice. 

O. Prohib Hon wilh respect to evaluation and approvail by ·pu: o ,offloers: (3 l .P .RA. 

8615(1)) 

Seller dm • dg , hat r,.01 pub 1t o: 1e or employee . he has • - . • pow -r l4:1 

approv I or aufhor1iza contracts s a eval 
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conlri ct • t ve n an ~cutiva aaency end a_n eritlty or b:usi e s ln rt:h he/sh 1 

or any member of h sJtier ·ran1ily un ha_,S, or has had dime or lndi c eeonomic­

ntere.s1 dur"ng the lasl four ( • } year iprlor to hrsJher ho ing office. 

P. Pro·t1 • on wllh ms ot to execution by publ - officers of cont1acls .. Uh former p:ubflc; 

offioers: (3 LP .RA 8615{h ) 

Q, 

s 1 r acknowl dges lhat no ex'e Hve age cy sha I ex,ecut:e con1tacts w'th or to 

the benefit u persons who ha b • 111 1public officers o . m~oy,ees ofi said 

eJ11eQ.111ive agency unm aff e two, {2 years have elapsed from the lim said person 

has oea ed oJklng as sum. 

Any and II n ces.sJll!Y dispensat ons have b • n obl ined from any govem:menl 

entity and 111:at said -lspensat o s an - com. part of e contracl record. 

R Rt.des cf Professiolff'a~ E1hics 

Sel e aclmow3edges a d ecepts that .1 is ~owledg ab e of the ru ofeUfc ,of 

h s ,or h r p11ofessro111 amJ ,as51,.unes rresponslb "JI ror , s -or h own actions 

S. Anff.Corruplian laws 

1. Se er qfeeS in ,oomply tth e prov - lons of Ad .2:-2018 u , same may 

be ame dea from I • to m . wh" -_ ~abltS! es , e Am Con~Uon Cod 

'for a . ew Puerto Rico. 

2. Sell'er :here.by certifies Illa if does net represent pa1 cu tar nte s 1n case& or 

matters that Imply: a flict of In sl er of pub c p01icy, between U,e 
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3. Seller sh U I'll mlsh a ·s • om sb,t8men,t to the e • • • • lh l n "lher ,: nor a_:ny 

pres • ·111 " vooe :pfil!IS :nt, executive df , ckl. ,or ny mernb _r of ,a board of 

offlc 1' or boa.rol .o d"reo.tom, o .any per.son r • rfo ing1 equiva:len~ fuf!clions 

· or Se er ha, been co • otec11 ,of -or has p1ed gu ly to any· oH1'1e crimes S'ted n 

Artlcle •6.8 of Am e 2iM 1', as amended ~nown as • e Act for 1he 

Ad nisba on and Tran&fom, • .tion of Human R,eso re 's in tr& Govamm nt 

of Pu rte R. oo. or i!.lflY of ~e-cril'!lileSJ inclu cl. ~n Act 2-20118. 

-4. Seller 111 -y eerti s that 1 has 11101 been convi:c di h11 Pu rto Rico er United 

States Fed,eJal court under A.rtloJes 4 21 4.31 or 5. 7 of Ad ·1,,:20.tz, 

amended, klnown as the. O19anie Act ol the Offioe cf Govemm 'l elhfcs of 

P erto Rlloo, any o u,e crim s-llsted In Afticles 250 thro g'.h 266 ,of Act 148-

20121 as an1ended knO'llln s lhe Puerto R oo P nal Code, any of .llil crhnes 

t,:pffi'edl _n Af:f 2-20181 as amended,, known a-s the Antt-Corruptlon ,cCJde for a 

New Pu rto R·c:o or any otn f any Uifa1. nvotlles misus: 1~J puhlin rumts -o:r 

amended, lkoowJll as lhe Act for- ~he Adm n IJaUon and l ,icmsrorrnation ct· 

Human Resour - s m tlrle Government of Puerto 'l~Joo .. 

s~ IPREPA sha.I1 ha'ite the right to • emf nate thfs Co ~raot • tt!e ~ent Se • er is 

,cowJic·ea' m PU. rto Rioo or Un ed States :F deral Court und r Artlc~ 4.2.i, 

~-.3. or 15. 7 -of Act ..:2012~ as am. rut • ~·'kif.lo · . - as the-,organic Aot o'f • ,Office 

of Govemm nt le:lhics of Piuerto Rico, o:f alily of the en es atecl in Artie s 

Pu rto Rico 

Penal ·Cod , any of the ctfmes fW)ilied In Aef 2-201 a as amend d. known as 



Docusign Envelope ID: 3A19D85A-B665-4772-92E4-8317BE4E30C6 

Contra~ - No. 6 Fuel OIi - - n'e, COS'ta Sur, San .Juan .aoo P, • o Seco 
Page-46 

the An~ -OorruptJo:n Ce • • for a !New Puerto, Rico or any· oth . • f on.y th 1 

wive s m·suse of pub1tc furrid's 1or prop~rty. inc ding. lhe crimes mimUoned 

Art c 6.8 of Act 8~2017 as am ed, known a&1 lhe1 ~ 1-o~ ltte 

A~m· islra co a11d Transfomil 0111 of H man R.esouro~ i111 the Govemmelilt 

of Puerto R oo. 

16 Seller rep:reserrits nd • anants -at U has not violated • ndl · I not v Ola ti 

ccmspJre • o. vlo Is. or aid afild ubet 6le ·violat1on or· any Anl . Comiplion Laws. 

No unds transferred by PRIEPA 1a Seller shar e tran;g, erred b11he S lier 

in v1~atl.on o any .Anti Co.nupUon Lavvs. 

7. SeJler rep.re.sen ls and . arranls th tit: is, lllcl a Sa rtctioned Person ,or • ~·ooated, 

organized! or resr • .ent r Sanct on ti Countfy 

priocedures .and ,ooritrors reasonabty design • to 111 u oompliaocs with ·the 

Anf Cot~pticn Laws • nd Sa· ·ons. and • I ,promptl.y nolffy PR EPA in writing 

r Seller becomes sub • ct 1b any hnres " ai 'on by law enforrement •or 

aulhorllies oomiu3cm:m Wflh ·1he Arnl-Corruplkm Laws or 

Sanctiom, end '1111 at an Imes •comply with all applicabJe Law regerdirt:Q non., 

dfS;Crim mdlon. 

9. S I r • pments., • l'1illrrfs and attests, subject lo pe1171allies for pequzy, ·hat 

-o• repr1e&eMaffi\re of Se ler, di • ctty o indririeclly to the best of ~he Seller's 

knowledge,., entered r o, ,or offnd to enter lo any oo ma lion~ consp1r.aey, 

001 sion or agreement 1to, receive ,or pay aoy sum of money o. oltler 

COliUil ~ralkm for di exe'C~tiO(], of ibis Contra· , 
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·they alil su'bjeot to inv sl allon n con cli'on w~ mrnal ch . re1ated 

lo aols of oorruplion, the pub c hie uiy the pub • ·, ,a pUbUc runclion or 

ch s rnvoMng public funds or pro . rly. 

Pm;vis ons Requi . 1!1111 er Act 14-2004 

Sell r ~1'100~ at alticles extracted prod u , d. assembled j packaged, or 

dislr ut-ed 11'1 Fu rto, Rico by enterprises wilh operatrons ~n Puerto Rtoo, o 

tj i 1ribu1ted by agen s e~tabJ shed i • Pue rito R100 stria be ed • n • e sewice 

is r1e de red, priov ed 1hat they are· avai b e.. 

U. Contmet RevJe. Pdfcy 

1. Th Parties acknowledge at Seller h submt ted • certmca on litted 

"Conb'acro Cer:tmcatio:n R gutremen1'.1' req,u!redl n a000manc.e, llhe 

Contmc1 Rev1e Palf:cy of th iFlnanci 1 Oversight .ar,d , em nt Bo rd 

ror Puerto Rreo,. effed.we ,$ of I v.ember 16, 2017 .anq on 

Octo r 30, 2:020 signed by Se er·s Executive Direcio:r i(or another o 

' h an equiwltml pasill1o.n or a ,- honly to, ssue uch ce:mracations). A s1g ned 

copy of the l!Conlmclo c nc:atlo:n R • ufre • nr i included s • :n annex to 

his Conlract 

2. Se1 r represents, and warrants th 1 lhe· • • on•flitUton ~m:: ed n the· Comll'aclor 

Ce Jon R,eq wern _ nt _s comp1ete accurate and oorrec andl that any 

IEilrE!DrEW?ntation. 111 ccu _ cy 1of false . ss ~n such CerUfication wi rend . this 

Conl1act null! nd vo d and Sell DI have- , _ o'b g -tlo to rel bu rse 
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mme J tely 'to IJ\le Commonwealth any amounts paym-flts ,or benefrt • 

3. For this Conlra.cl lhe trans{ r of ski ts nd teehnical1 ~nowledge Irequ red by 

nalunt of ttle cont acted seN es. 

4. Sell' r expre&fly agrees 'th t flte• condition . outlined lhtougn001 th • 

paragraph (U are essenl 'I req1 rtrements of Uds, Co111tract Consequen , 

shou1d any one of lhese 1represeIrd.atioos, warranl S1 or oerttlooe.tTom be 

[n-comrecl\ ocura . or mislead ing, [n wtto o n pan 

s.uffioiant cause :or PREPA to render , _ l's Contract nu~ and void and 101 

term - rte • with hnrnooiate effec~ ar,dl Seifer , alt retmburs PREPA all 

moneys recev ed 1r·· er · Js ·Conrtrad. 

nnol. 

be a&'Sigrned Iran ferred ,. sllbi:xmlrecled. hypolhecaited~ or o1henY. se d1spos@d of' by 

Sell. • ;110.:ul U,e p --· it Written ccmsentof PRIEPA, except lhat Seller and its assigns 

may· ilho',lt such (:C)lllsent . s.sign a I or a :portion of U1 fr righ1 and ntemsls unde 

Ulfs Connet {JnducHng any m • er-aO ·in ,r;xmlllection • • lh any securitlza on or b rrlt 

undirig arrang,erneil'it enterred nlo by. Sel r or ;i:n as-sag(lee, 1cf Sel • r. Selle 

aoknowledges tha~ otlier lhar1 • ssignmenbl • • oormem[on wilh any· securi izalion or 

do . . no fS'VOr req es1s for as.sis nm nt, • , nsfi • ,, sue co • ~a0tmg. hypo1llilecait i or 

other types of dlfsposa~ of th , Contract and/or dllti~s or ,otlligafions under U. end w I 
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l!:l 

ha.ve onab grounds m:i to epp11ov , ny request to ·lhat effe ·_ ,. un . - m ~e 

~u inn.sjudgmen of l?REPA part1et1larc rcumsta oesof • reQu stw:rrant.its, 

.app11Wal andi 1he a nm nt. bans r. subco:ntrac n,g I hypo ca ion, or disposal 

does not ope te a t PREP'A .s best nte es . 

No subconlract sh,a be ,cons . d for 1PREPA s approva1, exoept n 

folio In req,ui~ments. are met ID Se I r de 1wus PRE PA a. oopy of lhe suboonlrad. 

not teA Uian th _ y (30) days pr or lo the effi dfve dlate of fl'le 1pro1P . ed s , con ct. 

(ID 1he s.uboo:nlmdf udesr a5 a condUiofll for ns legal val dily and cliCeab ly. a 

proVilslon he by PREPA ha-s me right to su .stl te1 subroiate~ or assume Seller's 

rights under the ti1bcorr1ract_ 111 the ,ev.,enl 'hat PREPA d Clar.es Se'I r 111 b ch or 

d faun of ny ,of die Contract terms andl cond lions: (iiij lhe· suboon d i111c'l:u:des1 

a condition for 1 val lly and enforceability. a prov1si • s1al,ltslil 111g for the 

suooonlmclor 1h • ob a_ loo to cornp1y wllh ,eu Seller's, objjgalicms un • r ·1his 

Con ct (a m rror e dau e " e~capt for sue , obi a on letm,, and conditions 

Consent to ass»gnment •O aubcon ,n under 1his Anicle shall not relieve Seller of 

-~ full responsib _ es u nde:r Um Co itractJ n.of be cori!Slru!l!ld as -n appro.va1 ,of the. 

tor s.uboontraci ,Sel r sha be 1respons le for ,all ssrvrc•s 

p :rfoimed by ii contra:d:o -. emplbyees1 agenJt or assignees. 

performa111ce 8 lier shalt ensure comp ·es wJlh '11!1e prov kms of thl& ConlracL 

c . Th Panl cimow _ ge 'the PRePA is III rgoing 1ran~kmru11ion pli'OCeSS and 

lh fore. !both Parties ag~e u, rin, e eve:mual ty of lie· executloo of a Partnemhlp 

Conlnilcl1 Sa e Co tract o any o r PREPA Transac ton 
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defined; A.ct ·o. 12-0-2018, oUu:rwis.e koown •• Fl 110 Rico Eledric S:,swm 

~ . a91 , morlga,ge~ sdb'fease. de'legate, hypolhe-cate, or ,o • rwise d~pose (each 

• i'i. nsfe , any ,of Us rlg'ht.s, m , or ·n~ rest (by nov, :fion or other instrument) ls 

Contra cl as. rJ •• ilted by. .applicable w- and at-any 'lime·. and . ~houl Se1 . s co111se11t 

Rico's generatto sysl.e:m 01 any of 1 

body~ publ e, corpc.-raUon ar mu cTpa ly cf P lito Ru;o; provided, 1 hs • P1REPA $h;iiU 

11llotify Sel r no, leter than 1h rty 1(30) days before the ~ dale of anry such 

Tmnsf~r . 

. ARTICLE XVII. Financial Repnding 

I lttrdt0n81ly 'left in 'blank 

A+ Se1ter represe andl • arrarn: • ·that • has not employed any· person to so cit o 

s re fl,rs Cm1.rael upolil arty ag~ememt for. a CCfm as ion, peroen1a{;le, brokerag • 

or· oontlng. nt f . . Bream o1 ~i.& repres'6ntaucm or warranty will ,glw. 'F)Rl:PA lhe right 

to, i - medrawty t flininate this. Contract. arruUor lo cl'educl ·Jrom ny· p ym nt: or from 

the Pefffom-.ance Secu •he amount or · uc'h co • • Issi.a . 1 p1;,m.;:e.ntage. brokerage,, 

or conhngen1 fee,. o:r 'lo cmlm said ou111t by whaterv means l!J,val -•0re .11.1nder the 
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B. No• offloer1 mploye. · - • age111l ,o PREPA Oli of ~e, Commonwea~ - of Pl!le"1o IRfoo1 

or or -_ny MunicJpal Govemnn~nt or :~u no Rico, hall be admitted to any share or 

part or this Contm-ot or o any beneff that may' anse lher;ei :rom· 

rC. Se ler rep:re.senls a d • nranls hat it s attlho.rl~d to enter o and to perrom ns 

o'b igati'ons under this, eo,ura.ct. an - that it ms n,ot proh ~ Jrom doillQ au _ ·ness in 

P , rto, Riico or ban~ d from contra _ g w agenaes ,or. instRU:rJeiitalttin. 1cf thf3! 

Commonwealth of' Puerto Rico . 

. ARTICLE XX. .lliC;l,a;ho...,,.j&:100.:.:ga:,,;.f..:alia::.:.:..;:;:.:.:.;=:...;:;.:== 

Tl'l~s. Con1racl~ Its Exhibits and 1ny other document .speolflcally in corpora • • - into it 

shal~ be governed by end construed ;rn .acc:orrlan • whh • e la ·s of ·the Commonweaffh 

orPu rto R co. Other'lhan mm~ers l\elaUng lo the P·R:EPA B nkruptc.y. which shall be· rd 

and determmed In the. U nifed Slat s. Distiri1cl Court o ttltl 1Dtstrid of Puerto RToo~ lhe· 

Parlie5 ~ressly agre •• lhat ,alt aeoons and proceedings arislng out ct· or ·re ling to 1h Is. 

Contra sha 1· be heard! and deter,mlned n U~e courl$ of' '!tie Conrnnon, • anh of PU rto 

Rico, and the Parti s h re'by irrevoca.hly -bmit to u,e .~·ur,sdTc ·on •Of such coul!1 in any· 

such adl o:n or proceedin91 and mrrevocab'.ly a ve de ense, of 111 noonv • • nt forum to 

e maintenance of any such on or :1:noceedln91. Th• :Pr 11ieis hereby ir.revocaPly wai,ve 

-1 J1lg1tts to lriel blt _ ury In any adi. , ,proceeding or collnledsim (wheltler b ed 1ln 

co!'lh"ac't~ tort or o1herwise) ar .sing ou~ of or ire la ling to th s Co tract or the . ctions ,of any 

Party or e .r r,espec ive rie ntatives n Ifie nea;otiat1orri or perfoninance • ereot 

ARTIICILE XX Cod! of IElh cs 

Each Party re,presents. and 'Wariranls Uiat in ,conn ctkm with Hus Connet 
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1. It 'has ·mplernemed: adetluate n maJ procedures ~eg:19 -d lo e • u th l U 

shall not aulhorize ' he v ng or offeting of any fi . ancia or o r adVa nta,ge 

2 

lh Intent n of nd clng or r warding any lndil\i\ldl al or ntity lo 

roperly p rl'onn an .acJivily 1.m r eke 111 11, course of ar;1 intlMduars 

empl.oyment or mnnec: • d to ani entity's bl$ness ,acr it e 

Corrup _ :o Controls,")· and 

·,Ain, .. 

It has nol authorized and Ut not ,au' .• arfre conn cl n h 

pedorma.nce of this Oen tract. any nartcia~ or an clh • r ,&.u!vantage to or for 

u,e benefit of ny pub _ off'cc -1, civtl seJVant. po I . 'I ofltc· 11 • mflda e or 

offlc , ,or any o r public o pr va i , dNiduat or eri ly here such 

auhlriz;alion wolild \Jiol le U1e AnlJeeomru on Can1ro . 

AR"rlCLE XXI . N.ovaliOn 

No mad flea • cm amend ITI.Bnt~ change~ renewal, etenslon, dlscha119 or wa 1118r of 

th s Conti ct. er ny p1iov1 ion ttr reo sha be v.alfd or bind ng by a. wrillen 

agreem. nt of Parli~s ei:xeouled by a. dqly .aulhorT~ed officer of • aoh Party No such 

odlflcatlon. a • ndm1:mt or Ohan , :e to lhts Contract sh II b und r tood as a contrao ,ual 

nova~on unless e}fpressty agreed ln wrl ·ng by the P'aJltes,, i a1ud·n,g I cases re 

PREPA grants seaer tlm x ns~n fc cornp1iance with any of i s ·o Eg,a ons or 

PRIEPA wa'lves. or' resolves any of [ts flt , under ttll$ Con -ct 

ARflClE XXII, Separ.abi 'ty 

I a court of competent )url$d1cUon doo1ares any of this. Conmtci's provislort$ s "un 

or inv,aJidj sudl ho'lding wUI not ,af lh ·v,altdfty and @ffecttveness of the mma n n • 



Docusign Envelope ID: 3A19D85A-B665-4772-92E4-8317BE4E30C6 

Contract - No. 6 Fuel Oji - Agutrre, Cosla Sur, San Juan aoo P o Sec:o 
A 53 

provasi«ns of thls Cont cl a d • e Parties agree 'Q oompliY 

ob Ilg Ho11s und r such pro'IJisions not. •• eluded by e JudlcJS:l claratr:on. 

ARTICLE XXIII. hdewre tln11 

A. The ord's !!f dude- and inol'u 1n mean anctutling but not m led 'to ud 

correspond Ing g mma 1 variants. 

B. Words nd, abbli 11/ • • ns not defined in thi$ Corwtrad which, h ve g er.ally aaJ. p :ed 

ry mean·· s a used n ltris 

Con1racl in aooord\a111c _ with such recognized ean • s. 

C. R _ erences to .a ers-on fnclud such p rso : 's successors and . sslgns provid 

U,at with res , ed: to a Party and ib rights and ob1rga o s under lhis Contract, 

references o a P~rty shall only· k1c'lude: such Palily' s.ucoessom and • s[g,ns 1f' ·this, 

Con Ti . 1perm· such success.er nd ass ns. 

• no, . ~ .. refesrs 'lo ca · ndar days rurdes.-s specified! as bus • ss 

days. Business daY.s sha me n lhe ,c:Jay.a 

P ~do ,R o. 

1eh ba ks are open for ,tJusiness ,in 

E. Noth·ng in this Conlrac shall tole construed or rpretedl to lim l lhe !Pu:errm R»co 

Energr,r !Bu re.au s power . ·tm ·. r-1he ~a of 1lile Commonwea 1h of Puerto Rico, 

F. Thi Con raci· rmay •• e, ,executed [ any numbers of count rpa:rts and rir.ay be 

sue copy wnen so e cu and • • _ ered dby 

.sfil _bed _ d to be an orlg lnsl and an of wh oh ken together sh:a constitute 

one and the .same Contract 
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AR"rlCLE XXJV liii:W:!l.£J~W!.l!!l!! 

iilllls Contract, klgether wi ti ils Exh b ls A ~-i:.:i::i::;::.;;;;.;;;:,,1 

entire agve rnenl of the P rHes n to matter ,a ressedl he11e n, nd 

supe'l'sedes ny and aH p or agr ....... - ... 111.s, Reques , for Propo:sa , proposal le ters or 

!eue.rs of ai.vard between PRE1PA and Sell . r. 

[Signetu.ms appea<r cm ffle ,folfowin:g pag9,J 
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IN WITNESS WHEREOF, the Parties have caused this Contract to be duly 

executed as of October 31, 2024, in San Juan, Puerto Rico. 

The Puerto Rico Electric Power Authority, 
as PREPA 

Winnie Irizarry 
Authorized Signatory for Genera PR LLC, 
exclusively as agent on behalf of and for 
the account of PREPA 

Puerto Rico Energy LLC, 
as Seller 

Mario Ri 
Chairma 
EIN
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PARA ETER 

SAMPLING 

EXM Bil A 

SPEC'.JFICA TIONS 

AS,T 
- EiHOD 

Q..40~ 

GRAVITY, AAl CEGREE ATM° D-287 

VISCOSITY, SFS AT 122°F D-445,, O~BB 

D-1796.D 73, 
WATER & SEDI ENT, %VOL E 0-95 

FLASH POlNrr, DEGREE F. P CT D..SO 

SULFUR,% WELGHT 0 ~4294 

SH,% GHT 82 

ASPH. TENl=S1 % WEIGMl 'D-3279 

PO R POINT, DEGREE F 1)..91 

OODIU · PO'TASSIU • .. D-5863. 

D-1548 D 
VANA.D1UM, PPM 6708, D-5863 

CAlCIU .PPM D-51300 
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2025-G00190
Execution Version 

DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAGUEZ, CAMBALACHE, 

ECOELECTRICA, COSTA SUR AND VARIOUS GAS TURBINE GENERATING 
STATIONS 

CONTRACT NUMBER 106742 

AS FIRST PARTY: The Puerto Rico Electric Power Authority ("PREPA") , a public 

corporation and government instrumentality of the Commonwealth of Puerto Rico, 

created by Act of May 2, 1941 , No. 83 (Act 83-1941 ), as amended, represented in th is act 

by Genera PR LLC exclusively as agent on behalf of and for the account of PREPA, 

represented by Winnie Irizarry, of legal age, single, and authorized signatory of Genera 

PR LLC, a limited liability company organized and existing under the laws of Puerto Rico 

("Genera"). 

AS SECOND PARTY: Puerto Rico Energy, LLC ("Seller"), a limited liability 

company organized and existing under the laws of Puerto Rico, authorized to do business 

in Puerto Rico , duly registered as a supplier to PREPA, represented in this act by its 

Authorized Representative, Mario Ricardo Sierra Varela , of legal age, married, and 

authorized to sign this Contract by the corporate resolution dated as of October 16, 2024. 

PREPA and Seller are herein individually referred to as a "Party" and collectively 

referred to as the "Parties". 

WITNESS ETH 

A. WHEREAS, on January 24, 2023, (i) PREPA, (i i) the Puerto Rico Public-Private 

Partnership Authority, a public corporation of the Commonwealth of Puerto Rico, 

created by Act No. 29 of the Legislative Assembly of Puerto Rico, enacted June 8, 

2009 ("Administrator") and (i ii) Genera entered into the Puerto Rico Thermal 

Generation Facilities Operation and Maintenance Agreement (the "Generation 
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O&M Agreement"), whereby PREPA, the Administrator, and Genera agreed that 

as of the "Service Commencement Date" as defined therein , which occurred on or 

about July 1, 2023, Genera would become the operator of the "Legacy Generation 

Assets" as defined therein, as an agent of PREPA; 

B. WHEREAS, PREPA, by virtue of Act No. 83 of May 2, 1941 , as amended ("Act 83"), 

has the authority to engage professional, technical, and consulting services and 

such other services necessary and convenient to pursue the activities, programs, 

and operations of PREPA; 

C. WHEREAS, pursuant to section 5.2(b) of the Generation O&M Agreement, Agent 

Designation, PREPA designated and appointed Genera as its agent, and Genera 

accepted such designation and appointment, for the purpose of entering into Facility 

Contracts on behalf of and for the account of PREPA, as may be necessary or 

appropriate to operate, maintain the Legacy Generation Assets and to make such 

additions and extensions thereto in accordance with the terms of the Generation 

O&M Agreement; 

D. WHEREAS, PREPA issued a Request for Proposal ("RFP") for the supply of Ultra­

Low Sulfur Diesel ("ULSD") to meet the diesel fuel requirements of the San Juan, 

Palo Seco, Aguirre, Mayaguez, Cambalache, EcoElectrica and Costa Sur power 

generation plants, as well as the diesel fuel requirements of the gas turbines located 

at Vega Baja, Ceiba, Guayama and Yabucoa (collectively with the listed 

power generation plants, the "Generating Stations"); 

E. WHEREAS, in response to such RFP, Seller made an offer for the supply of ULSD 

to meet the diesel fuel requirements of the Generating Stations; and 
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F. WHEREAS, PREPA wishes to accept Seller's offer as and to the extent provided 

below, and Seller is wil ling to supply ULSD to the Generating Stations in accordance 

with the terms set out below; 

THEREFORE, after a negotiation process between the Parties and in consideration 

of the mutual covenants herein stated , PREPA and Seller agree as follows: 

ARTICLE I. Scope of Supply 

A. Seller agrees to sell and deliver to PREPA all of PREPA's requirements for, and 

PREPA agrees to purchase from Seller, ULSD for use in the Generating Stations 

that complies with Article V (Specifications), Exhibit A (Specifications) attached and 

made a part hereof (the criteria set out therein, the "Specifications"), and applicable 

law, including regulations administered by the Environmental Protection Agency 

("EPA") and the Environmental Quality Board ("EQB") for Puerto Rico (the "Fuel"), 

as reflected in the Specifications. The weekly rate of Fuel delivery for each calendar 

week of this Contract shall be the amount of Fuel requested by PREPA in 

accordance with the nomination process set out in paragraph (B) of Article IV 

(Delivery and Title). Seller shall deliver such Fuel to the Generating Stations in 

quantities and at times requested by PREPA in accordance with this Contract. 

B. Notwithstanding any contrary provision of paragraph (A) of th is Article, PRE PA has 

the right to purchase ULSD from any source for use in the Generating Stations if (i) 

PREPA identifies a price for ULSD from such source that is lower than the price 

which has been agreed in this Contract, provided that PREPA may not purchase 

more than twenty-five percent (25%) of its requirements for ULSD for the Generating 

Stations from such alternate sources under th is sub- paragraph (B)(i), (ii) either Party 
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has declared a Force Majeure or other emergency situation that has resulted, or 

could reasonably result with the passage of time, in a shortage of requested 

quantities of Fuel, or a shortage has occurred as described in paragraph (H) of 

Article IV (Delivery and Title), in which cases PREPA may purchase from alternate 

sources any quantities of Fuel reasonably expected to cover such shortages, or (iii) 

Seller has failed , or could fail with the passage of time, to deliver requested 

quantities of Fuel, in which case PREPA has the right to purchase from alternate 

sources any quantities reasonably expected to cover shortages resulting from such 

failure or expected failure. 

C. Seller acknowledges that, in accordance with the terms and conditions of the 

Generation O&M Agreement, Genera is acting as PREPA's agent in the 

administration of this Contract. As such, all references to PREPA taking any action, 

receiving any notice or disclosure, making any declaration or determination, 

scheduling deliveries or otherwise directing Seller, without limitation to any provision 

or administration act related to this Contract, shall be understood to refer to Genera, 

acting on PREPA's behalf. 

ARTICLE II. Term and Termination 

A This Contract shall become effective on the date of its execution by the Parties and 

remain in effect for a period of one (1) year (the "Initial Term") starting on November 

17, 2024 (the "Commencement Date"). This Contract may be extended for an 

additional year beyond the initial Term only by written amendment agreed upon by 

the Parties made ninety (90) days prior to the expiration of the Initial Term, subject 

to Seller's satisfactory performance, the authorizations required according to 
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PREPA's rules and regulations, and an amount for Fuel approved in PREPA's 

certified budget sufficient to cover the extension of this Contract. 

B. This Contract may be extended on a monthly basis beyond the Initial Term, or any 

extension under paragraph (A) of this Article, by mutual agreement after the end of 

the Initial Term or its extended term, as applicable; provided, however, that said 

extensions shall not exceed four (4) consecutive months, except when an 

emergency is declared by PREPA. 

C. This Contract shall terminate upon the earliest to occur of the following events: 

1. the expiration of the term in accordance with paragraphs (A) and (B) of this 

Article; 

2. the Parties' mutual agreement in writing to terminate this Contract; 

3. a Party's election in a written notice to the other Party to terminate th is 

Contract following a Force Majeure claim that extends for a period of more 

than ninety (90) consecutive days, in accordance with paragraph (C) of 

Article XI (Force Majeure); 

4. PREPA's election in a written notice to Seller to terminate this Contract under 

any of the following circumstances: 

a. in accordance with paragraph (C) Article IV (Delivery and Title), 

paragraphs (E), (H), (J) or (K) of Article V (Specifications) , 

paragraph (H) of Article VII (Price), paragraph (B) of Article VIII (Duties 

and Taxes), paragraphs (8)(5) or (U)(4) of Article XV (Compliance 

with Commonwealth of Puerto Rico Contracting Requirements), 

or paragraph (A) of Article XVII I (Contingent Fees); 

fy UJI - I 



DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAGOEZ, CAMBALACHE, ECOELECTRICA, COSTA SUR 
AND VARIOUS GAS TURBINE GENERATING STATIONS 
Page 6 

b. for convenience on a date for termination identified in such notice, 

which shall be no earlier than thirty (30) days from the date of such 

notice, provided that, for the avoidance of doubt, the rights, duties, and 

responsibilities of the Parties shall continue in full force and effect 

during the notice period; 

c. immediately in the event of Seller's negligence, dereliction of duty, 

noncompliance, or material breach of this Contract, as determined in 

the sole discretion of PREPA; or 

d. upon (i) commencement by Seller of any debt adjustment proceeding, 

bankruptcy proceeding, insolvency proceeding, dissolution or wind-up 

proceeding, proceeding under the Public Corporation Debt 

Enforcement and Recovery Act, Act No. 71, of June 28, 2014, or any 

similar proceedings, (ii) the filing of a petition in bankruptcy or 

insolvency against Seller, or (iii) appointment of a receiver for Seller 

without PREPA's consent. 

5. a non-defaulting Party's election to terminate this Contract following five (5) 

business days' advance notice in writing to the other Party (the "Defaulting 

Party") of the occurrence of the following events (each, a "Default"), provided 

that such event remains uncured at the effective date and time of such 

termination: 

a. for PREPA only as the Defaulting Party, failure to reduce Seller's credit 

exposure to PRE PA below the Credit Limit within ten (10) days 

following exceedance of the Credit Limit and corresponding notice 

~ WI 



DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAGUEZ, CAMBALACHE, ECOELECTRICA, COSTA SUR 
AND VARIOUS GAS TURBINE GENERATING STATIONS 
Page 7 

thereof from Seller in accordance with paragraph (D) of Article VII 

(Price); 

b. for Seller only as the Defaulting Party, fa ilure to deliver Fuel ten (10) 

days after its committed delivery date without PREPA's consent, 

except when such failure to deliver is a consequence of Force Majeure 

under Article XI (Force Majeure) or in accordance with paragraph (E) 

of Article VII (Price); 

c. failure of the Defaulting Party to pay an invoice within five (5) business 

days after the date required for payment under this Contract; 

d. breach by the Defaulting Party of any material obligation under this 

Contract other than those identified in paragraphs (5)(a) and (b) 

above, or the material inaccuracy of any representation or warranty 

given by such Defaulting Party under this Contract, in each case that 

has continued uncured for a period of seven (7) days following an 

initial notice of such failure from the performing Party to the Defaulting 

Party; or 

e. other than in respect of the PREP A Bankruptcy, (i) commencement by 

the Defaulting Party of any debt adjustment proceeding, bankruptcy 

proceeding, insolvency proceeding, dissolution or wind-up 

proceeding , proceeding under the Public Corporation Debt 

Enforcement and Recovery Act, Act No. 71, of June 28, 2014, or any 

similar proceedings, (ii) the filing of a petition in bankruptcy or 
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insolvency against the Defaulting Party, or (iii) appointment of a 

receiver for the Defaulting Party without the other Party's consent. 

D. Upon the termination of this Contract under paragraph (C)(5) above following the 

occurrence of a Default by PREPA, all amounts owed to Seller under this Contract 

shall immediately become due and payable. 

E. Termination under this Article, or as otherwise permitted under this Contract, shall 

not create any liability to the terminating Party, provided that it shall continue to be 

responsible for the payment of amounts due and owing to the non-terminating Party 

prior to the date of such termination. 

F. A Party's exercise of its right to terminate this Contract shall not be understood as a 

waiver by the Party of any claim, right or other remedy it may have under this 

Contract or under the law for delays or breaches incurred by the other Party in the 

performance of its obligations under this Contract. 

G. Upon termination of this Contract, Seller shall (i) release the vessel delivering under 

this Contract (subject to vessel owner's approval) and use commercially reasonable 

efforts to assist PREPA in obtaining the use of the vessel, and (ii) have no further 

right to compensation except for what has been accrued for Fuel supplied and 

services rendered under this Contract until said date of effective termination. 

ARTICLE Ill. lndeQ.endent Contractor 

Seller shall be considered an independent contractor for all material purposes 

under this Contract, and all persons engaged or contracted by Seller for the performance 

of its obligations herein shall be considered as Seller's employees or agents or those of 

its subcontractors, and not as employees or agents of PREPA. In consequence, Seller is 
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not entitled to any fringe benefits , such as, but not limited to, vacation, sick leave, and 

others, offered by PREPA to PREPA employees. 

ARTICLE IV. Delivery and Title 

A. Seller shall deliver Fuel to PREPA at the Generating Stations via vessel (which 

includes, for purposes of this Contract, any barge, ship or other waterborne vessel) , 

tank-to-tank, or tank truck transfers into PREPA storage tanks. The titie to and risk of 

loss of the product shall pass from Seller to PREPA after the Fuel passes (i) for 

waterborne deliveries to San Juan, Palo Seco, Aguirre, Mayaguez, Cambalache, 

EcoElectrica and Costa Sur, the pipeline flange connecting Seller's vessel at the 

dock to PREPA's pipeline to the storage tank for the respective plants, and (ii) for 

tank or truck transfers to any of the Generating Stations, the flange connection 

adjacent to the PREPA storage tanks at said station (each such flange, a "Delivery 

Point''). 

B. From the Commencement Date, PREPA shall submit to Seller a non-binding weekly 

estimate of its requirements and propose dates for delivery offuel during the following 

fifteen (15) days. Seller shall promptly acknowledge receipt of such estimate and 

shall, within two (2) days of such receipt, (i) confirm or propose new delivery dates 

for the following fifteen (15) days, and (ii) certify that Seller maintains the applicable 

Minimum Stock Reserve (as such term is defined in paragraph (C) below). Said 

delivery schedule, if accepted by PREPA, shall be final unless PREPA's operational 

needs require changes in such schedule. Delivery dates shall consist of delivery 

windows of two (2) days for actual delivery to occur. 
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C. During the term of this Contract, Seller shall maintain a minimum stock reserve of 

100,000 barrels available at Seller's designated storage terminal(s) in Puerto Rico, 

as identified in Exhibit D (Designated Storage Terminals) attached and made a 

part hereof, for prompt delivery upon request by PREPA to cover changes in 

operational needs (the "Minimum Stock Reserve"). PREPA shall have the right to 

increase the Minimum Stock Reserve requirement to 150,000 barrels (and, 

thereafter, to reduce such requirement back to 100,000 barrels) by giving Seller 

fifteen (15) days' prior notice of such increase (or reduction). At PREPA's request, 

which may be made at any time, Seller shall certify to PREPA in writing within three 

(3) business days that it has available at the Designated Storage Terminals at least 

the Minimum Stock Reserve, as PREPA may have increased or decreased such 

Minimum Stock Reserve as of the time of the certification. Seller's failure to provide 

such certification as requested in accordance with the preceding sentence or to 

maintain at all times the Minimum Stock Reserve in the Designated Storage 

Terminals shall be deemed to be a material breach of Seller's obligations under this 

Contract which, following PREPA's provision of written notice thereof, shall be 

grounds for termination of this Contract under paragraph (C) (4)(a) of Article 11 (Term 

and Termination). 

D. Seller shall be responsible for cleaning, removing, and disposing of any spill of any 

product that might occur before the Delivery Point during delivery. Seller shall secure 

and provide all materials, permits, and personnel required for fuel handling and 

transfer. 
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E. Seller acknowledges that deliveries via vessel are limited by dredged channels with 

drafts of (i) for San Juan and Palo Seco, 26 feet, (ii) for Aguirre, 21.5 feet, (iii) for 

MayagOez, 22 feet, and (iv) for Cambalache, 18 feet. Seller shall conduct its own 

investigation relative to navigational information or any natural changes that might 

occur at the San Juan Dock C, Jobos Bay, MayagOez Bay, Arecibo Bay, or 

Guayanilla Bay, and shall bear responsibility for all risk of loss prior to delivery of 

Fuel to PREPA in accordance with paragraph (A) above, as PREPA does not 

assume any responsibility for the same. 

F. Seller shall also limit maximum deliveries via vessel or tank transfer to San Juan 

and Palo Seco to a range of 20,000 to 30,000 barrels per delivery and to a maximum 

of 50,000 barrels per delivery for any other deliveries via vessel to other Delivery 

Points, unless otherwise approved by PREPA for a specific delivery. Seller shall 

maintain at least one barge with a minimum capacity of 45,000 barrels available at 

all times for deliveries in accordance with this Contract. 

G. Seller shall ensure that all product delivered to PREPA enters PREPA's pipelines 

and tanks at a temperature below one hundred degrees Fahrenheit (100° F), and at 

a pressure below one hundred fifty (150) psig and above one hundred twenty-five 

(125) psig, in each case as measured at the Delivery Point. 

H. If Seller, for any reason, except as provided in Article XI (Force Majeure) of this 

Contract, including adverse weather conditions outside the control of Seller that may 

limit or prohibit the delivery of fuel via marine vessel, fails to deliver the Fuel required 

under this Contract, PRE PA may, at its sole option , (i) request delivery via tank truck 

at the same fuel price applicable to the correspondi,ng delivery via marine vessel to 
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the applicable delivery point or (ii) procure replacement fuel from any other supplier. 

In the event it elects option (ii) described in the preceding sentence, PREPA shall 

notify Seller of the chosen supplier and applicable price, and Seller shall reimburse 

PREPA for any difference which PREPA may have paid in excess of the contracted 

price by a credit to the next invoice sent to PREPA after PREPA submits evidence 

of such payment. Seller acknowledges and agrees that, by accepting such credit, 

PREPA does not waive any rights or remedies available to PREPA under the law, 

including rights to any claims or actions for damages caused by noncompliance by 

Seller with the terms of this Contract. 

I. Seller shall bear responsibility for any and all damages to the dock or to any other 

property caused by the vessel during delivery. At all times until Fuel has reached a 

Delivery Point, Seller shall ensure that all such Fuel or other product deliveries, 

transfers and operations comply with Homeland Security Regulations including 33 

CFR §§ 104 & 105, as well as 33 CFR §§ 154, 155 & 156. 

J. Should PREPA need fuel of the same type and quality as the Fuel herein contracted 

for at any of its other plants, PREPA may request such deliveries as per the process 

outlined in paragraph (B) of this Article, and Seller shall deliver the requested 

quantities of Fuel to such other 'plant as agreed in accordance with such process. 

The Fuel to be delivered under this paragraph (J) by Seller shall be at the same 

delivered price, or lower, and under the same payment conditions as apply to Fuel 

delivered for the Generating Stations under this Contract, adjusted to reflect any 

increased or decreased transportation costs resulting from delivery to such other 

plant. 
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K. Seller shall at all times execute reasonable plans to avoid human hazards or 

damage to public or private property that may be caused by Seller's operation and 

performance under this Contract, including under extreme weather conditions or 

other foreseeable Force Majeure events. 

L. Seller shall ensure that every vessel used in deliveries of Fuel to PREPA complies 

with applicable law and can be accepted by the delivery terminal(s). Seller shall bear 

the risk of any failure to obtain such acceptance. 

M. Seller shall familiarize itself with each Generating Station location and the 

corresponding Delivery Point referred to in this Contract. Seller shall ensure that it 

has the proper personnel and equipment to service such locations and Delivery 

Points in accordance with this Contract. 

N. Seller shall only deliver Fuel by tank truck upon request by PREPA. 

0 . Seller shall bear all transportation charges in connection with delivery of Fuel to the 

Delivery Points by any means during the term of this Contract. 

P. Seller represents and warrants to PREPA that it has all personnel necessary to 

obtain and deliver Fuel in accordance with this Contract and in a manner otherwise 

satisfactory to PREPA, and shall maintain the capability to effect deliveries of the 

product as requested by PREPA, including deliveries on Saturdays, Sundays, and 

holidays, if necessary, to fulfill PREPA operational requirements. Seller 

acknowledges that PREPA working hours are currently Monday thru Friday from 

7:30 to 11 :30 AM and from 12:30 to 4:00 PM. Seller shall take all the necessary 

actions to supply the required daily volume during PREPA working hours. PREPA 

shall have the right to reject deliveries not made during PREPA normal working 
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hours, and Seller shall bear any costs related to such rejection . PREPA reserves the 

right to modify its working hours schedule in order to accommodate fuel requirements 

in excess of sixty thousand (60,000) gallons per day for each site. 

ARTICLE V. Sg_ecifications 

A. Upon each delivery, Seller (i) hereby represents and warrants to PREPA that all Fuel 

supplied meets all of the specifications and requirements set out in Exhibit A 

(Specifications) and this Article, and (ii) shall deliver to PREPA, at Seller's cost, a 

certificate of analysis (the "COA") from a mutually agreed independent laboratory 

company accredited by U.S. Customs and Border Protection as per 19 CFR § 

151.12 and qualified by PREPA to perform laboratory analyses of the Fuel actually 

being supplied as per specified methods, in which Seller shall certify the qualities of 

the Fuel delivered for each of the specifications and the requirements of this Article 

(including homogeneity) , based on the latest revision to the test method used for 

each specification parameter. For tank truck deliveries only, the COA shall be 

obtained from an independent laboratory company qualified by PREPA and chosen 

by Seller. 

B. Seller shall ensure that the delivered Fuel (i) is appropriate for burning without 

requiring extraordinary maintenance to the gas turbines and their associated 

equipment, or causing other extraordinary problems in the operation of a Generating 

Station, (ii) complies with all applicable Federal and local rules and regulations, 

including applicable provisions of the Code of Federal Regulations, (iii) contains 

homogeneous hydrocarbons, and (iv) is free of inorganic acids and microorganisms, 

with no glycerin , water, solid , or fibrous foreign matter, in each case so as to yield the 
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lowest cost per kWh produced. Seller acknowledges and agrees that any product 

offered will be analyzed and evaluated in terms of the ultimate cost and consistency 

with environmental regulations. 

C. The Parties agree that gravity and sulfur analysis of upper, middle, and lower 

samples shall be the appropriate means of establishing tank or vessel homogeneity. 

A Fuel shipment shall be considered to be homogeneous when the maximum 

difference in tested gravities between any two (2) samples from different strata is not 

greater than 0.3 degrees for tested API, and the maximum difference in tested sulfur 

content between any two (2) samples for different strata is not greater than 0.02 

weight percent in tested sulfur, provided that the qualities of all tested samples are 

within all contracted specifications. For fuel received via vessel into PREPA's 

facilities, which was loaded from a certified tank, Seller shall provide a full 

certification of the vessel's composite sample. 

D. In determining compliance with the specifications and requirements of this Contract, 

Seller shall conduct an analysis, as per each ASTM method specified in Exhibit A 

(Specifications) and at its own cost, to the fuel being supplied to assure that such 

fuel meets the specifications and requirements of this Contract. Seller shall submit a 

copy of the analysis results to the respective Generating Station Manager 

representative or to PREPA's agent or representative before unloading each 

delivery. Seller shall send copies of the GOA to PREPA's Fuels Office attached to 

the corresponding invoices. Seller shall procure an authorized chemist licensed in 

Puerto Rico and approved by PREPA to review and certify the results of the Fuel 
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analysis for each of the specifications set out in Exhibit A (Specifications) and the 

applicable requirements of this Article. 

E. PREPA shall have the right to take samples of the fuel delivered to each Delivery 

Point from the vessel , tank or truck from which such delivery is made. PREPA 

reserves the right to terminate this Contract at Seller's expense for non-compliant 

deliveries, so that the fuel is found to contain dirt or sediment, or if it is of a 

consistency that will cause clogging of burners, pipelines, or burner nozzles or 

prevents proper operation other than due to PREPA's fault. 

F. Should PREPA encounter difficulties in the efficient handling and burning of the fuel 

actually delivered, special analysis of the retained independent inspector's sample 

shall be requested by PREPA and made by an authorized laboratory licensed in 

Puerto Rico (or if such laboratory is not available in Puerto Rico to run the required 

tests, a laboratory in the U.S. can be used as a substitute), so as to determine 

whether such difficulties are attributable to the fuel delivered not being in compliance 

with the specifications and Seller warranties under this Contract. 

G. If it is determined that the difficulties are attributable to the fuel not being in 

compliance with the specifications or Seller warranties under this Contract, then 

Seller shall take such immediate measures as necessary to correct the deviation 

and to prevent further difficulties. PREP A's acceptance of, or agreement to, remedial 

or preventive measures shall not constitute a waiver of any rights available to it 

under the law, including rights of actions or claims for damages caused by Seller's 

noncompliance with the Fuel specifications or with any other provision of this 

Contract. 
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H. If during any delivery Seller fails to meet the specifications and warranties as 

contracted, PREPA reserves the right to take any combination of the following 

actions: (i) immediately reject the delivery, (ii) evaluate the deviation, propose to 

Seller the remediation of such failure through a deduction of a dollar amount from 

the amounts due to Seller for nonconforming fuel , and deduct such amount, (iii) 

establish a claim for nonperformance, or (iv) terminate this Contract for cause. 

PREPA shall notify Seller of any specification non-compliance that will result in 

product being rejected or discounts to be applied before discharge commences, and 

discharge will be suspended until Seller and PREPA can reach an agreement as to 

the appropriate remedy for failure of fuel to meet the specifications and warranties 

as contracted. 

I. Seller shall be responsible for any fines, penalties, damages, expenses, costs, or 

claims, actions, and causes of actions, which may arise as a consequence of any 

deviations or variations of the fuel provided by Seller from the contracted or 

guaranteed Specifications for Fuel to be delivered. Without limiting the foregoing 

sentence, if any deviations or variations from the Fuel Specifications exist when such 

fuel is delivered to PREPA, Seller shall indemnify PREPA against, and hold and 

save PREPA harmless from, and will defend PREPA. its officers, agents, and 

employees, from any claims, actions, causes of actions, damages, costs, fines, 

penalties and expenses due or attributable to variations or deviations from Fuel 

Specifications as contracted and guaranteed by Seller. 

J. In the event that, during the term of this Contract, Federal or Commonwealth of 

Puerto Rico laws or regulations are modified to require the burning of a fuel of 
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different specifications than the Fuel contracted for, or in the event that PREPA 

obtains permission to burn a fuel with different specifications than the Fuel 

contracted for, and if these changes require an adjustment in the price of the Fuel 

contracted for; then the Parties shall meet within five (5) days from the enactment of 

any such law or regulations to discuss the matter for the purpose of establishing 

new price terms satisfactory to both Parties. If an agreement cannot be reached by 

the Parties prior to the enforcement date of the regulations because Seller cannot 

provide fuel at a price that is competitive or, for any reason , cannot provide a fuel 

according to the new specifications, then PREPA shall have the right to terminate 

this Contract. 

K. In the event that, during the term of this Contract, PRE PA requests a fuel of different 

specifications than the Fuel contracted for, Seller and PREPA shall meet to establish 

new price terms for said different fuel specifications satisfactory to both Parties. If 

the Parties are unable to agree on new price terms, or Seller for any reason , cannot 

provide the fuel according to the new specifications, PREPA shall have the right 

either to continue to purchase Fuel contracted or to terminate this Contract. 

ARTICLE VI. Laytime and Demurrage 

A. Seller shall bear all demurrage incurred in connection with the vessel(s) or tank 

trucks delivering product pursuant to this Contract, and PREPA shall assume 

no responsibility or liability for the same, unless such demurrage is attributable 

to the willful misconduct or gross negligence of PREPA. 

B. For vessel delivery, Seller shall deliver, or ensure the delivery by the vessel's master 

or its agent of, a notice of the impending arrival of each vessel to PRE PA seventy-two 
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(72), forty-eight (48), and twenty-four (24) hours before the vessel's arrival. In the 

event the vessel is delayed in getting into berth after giving notice, due to docking 

restrictions orfor any reason over which PREPA has no control, such delay shall not 

count as used laytime. 

C. For vessels, laytime shall commence six (6) hours after the later to occur of (i) Seller 

tendering a Notice of Readiness to PREPA or (ii) arrival at berth and clearance by 

Customs. Laytime shall commence within the meaning of this Article regardless of 

whether the vessel arrives during or outside normal business hours. Laytime shall 

not be increased as a result of, nor shall PREPA be held accountable for, any delay 

in berthing the vessel attributable to the failure of Seller to give the notices set forth 

in this Article. 

D. Allowed laytime shall be thirty-six (36) hours for each delivery of Fuel under this 

Contract, provided that the allowed laytime shall be increased by the time a 

vessel (or truck) is prevented or delayed from arriving , discharging cargo, 

disconnecting or departing due to: 

1. such vessel's (or truck's) condition, capabilities or facilities, or failure to 

comply with U.S. Coast Guard or other governmental agency regulations, 

which prevent or impair Seller from connecting, discharging its entire cargo 

within thirty (30) hours, disconnecting and departing within the allowed 

laytime; 

2. Seller's failure to deliver Fuel in compliance with the specifications, 

warranties or requirements of this Contract, including the unloading 

temperature and pressure specified in paragraph (G) of Article IV 
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(Delivery and Title), or if the delivered fuel is otherwise unfit for PREPA's 

intended use; 

3. regulations of port authorities or the vessel's (or truck's) owners or master 

(or driver); 

4. Seller's total cargo volume exceeding the established maximum cargo 

volumes; 

5. tide conditions, heavy seas, wind or bad weather of any nature; or 

6. Seller's personnel or agents failing to promptly perform the connection or 

disconnection of Seller's discharging hoses. 

E. If a vessel is delayed at any discharging berth for ship's purposes or reasons beyond 

the control of PREPA, laytime shall cease when discharging is completed even 

though hoses are not disconnected. If regulations of port authorities or the vessel's 

owner prohibit discharging of the cargo at night, time so lost shall increase the 

allowed laytime. If PREPA prohibits discharging at night, time lost shall count as 

laytime. In all other cases laytime shall continue to run until cargo hoses or loading 

arms, as the case may be, have been disconnected. 

F. If, and only to the extent, demurrage claims arise as a result of PREPA's willful 

misconduct or gross negligence, PREPA shall pay demurrage per running hours, 

and pro-rata for a part thereof, for all time that exceeds the allowed laytime at the 

rate stated in the Voyage Charter Agreement for the vessel or other applicable 

contract for truck delivery. 

G. If discharging has ceased because it is completed or if the discharging rate has 

decreased to a rate which will not permit discharge of the entire cargo within thirty-
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six (36) hours, or due to any other problem with the vessel , PREPA may order the 

vessel off the dock at no cost to PREPA. If practical, the vessel shall be allowed to 

return later and complete discharging. In the event that the discharging rate has 

decreased to a rate which will not permit discharge of the entire cargo within thirty­

six (36) hours, PREPA may delay ordering the vessel off the dock and allow 

pumping to continue, provided Seller pays the dock per hour fee rate and any other 

associated cost. 

H. Prior to making any claim for demurrage, Seller shall provide to PREPA written 

notice, and all available and appropriate documentation and evidence in support, of 

any demurrage claim which Seller may bring against PREPA, including evidence of 

Seller's compliance with this Article. 

ARTICLE VII. Price 

A. The price to be paid for each barrel of Fuel delivered throughout the entire duration 

of this Contract will consist of a fixed price differential plus an escalator. Such 

pricing assumes barrels of forty-two (42) U.S. gallons, volume corrected to a 

temperature of sixty degrees (60° F) Fahrenheit. 

B. The fixed price differential (in U.S. dollars per barrel) for all deliveries of Fuel to all 

Generating Stations under this Contract shall be (i) if made by vessel, $5.47 per 

barrel, and (ii) if made by truck, $6.47 per barrel, for payment by PREPA sixty (60) 

days after completion of delivery. Subject to its obligation to provide thirty (30) days' 

advance notice of its election to Seller, which election may be exercised more than 

once, PREPA may commit prospectively to make payment for deliveries of Fuel 

under this Contract (w) within forty-five (45) days after completion of delivery, in 
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which case the fixed price differential for deliveries of Fuel to all Generating Stations 

under this Contract shall be (i) if made by vessel, $4.98 per barrel, and (ii) if made 

by truck, $5.98 per barrel, (x) within thirty (30) days after completion of delivery, in 

which case the fixed price differential for deliveries of Fuel to all Generating Stations 

under this Contract shall be (i) if made by vessel, $4.49 per barrel, and (ii) if made 

by truck, $5.49 per barrel, (y) within fifteen (15) days after completion of delivery, in 

which case the fixed price differential for deliveries of Fuel to all Generating Stations 

under this Contract shall be (i) if made by vessel, $4.00 per barrel, and (ii) if made 

by truck, $5.00 per barrel, or (z) within five (5) days after completion of delivery, in 

which case the fixed price differential for deliveries of Fuel to all Generating Stations 

under this Contract shall be (i) if made by vessel, $3.67 per barrel, and (ii) if made 

by truck, $4.67 per barrel. 

C. The escalator shall be increased or decreased according to quotations reported in 

Platt's Oilgram Price Report and Argus US Products, corresponding to the 

effective date of the posting for the day the Fuel delivery commences, the day 

before, and the day after the Fuel delivery, each one of these evaluated utilizing the 

following formula: 

Fifty percent (50%) of ULSD fuel from the average of quotations for 
the "New York (Barge) ULSD" and "US Gulf Coast (Waterborne) 
ULSD" as published by Platt's Oilgram Price Report; rounded to four 
(4) decimal places; plus 

Fifty percent (50%) of ULSD fuel from the average of quotations for 
the "New York Waterborne ULSD" and "US Gulf Coast Waterborne 
ULSD62" as published by Argus US Products rounded to four (4) 
decimal places. 
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Said result must be then multiplied by 0.42 to convert from cents per 
gallon to dollars per barrel. 

The Parties shall round the final number to four (4) decimal places. For each 

delivery, the Parties shall establish the price for Fuel based on the day the Fuel 

commences transfer into PREPA facilities , which, for vessels, is the date such 

vessel commences discharge, and, for trucks, the date delivery commences. 

Should a delivery date, the day before, or the day after take place on Saturday, 

Sunday or on a holiday, the effective prices appearing in the last editions of Platt's 

Oilgram Price Report and Argus U.S. Products, published before any of these 

dates will be utilized to readjust the prices. The Parties may mutually agree to 

deem the day of commencement of delivery for pricing purposes for any particular 

delivery by written notice prior to actual day of commencement of delivery. A 

sample calculation of the escalator is shown in Exhibit C (Sample Calculation 

(Escalator)) attached to and made a part hereof. 

D. Seller shall provide PREPA with a credit limit of one hundred million dollars 

($100,000,000) for the obligation arising solely under this Contract (the "Credit 

Limit"). Whenever the Credit Limit is reached, Seller shall notify PREPA thereof in 

writing, and PREPA shall accelerate payments of invoices in chronological order as 

much as necessary to comply with the Credit Limit, provided that PREPA may not 

owe Seller, at any time, any amount(s) in excess of the Credit Limit (including the 

undisputed portion of invoices not paid by their due date). 

E. Any past due balances for invoices under this Contract shall accrue interest at the 

lower of (i) the daily "Prime Rate" as quoted by The Wall Street Journal or (ii) the 
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maximum rate of interest allowed by law. Additionally, if PREPA fails to pay an 

undisputed portion of an invoice in accordance with paragraph (F) of Article X 

(Measurement and Payment), then Seller may, at its own discretion, 

suspend any and all deliveries to PREPA. Where Seller suspends deliveries in 

accordance with this paragraph (E), Seller shall resume deliveries to PREPA 

upon payment of all undisputed amounts past due and payable under the 

Contract. Any costs including but not limited to demurrage due to this 

suspension of delivery shall be borne by PREPA. 

F. The Parties will have the right to price protection of Fuel deliveries not made within 

the agreed delivery window required under Article IV (Delivery and Title) of this 

Contract. If PREPA delays delivery outside of such window, Seller shall receive the 

highest price between the price for the last day of the delivery window or actual 

delivery date as calculated in accordance with this Article. Conversely, if Seller 

delays delivery outside of such window, PREPA shall receive the lowest price 

between the price for the last day of the delivery window or actual delivery date as 

calculated in accordance with this Article. 

G. If Seller sells or offers for sale to others in Puerto Rico burnable fuel of a quality 

comparable or superior to that of Fuel to be supplied hereunder for delivery in Puerto 

Rico or elsewhere, at F.O.B. supplier terminal prices per BTU lower than those 

payable for fuel hereunder, Seller shall so notify PREPA immediately and extend to 

PREPA such lower price as from the date of such sale or offer for sale. The lower 

price shall apply to a quantity of Fuel sold by Seller to PRE PA hereunder equivalent 

to the number of barrels of Fuel sold or offered by Seller at such lower price, but in 
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no case shall this lower price be applicable to a quantity less than the average 

quantity received during a two-week (2) period. 

H. In the event, that during the term of this Contract, Platt's Oilgram Price Report, Argus 

U.S. Products or any other contracted price postings cease to exist, the Parties 

shall meet to establish an alternative mean to determine the contracted price 

satisfactory to both Parties. If the Parties are unable to agree on an alternative mean 

to determine the contracted price within forty-five (45) days after any of the 

contracted price postings ceases to exist, then PREPA shall have the right to 

terminate this Contract. 

ARTICLE VIII. Duties and Taxes 

A. The contracted price for Fuel includes all Federal, Commonwealth of Puerto Rico 

and local taxes, fees and established import tariffs for the Fuel being supplied . 

Puerto Rico's excise tax and municipal patent payment shall be fully reimbursed by 

PREPA and are to be presented as a separate line item on the invoice in addition to 

the contracted price. PREPA shall reimburse Seller the amount corresponding to 

the payment of the municipal patent, once Seller presents PREPA evidence, issued 

by the corresponding municipality, with respect to the percentage established as a 

basis for the calculation of the amount to be paid as such patent. If, during the term 

of this Contract, the agreed percent changes, Seller shall immediately present 

PREPA the corresponding evidence, issued by the corresponding municipality and 

reflect it in the invoice. 

B. Any changes, whether up or down, in the applicable taxes, fees, or tariffs, should 

they be imposed , will be reflected in the price for Fuel in its entirety as long as these 
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taxes, fees or tariffs do not discriminate whether the product is domestic or foreign , 

and Seller will adjust the price accordingly unless such taxes, fees or tariffs are 

included in the escalator postings referred to in paragraph (C) of Article VII (Price). 

However, should said new or increased taxes, fees or tariffs discriminate on the 

basis of whether the product is domestic or foreign and said new or increased taxes, 

fees or tariffs result in a lower price for domestic fuel, Seller shall supply Fuel which 

results in the lowest cost to PREPA. Should domestic Fuel be unavailable, the 

Parties shall meet within five (5) days from Seller's notification of same to discuss 

Fuel availability from other sources and negotiate the financial aspect of any taxes, 

fees or tariffs applicable to that product. If an agreement cannot be reached, PREPA 

shall have the right to terminate this Contract without Seller being entitled to any 

further compensation, except for Fuel already delivered and due by PREPA. 

C. Upon PREPA's request, Seller shall apply for any applicable waivers of taxes, fees 

or tariffs, and any costs associated with the application to such waivers will be 

passed in their entirety to PREPA. 

ARTICLE IX. Guaranteed Calorific Value 

A. Seller guarantees delivery of Fuel with a minimum calorific value (Btu/gal) as 

established in Exhibit A (Specifications) or as quoted by Seller, whichever is 

higher, provided that PREPA shall have no obligation to pay a premium for 

calorific values over the minimum established in Exhibit A (Specifications) . 

B. For any delivery by Seller in which the fuel fails to meet the guarantee set out in 

paragraph (A) above, PREPA shall receive a credit for a number of barrels 

equivalent to such deficiency, calculated on the basis of the example set out in 
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Exhibit B (Sample Calculation (Btu Deficiency Adjustment)) attached and made a 

part hereof. PREPA shall receive such credit before computing the Fuel billings 

for the invoice applicable to such delivery. 

C. The provisions of Article V (Specifications) • regarding compliance with 

specifications and laboratory analyses shall apply to this Article whenever 

required. 

ARTICLE X. Measurement and Payment 

A. The quantity of Fuel delivered to PREPA shall be computed by measurements in 

PREPA's on-shore tanks, to be conducted by a mutually agreed independent 

inspector accredited by U.S. Customs and Border Protection as per 19 CFR § 

151.13 and qualified by PREPA. Inspection costs shall be borne by Seller. All 

measurements shall be corrected to sixty degrees Fahrenheit (60° F) using the 

ASTM Petroleum Measurements Table 6-B. Quantities certified on the independent 

inspector's report will be binding for both Parties absent fraud or manifest error. 

B. For deliveries by tank truck, Seller will accompany each tank truck delivery with (i) 

an order confirmation, (ii) bill of lading ("BOL"), (iii) seals report from an independent 

inspector qualified by PREPA, and (iv) a COA from an independent laboratory 

company qualified by PREPA, each prepared at Seller's cost. Each invoice for a 

tank truck delivery shall be a~companied by a copy of the delivery ticket or BOL 

properly signed by PREPA's duly authorized representative. For the purpose of 

determining the quantity of Fuel delivered, the BOL figures at sixty degrees 

Fahrenheit (60°F) will be used. Seller shall ensure that all the tank trucks have all 
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hatches and outlet valves properly locked with metallic seals at the time the delivery 

is to commence, failing which the product will not be accepted by PREPA. 

C. Notwithstanding anything herein to the contrary, PREPA reserves the right to 

exclusively select and contract inspection services to conduct measurements 

and produce certifications of quantity at any time during the term of this Contract. 

If PREPA exercises this right, then this _inspection cost shall be borne fully by 

PREPA, and Seller, at its own expense, may send its own inspector to verify 

these measurements. 

D. Seller shall invoice PREPA regularly and promptly after Fuel is delivered. For 

payment purposes, Seller shall send invoices to PREPA via e-mail in 

accordance with Article XIV (Notices). Seller shall also send a paper copy of all 

invoices by regular mail to the notice address required pursuant to Article XIV 

(Notices). Soft or hard copies of the inspector's certificates of quantity shall be 

included with each respective invoice. Invoices shall include, for each delivery, the 

corresponding PREPA-assigned shipment number, copies of the inspector's 

certificates ·of quantity, BOL, COA, and other documentation required by this 

Contract. 

E. All invoices submitted by Seller shall include the following Certification in order 

to enable PREPA to proceed with its payment. This is an essential requirement, 

and those invoices without this Certification will not be processed for payment: 

No Interest Certification: 

Under penalty of absolute nullity, I hereby certify that no employee, 
official or director of PRE PA is a party or has any interest in the profits 
or benefits to be obtained under this contract, or if any employee, 
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official or director of PREPA has any interest in the profits or benefits 
under this Contract, a waiver has been previously obtained. I also 
certify that the only consideration to deliver the fuel under this 
contract is the payment agreed with PREPA 's authorized 
representative. The total amount of this invoice is fair and correct. 
The fuel has been delivered and no payment has been received 
previously for said delivery. 

Authorized Representative Signature 

F. PREPA shall pay the undisputed portion of each invoice submitted by Seller in 

immediately available U.S. dollars, as provided for in Article VII (Price), within sixty 

(60) days after completion of discharge for the corresponding delivery, unless 

PREPA shall have elected in accordance with paragraph (B) of Article VII (Price) to 

commit to payment either forty-five (45), thirty (30), fifteen (15) or five (5) days after 

completion of discharge, in which case PREPA shall pay the undisputed portion of 

the invoice within forty-five (45), thirty (30), fifteen (15) or five (5) days after 

completion of discharge, whichever PREPA shall have elected. Should the due date 

of an invoice fall on a non-business day, payment shall be made the following 

business day. 

G. PREPA estimates the maximum value of this Contract not to exceed 

$452,000,000.00, and will make payments under this Contract from account #01-

2321-23215. 

H. PREPA represents and warrants to Seller on the date of this Contract that, as 

regards the proceeding commenced in respect of PREPA pursuant to the Puerto 

Rico Oversight, Management, and Economic Stability Act (PROMESA), pending as 
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of the signing of this Contract in the PROMESA Court, Case No. 17- 4780 (the 

"PREPA Bankruptcy"): 

1. (i) Seller's right to payment for charges validly incurred in accordance with 

this Contract or owed by PREPA under this Contract arise from a post­

petition transaction with PREPA, (ii) the consideration made available by 

Seller benefits PRE PA and its affiliate subject to the PREPA Bankruptcy, and 

supports PREPA's obligations under this Contract, and (iii) as a result of the 

foregoing, Seller's right to payment for charges validly incurred in accordance 

with this Contract or owed by PREPA under this Contract during the PREPA 

Bankruptcy constitute reasonable and necessary expenses of preserving 

PREPA and an administrative expense; and 

2. other than the PREPA Bankruptcy, except as previously disclosed in writing, 

there is no pending action or proceeding in which PREPA is a party before 

any court, governmental agency or arbitrator that could reasonably be 

expected to affect materially and adversely the financial condition or 

operations of PREPA or the ability of PREPA to perform its obligations under, 

or which purports to affect the legality, validity or enforceability of, this 

Contract as in effect on the date of this Contract. 

If PREPA becomes aware that any of the representations or warranties set out 

above in this paragraph have become untrue or incorrect, then PREPA shall notify 

Seller of such event as soon as reasonably practicable. 

I. In respect of the PREPA Bankruptcy, PREPA and Seller stipulate that this Contract 

is a post-petition agreement 
executed $ et:~n 
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Bankruptcy and, if subject to such proceeding, then entitled to administrative 

expense treatment under Public Law No: 114-187 (June 30, 2016), otherwise known 

as PROMESA, and the Bankruptcy Code. Further, PREPA stipulates that all of 

Seller's costs and obligations owed to Seller under this Contract shall be treated as 

administrative expenses and will support such recovery in any proceeding before 

any relevant court. 

J. Following the resolution of the PREPA Bankruptcy, the Parties shall cooperate and 

discuss in good faith a reduction to the pricing and an increase to the Credit Limit 

under this Contract to reflect the improved credit profile of PREPA. 

K. PREPA shall invoice Seller for any claims or other amounts due to PREPA in 

connection with this Contract, including in connection with Seller's failure to fulfill its 

obligations or a claim arises for warranty, indemnity or defects of services or fuel 

rendered. If Seller has not paid such amounts within sixty (60) days, PREPA shall 

have the right either to set off such amounts due to PREPA against amounts due to 

Seller, or to draw upon the Performance Security, as applicable, for such amounts. 

L. The Parties shall use their reasonable efforts to resolve any dispute regarding 

payment of any invoice issued under this Article by amicable negotiation, provided 

that if the Parties fail to resolve such dispute by the payment due date, then either 

Party may seek to resolve such dispute in accordance with Article XIX (Choice of 

Law and Venue). 

ARTICLE XI. Force Maieure 

A. Each Party shall be excused from performing, and shall not be liable in damages or 

otherwise for failure to perform, an obligation under this Contract (other than a 
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payment obligation) to the extent that it is unable to perform or is prevented from 

performing by a Force Majeure event. For the purpose of this Contract, "Force 

Majeure" means any cause without the fault or negligence, and beyond the 

reasonable control, of the Party claiming the occurrence of such event, whether 

foreseeable or not, which prevents the claiming Party from performing an obligation 

under this Contract, provided that the Party claiming such event as Force Majeure 

notifies the other Party in writing of the alleged Force Majeure event within ten (10) 

days of its occurrence. Such notice shall include the particulars of the occurrence 

and, to the extent possible, its estimated duration . 

B. Force Majeure may include the following: acts of God, industrial disturbances, acts 

of the public enemy, war, blockages, boycotts, riots, insurrections, epidemics 

(including quarantine and lockdown related to such epidemics), earthquakes, 

storms, floods, civil disturbances, lockouts, fires, explosions, and acts or failure to 

act of any governmental authority, provided that such events, or any other claimed 

as Force Majeure, otherwise meet the requirements and Force Majeure definition 

set out in paragraph (A) of this Article. Notwithstanding the foregoing, Force Majeure 

shall not include mechanical breakdowns or other events not relating to weather 

conditions that limit or preclude the use of a specific barge for the delivery of Fuel 

under this Contract. The burden of proof as to whether a Force Majeure event has 

occurred shall be on the Party claiming Force Majeure. 

C. In the event that the Force Majeure claim extends for a period of more than ninety 

(90) consecutive days, either Party shall have the right to terminate this Contract 
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without further obligation, except that such Party shall still be responsible for the 

payment of amounts due and owing under this Contract, on their due date. 

D. Upon cessation of the Force Majeure event, the Party claiming Force Majeure shall 

notify the other Party of the termination of the Force Majeure claim. Performance 

shall be resumed, but the excuse from performing due to a Force Majeure event 

shall not operate to extend the term of this Contract nor obligate either Party to make 

up deliveries or receipts, as the case may be. 

E. Seller recognizes that PREPA provides an essential service for the Commonwealth 

of Puerto Rico. Should any Force Majeure event cause Seller to suspend or reduce 

deliveries, Seller shall give PREPA first priority for supply. 

ARTICLE XII. General Liabilities 

A. Seller agrees to make, use, provide, and take all proper and necessary precautions, 

safeguards, and protection against the occurrence or happening of injuries, death, 

and/or damages to any person or property during the delivery process. 

B. Seller shall indemnify PREPA against, and save PREPA harmless from, public 

liability, costs, and expenses resulting therefrom, or damages that may happen or 

occur through the fault, willful misconduct, or negligent acts or omissions of Seller, 

its employees, agents, and subcontractors, during the supply of fuel or performance 

of this Contract, or while carrying out any act or action directly or indirectly related 

to, or in connection with, the performance of this Contract, and from loss, liability, and 

fines incurred for, or by reason of violation by Seller of any federal, state, or 

municipal ordinance or regulation of law, while a delivery is in progress. 
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C. Seller shall indemnify PREPA against, and save PREPA harmless from, all 

expenses and costs of any nature arising out of any claim due to an environmental 

non-compliance or violation, caused by Seller, its agents, employees, 

subcontractors or assignees during performance or nonperformance of its 

obligations under this Contract. 

D. Seller shall indemnify and defend PREPA against, and save PREPA harmless from 

(including in each case PREPA's officers, agents, and employees) any fines, 

penalties, damages, expenses, costs or claims, actions, and causes of actions, 

which may arise due or attributable to the fact that any of the fuel provided by Seller 

has deviations or variations from the contracted and guaranteed Specifications for 

the same. 

E. Seller shall indemnify PREPA against, and save PREPA harmless from, all 

expenses and costs of any nature (including attorneys' fees) incurred by PREPA 

arising out damages, caused by Seller, by act or omission, in the performance or 

nonperformance of its obligations under this Contract. 

F. Notwithstanding anything to the contrary in this Contract, neither Party shall be liable 

to the other pursuant to this Contract for any punitive, consequential, or exemplary 

damages. 

ARTICLE XIII. Performance Security and Insurance 

A. Upon execution of this Contract, Seller shall provide PREPA with a Performance 

Bond payable to the order of PREPA to secure Seller's performance under this 

Contract, including delivery in compliance with the Specifications. The Performance 

Bond shall be issued by a qualified surety company authorized to do business in 
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Puerto Rico and reasonably acceptable to PREPA, in the amount equivalent to five 

percent (5.0%) of the estimated Contract value set out in paragraph (G) of Article X 

(Measurement and Payment), governed by the laws of the Commonwealth of 

Puerto Rico and otherwise in a form reasonably acceptable to PREPA. 

B. In lieu of a Performance Bond, PREPA will accept a Letter of Credit (such Letter of 

Credit or Performance Bond , a "Performance Security"), issued by a qualified bank 

reasonably acceptable to PRE PA, provided that such Letter of Credit shall be for the 

same amount as specified for the Performance Bond in paragraph (A) above and 

shall satisfy the following conditions: 

1. issued or notified or confirmed by a local bank in Puerto Rico; 

2. unconditional and irrevocable; 

3. payments made by the issuing bank on a business day by wire transfer, 

immediately after PREPA's first demand for payment; 

4. governed and construed in accordance with the laws of the Commonwealth 

of Puerto Rico; and 

5. otherwise in a form reasonably acceptable to PREPA. 

C. Seller shall procure, and maintain in full force and effect during the term of this 

Contract, policies of insurance covering all operations engaged in by Seller under 

this Contract, including as follows: 

1. Commonwealth of Puerto Rico Workmen's Compensation Insurance as 

required by the Workmen's Compensation Act 45-1935 of the 

Commonwealth of Puerto Rico; provided that Seller shall (i) also be 

responsible for compliance with said Workmen's Compensation Act by all its 
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subcontractors, agents and invitees, if any, and (ii) furnish from the Puerto 

Rico State Insurance Fund a certificate showing that all personnel employed 

in the work are covered by the Workmen's Compensation Insurance in 

accordance with this Contract; 

2. Employer's Liability Insurance with minimum bodily injury limits of 

$1 ,000,000 for each employee and $1,000,000 for each accident covering 

against the liability covered by law upon Seller as result of bodily injury, by 

accident or disease, including death arising out of and in the course off 

employment, and outside of and distinct from any claim under the Workmen's 

Compensation Act of the Commonwealth of Puerto Rico; 

3. Commercial General Liability Insurance with limits of $1,000,000 per 

occurrence and $1,000,000 aggregate; 

4. Commercial Automotive Liability Insurance with a limit of $1,000,000 

combined single limit covering all owned or scheduled autos, or non- owned 

or hired autos, and including the MCS-90 (Motor Carrier Endorsement); and 

5. Pollution Liability Insurance with limits of $10,000,000 per claim and 

$10,000,000 in aggregate. 

D. The Commercial General Liability and the Commercial Automotive Liability 

Insurance under this Contract shall be endorsed to include: 

1. As additional insured: 

a. The Puerto Rico Electric Power Authority 

b. Genera PR LLC, as agent on behalf of and for the account of the 

Puerto Rico Electric Power Authority 
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2. a thirty (30) day) cancellation or nonrenewable notice to be sent to the above 

address; 

3. an endorsement including this Contract under contractual liability 

coverage and identifying it by number, date and parties to this Contract; 

4. a waiver of subrogation in favor of PREPA; and 

5. the following provision on breach of warranties or conditions: 

"The Breach of any Warranties or Conditions in this Policy by the 
Insured shall not prejudice PREPA 's rights under this policy. " 

E. All requ ired policies of insurance shall be in a form acceptable to PREPA and shall 

be issued only by insurance companies authorized to do business in Puerto Rico. 

Upon request by PREPA, Seller shall furn ish a certificate of insurance in original 

signed by an authorized representative of the insurance company in Puerto Rico 

describing the coverage afforded. 

F. In addition to the foregoing , Seller shall maintain adequate insurance coverage for 

the duration of this Contract to cover cost of replacement or repair of any breakage 

caused by carelessness, negligence, or lack of skill, or other similar occurrence, on 

the part of Seller's employees in the performance of required deliveries, including 

coverage for bodily and property damage and any such other items. 

ARTICLE XIV. Notices 

Any notice to ·be given hereunder shall be in writing and will be sufficiently served 

when delivered in person or properly mailed to the following addresses: 

To PREPA: PREPA 
c/o Genera PR LLC, agent of PREPA 
Fuels Office 
250 Munoz Rivera Ave., Suite 1200 
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To Seller: 

San Juan, Puerto Rico 00918 
Attention: Jose Del Rio Velez 
Vice President - Fuels 
legal@genera-pr.com 

Puerto Rico Energy LLC 
Attention: Mario Ricardo Sierra Varela 
P.O. Box 11961 
San Juan, Puerto Rico 00922 

Notices can also be sent through e-mail and shall be deemed valid if the notified Party 

provides the notifying Party with confirmation of receipt, provided notices are sent to the 

following e-mail addresses: 

To PREPA: 

To Seller: 

fuels@genera-pr.com 

with copy to: 

legal@genera-pr.com 

mario.sierra@energy-latam.com 

With copy to: 

Ruben .gonzalez@energy-latam.com 

A Party shall notify the other Party in writing upon any change of its address(es) 

from those set forth above, and from and after giving of such notice, the address therein 

specified shall be deemed the address of the notifying Party for the giving of notices. 

ARTICLE XV. Compliance with Commonwealth of Puerto Rico Contracting 
Reguirements 

Seller shall comply with all applicable laws, including local and federal regulations 

and Executive Orders that regulate the environmental matters and contracting processes 

and requirements in the Commonwealth of Puerto Rico. 
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A. Filing of Puerto Rico Income Tax Returns 

In compliance with Executive Order Number OE-1991-24 of June 18, 1991, Seller 

hereby certifies that it has filed all the necessary and required income tax returns 

with the Government of Puerto Rico for the last five (5) years. As evidence thereof, 

Seller has delivered to PREPA an Income Tax Return Filing Certificate, issued by 

the Treasury Department of Puerto Rico, assuring that Seller has filed its Income 

Tax Return for the last five (5) tax years (Form SC 6088). Seller accepts and 

acknowledges its responsibility for requiring and obtaining a similar warranty and 

certification from each and every subcontractor whose service Seller has secured 

in connection with the services to be rendered under this Contract and shall forward 

evidence to PREPA as to its compliance with this requirement. 

B. Payment of Puerto Rico Income Taxes 

In compliance with Executive Order Number OE-1991-24 of June 18, 1991, Seller 

hereby certifies that it has complied and is current with the payment of all income 

taxes that are, or were due, to the Government of Puerto Rico. As evidence 

thereof, Seller has delivered to PREPA a certification issued by the Treasury 

Department of Puerto Rico indicating that Seller does not owe taxes to the 

Commonwealth of Puerto Rico; or is paying such taxes by an installment plan in 

full compliance with its terms (Form SC 6096). During the term of this Contract, 

Seller agrees to pay and/or to remain current with any repayment plan agreed to by 

Seller with the Government of Puerto Rico. Seller accepts and acknowledges its 

responsibility for requiring and obtaining a similar warranty and certification from 

each subcontractor whose service Seller has secured in connection with the 
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services to be rendered under this Contract and shall forward evidence to PREPA 

as to its compliance with this requirement. Seller represents and warrants that it 

will inform PREPA if, at any time during the term of this Contract, there is any 

material tax dispute between Seller and any Governmental Body of the 

Commonwealth of Puerto Rico (other than Commonwealth tax liabilities for which 

Seller is not responsible under this Contract, if any) . 

C. Compliance with Requirements of the Department of Labor and Human Resources 

of the Commonwealth of Puerto Rico. 

Pursuant to Executive Order Number 1992-52, dated August 28, 1992 amending 

OE-1991-24, Seller certifies and warrants that it has made all payments required 

for unemployment benefits, workmen's compensation and social security for 

chauffeurs, whichever is applicable, or that in lieu thereof, has subscribed a 

payment plan in connection with any such unpaid items and is in full compliance 

with the terms thereof. As evidence thereof, Seller has delivered to PREPA: 

1 . A certification issued by the Bureau of Employment Security (Negociado de 

Seguridad de Empleo) of the Puerto Rico Department of Labor and Human 

Resources certifying that Seller does not owe taxes regarding 

Unemployment or Disability Insurance. 

2. A certification issued by the Program for Social Security for Chauffeurs and 

Other Employees of the Puerto Rico Department of Labor and Human 

Resources certifying that Seller has no debt with respect to such program. 

D. Real and Personal Property Taxes 
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Seller hereby certifies and guarantees that it does not have any current debt 

regarding property taxes that may be registered with the Government of Puerto 

Rico's Municipa_l Tax Collection Center (Centro de Recaudaci6n de lngresos 

Municipales ("CRIM')). Seller further certifies to be current with the payment of any 

and all property taxes that are or were due to the Government of Puerto Rico. 

Seller shall provide: 

1. a certification issued by the Municipal Revenues Collection Center ("MRCC"), 

assuring that Seller does not owe any tax accrued during the last five (5) 

years to such governmental agency with respect to personal property; or 

negative Debt certification issued by the MRCC with respect to personal 

property taxes and a sworn statement executed by Seller indicating that (i) 

its revenues are derived from the rendering of professional services, (ii) 

during the last five (5) years (or the time in which it has been providing 

professional services) it has had no taxable business or personal property on 

the 1st of January of each year, (ii) that for such reasons it has not been 

required to file personal property tax returns, as required under Article 6.03 

of Act 83-1991, as amended and (iii) that for such reason it does not have an 

electronic tax file in the MRCC's electronic system. 

2. an All Concepts Debt Certification issued by the MRCC assuring that Seller 

does not owe any taxes to such governmental agency with respect to real and 

personal property; or 

3. a negative certification issued by the MRCC with respect to real property 

taxes. 

~ ~I 



DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAG0EZ, CAMBALACHE, ECOELECTRICA, COSTA SUR 
AND VARIOUS GAS TURBINE GENERATING STATIONS 
Page 42 

E. Sales and Use Taxes 

Seller has delivered to PREPA: 

1. a Puerto Rico Sales and Use Tax Filing Certificate, issued by the Treasury 

Department of Puerto Rico, assuring that Seller has filed his Puerto Rico 

Sales and Use Tax for the last sixty (60) contributory periods; and 

2. a copy of Seller's Certificate of Merchant's Registration issued by the 

Treasury Department of Puerto Rico. 

F. Puerto Rico Child Support Administration (ASUME) 

Seller hereby certifies that it is not duty bound to pay child support, or if so, that 

Seller is up to date or has a payment plan to such effects. As evidence thereof, 

Seller has delivered to PREPA a certification issued by the Puerto Rico Child 

Support Administration (Administraci6n Para El Sustento de Menores (ASUME)) 

certifying that Seller does not have any debt, outstanding debt, or legal procedures 

to collect child support payments that may be registered with ASUME. 

G. Resolution of Debt 

If any of the certifications listed in items A through F of this Article shows a debt, and 

Seller has requested a review or adjustment of this debt, Seller hereby certifies 

that it has made such request at the time of Contract execution. If the requested 

review or adjustment is denied and such determination is final , Seller will provide, 

immediately, to PREPA a proof of payment of this debt; otherwise, Seller accepts 

that the owed amount be offset by PREPA and retained at the origin , deducted 

from the corresponding payments. Seller accepts and acknowledges its 

responsibility for requiring and obtaining a similar warranty and certification from 
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each and every contractor and subcontractor whose service Seller has secured in 

connection with the services to be rendered under this Contract and shall forward 

evidence to PREPA as to its compliance with this requirement. 

H. Organization Documents 

Upon execution of this Contract, Seller shall provide: 

1. a Good Standing Certificate issued by the Department of State of Puerto Rico; 

and 

2. a Certification of Incorporation, or Certification of Organization or Certificate 

of Authorization to do business in Puerto Rico, issued by the Department of 

State of Puerto Rico. 

I. Compliance with Act 1 of Governmental Ethics 

Seller hereby certifies compliance with Act 1 - 2012, as amended, known as the 

Ethics Act of the Government of Puerto Rico, which stipulates that no employee or 

executive of PREPA nor any member of his or her immediate family (spouse, 

dependent children, or other members of his or her household or any individual 

whose financial affairs are under the control of the employee) shall have any direct 

or indirect pecuniary interest in the services to be rendered under this Contract, 

except as may be expressly authorized by the Governor of Puerto Rico in 

consultation with the Secretary of Treasury and the Secretary of Justice of the 

Government. 3 L.P.R.A. §§ 8611 , et seq . 

J. Law 168-2000: Law for the Strengthening of the Family Support and Livelihood of 

Elderly People 
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Seller hereby certifies that if there is any Judicial or Administrative Order 

demanding payment or any economic support regarding Act 168-2000, as 

amended, Act 168- 2000 "Law for the Strengthening of the Family Support and 

Livelihood of Elderly People" in Spanish: "Ley para el Fortalecimiento def Apoyo 

Familiary Sustento de Personas de EdadAvanzada", 3 L.P.R.A. §8611 et seq., the 

same is current and in all aspects in compliance. 

K. Law 127 - 2004: Contract Registration in the Comptroller's Office of Puerto Rico Act 

Seller acknowledges that payment under this Contract will not be made unti l this 

Contract is properly registered in the Office of the Comptroller of the Government 

of Puerto Rico pursuant to Law Number 18 of October 30, 1975, as amended. 

L. Prohibition with respect to execution by public officers: (3 L.P.R.A. 8615(c)) Seller 

acknowledges that no public officer or employee authorized to contract on behalf of 

the executive agency for which he/she works may execute a contract between 

the agency for which he/she works and an entity or business in which he/she or any 

member of his/her family unit has or has had direct or indirect economic interest 

during the last four (4) years prior to his/her holding office. 

M. Prohibition with respect to contracting with officers or employees: (3 L.P.R.A. 

8615(d)) 

Seller acknowledges that no executive agency may execute a contract in which any 

of its officers or employees or any member of their family units has or has had 

direct or indirect economic interest during the last four (4) years prior to their 

holding office, unless the Governor gives authorization thereto with the previous 

recommendation of the Secretary of the Treasury and the Secretary of Justice. 
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N. Prohibition with respect to contracts with officers and employees of other 

Government entities: (3 L.P.R.A. 8615(e)) 

Seller acknowledges that no public officer or employee may be a party to or have 

any interest in any profits or benefits produced by a contract with any other executive 

agency or government dependency unless the Governor gives. express 

authorization thereto with previous recommendation from the Secretary of the 

Treasury and the Secretary of Justice. 

0. Prohibition with respect to evaluation and approval by public officers: (3 L.P.R.A. 

8615(f)) 

Seller acknowledges that no public officer or employee who has the power to 

approve or authorize contracts shall evaluate, consider, approve, or authorize any 

contract between an executive agency and an entity or business in which he/she 

or any member of his/her family unit has or has had direct or indirect economic 

interest during the last four (4) years prior to his/her holding office. 

P. Prohibition with respect to execution by public officers of contracts with former public 

officers: (3 L.P.R.A. 8615(h)) 

Seller acknowledges that no executive agency shall execute contracts with or for 

the benefit of persons who have been public officers or employees of said 

executive agency until after two (2) years have elapsed from the time said person 

has ceased working as such . 

Q. Dispensation 

Any and all necessary dispensations have been obtained from any government 

entity and that said dispensations shall become part of the contracting record . 
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R. Rules of Professional Ethics 

Seller acknowledges and accepts that it is knowledgeable of the rules of ethics of 

his or her profession and assumes responsibility for his or her own actions. 

S. Anti-Corruption Laws 

1. Seller agrees to comply with the provisions of Act 2-2018, as the same may 

be amended from time to time, which establishes the Anti- Corruption Code 

for a New Puerto Rico. 

2. Seller hereby certifies that it does not represent particular interests in cases 

or matters that imply a conflict of interest, or of public policy, between the 

executive agency and the particular interests it represents. 

3. Seller shall furnish a sworn statement to the effect that neither it nor any 

president, vice president, executive director or any member of a board of 

officials or board of directors, or any person performing equivalent functions 

for Seller has been convicted of or has pied guilty to any of the crimes listed 

in Article 6.8 of Act 8-2017, as amended, known as the Act for the 

Administration and Transformation of Human Resources in the Government 

of Puerto Rico, or any of the crimes included in Act 2-2018. 

4. Seller hereby certifies that it has not been convicted in Puerto Rico or United 

States Federal court under Articles 4.2, 4.3, or 5. 7 of Act 1-2012, as 

amended, known as the Organic Act of the Office of Government Ethics of 

Puerto Rico, any of the crimes listed in Articles 250 through 266 of Act 146-

2012, as amended, known as the Puerto Rico Penal Code, any of the crimes 

typified in Act 2-2018, as amended, known as the Anti- Corruption Code for a 
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New Puerto Rico or any other felony that involves misuse of public funds or 

property, including the crimes mentioned in Article 6.8 of Act 8-2017, as 

amended, known as the Act for the Administration and Transformation of 

Human Resources in the Government of Puerto Rico. 

5. PREPA shall have the right to terminate this Contract in the event Seller is 

convicted in Puerto Rico or United States Federal Court under Articles 4.2, 

4.3, or 5. 7 of Act 1-2012, as amended, known as the Organic Act of the Office 

of Government Ethics of Puerto Rico, of any of the crimes listed in Articles 

250 through 266 of Act 146-2012, as amended, known as the Puerto Rico 

Penal Code, any of the crimes typified in Act 2-2018, as amended, known as 

the Anti-Corruption Code for a New Puerto Rico, or any other felony that 

involves misuse of public funds or property, including the crimes mentioned 

in Article 6.8 of Act 8-2017, as amended, known as the Act for the 

Administration and Transformation of Human Resources in the Government 

of Puerto Rico. 

6. Seller represents and warrants that it has not violated and will not violate, 

conspire to violate, or aid and abet the violation of any Anti-Corruption Laws. 

No funds transferred by PREPA to Seller shall be transferred by the Seller, 

in violation of any Anti-Corruption Laws. 

7. Seller represents and warrants that it is not a Sanctioned Person or is located, 

organized or resident in Sanctioned Country. 

8. Seller represents and warrants that it maintains and implement policies and 

procedures and controls reasonably designed to ensure compliance with the 
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Anti-Corruption Laws and Sanctions and will promptly notify PREPA in writing 

if Seller becomes subject to any investigation by law enforcement or 

regulatory authorities in connection with the Anti-Corruption Laws or 

Sanctions, and will at all times comply with all applicable law regarding non­

discrimination. 

9. Seller represents, warrants and attests, subject to penalties for perjury, that 

no representative of Seller, directly or indirectly, to the best of the Seller's 

knowledge, entered into or offered to enter into any combination , conspiracy, 

collusion, or agreement to receive or pay any sum of money or other 

consideration for the execution of this Contract. 

10. Seller represents and warrants that it will inform PREPA if now, or at any time 

during the term of this Contract, it or its representatives become aware that 

they are subject to investigation in connection with criminal charges related 

to acts of corruption , the public treasury, the public trust, a public function or 

charges involving public funds or property. 

T. Provisions Required under Act 14-2004 

Seller agrees that articles extracted, produced, assembled, packaged , or 

distributed in Puerto Rico by enterprises with operations in Puerto Rico, or 

distributed by agents established in Puerto Rico, shall be used when the service is 

rendered, provided that they are available. 

U. Contract Review Policy 

1. The Parties acknowledge that Seller has submitted the certification titled 

"Contractor Certification Requirement" required in accordance with the 

~ ~I 



DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAGUEZ, CAMBALACHE, ECOELECTRICA, COSTA SUR 
AND VARIOUS GAS TURBINE GENERATING STATIONS 
Page 49 

Contract Review Policy of the Financial Oversight and Management Board 

for Puerto Rico, effective as of November 6, 2017 and amended on October 

30, 2020, signed by Seller's Executive Director (or another official with an 

equivalent position or authority to issue such certifications). A signed copy of 

the "Contractor Certification Requirement" is included as an annex to this 

Contract. 

2. Seller represents and warrants that the information included in the Contractor 

Certification Requirement is complete, accurate and correct, and that any 

misrepresentation, inaccuracy of falseness in such Certification will render 

this Contract null and void and Seller will have the obligation to reimburse 

immediately to the Commonwealth any amounts, payments or benefits 

received from the Commonwealth under this Contract. 

3. For this Contract, the transfer of skills and technical knowledge required by 

the Certified Fiscal Plan is inapplicable given the non-recurring or specialized 

nature of the contracted services. 

4. Seller expressly agrees that the conditions outlined throughout this 

paragraph (U) are essential requirements of this Contract. Consequently, 

should any one of these representations, warranties, or certifications be 

incorrect, inaccurate, or misleading, in whole or in part, there shall be 

sufficient cause for PREPA to render this Contract null and void and to 

terminate it with immediate effect, and Seller shall reimburse PREPA all 

moneys received under this Contract. 

~ ~I 
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ARTICLE XVI. Assignments and Subcontracting 

A. This Contract, as well as any rights, duties, liabilities, or obligations under it, cannot 

be assigned, transferred, subcontracted, hypothecated, or otherwise disposed of by 

Seller without the prior written consent of PRE PA, except that Seller and its assigns 

may without such consent assign all or a portion of their rights and interests under 

this Contract (including any collateral) in connection with any securitization or bank 

funding arrangement entered into by Seller or an assignee of Seller. Seller 

acknowledges that, other than assignments in connection with any securitization or 

bank funding arrangement entered into by Seller or an assignee of Seller, PREPA 

does not favor requests for assignment, transfer, subcontracting, hypothecation, or 

other types of disposal of this Contract and/or duties or obligations under it, and will 

have reasonable grounds not to approve any request to that effect, unless, in the 

business judgment of PRE PA, the particular circumstances of the request warrant its 

approval and the assignment, transfer, subcontracting, hypothecation, or disposal 

does not operate against PREPA's best interests. 

8. No subcontract shall be considered for PREPA's approval, except when the 

following requirements are met: (i) Seller delivers PREP A a copy of the subcontract, 

not less than thirty (30) days prior to the effective date of the proposed subcontract; 

(ii) the subcontract includes, as a condition for its legal validity and enforceability, a 

provision whereby PREPA has the right to substitute, subrogate, or assume Seller's 

rights under the subcontract, in the event that PREPA declares Seller in breach or 

default of any of the Contract terms and conditions; (iii) the subcontract includes, as 

a condition for its validity and enforceability, a provision establishing for the 

* (}JI 
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subcontractor the obligation to comply with all Seller's obligations under this 

Contract (a mirror image clause), except for such obligations, term, and conditions 

which exclusively relate to works or services not included under the subcontract. 

Consent to assignment or subcontracting under this Article shall not relieve Seller of 

its full responsibilities under this Contract, nor be construed as an approval of the 

terms of said assignment or subcontract. Seller shall be responsible for all services 

performed by its subcontractors, employees, agents or assignees, whose 

performance Seller shall ensure complies with the provisions of this Contract. 

C. The Parties acknowledge that PREPA is undergoing a transformation process, and 

therefore, both Parties agree that in the eventuality of the execution of a Partnership 

Contract, Sale Contract or any other PRE PA Transaction (as these terms are defined 

in Act No. 120-2018, otherwise known as Puerto Rico Electric System 

Transformation Act, as amended), PREPA may sell , assign, convey, transfer, 

pledge, mortgage, sublease, delegate, hypothecate, or otherwise dispose (each, a 

"Transfer") any of its rights, title, or interest (by novation or other instrument) in th is 

Contract as permitted by applicable law and at any time, and without Seller's consent 

or cost, expense or incremental liability to PREPA, to any future operator of Puerto 

Rico's generation system or any of its affiliates, or to any governmental agency, 

body, public corporation or municipality of Puerto Rico; provided, that PREPA shall 

notify Seller no later than thirty (30) days before the effective date of any such 

Transfer. 

ARTICLE XVII. Financial Reporting 

Intentionally left in blank 

~ UJI 
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ARTICLE XVIII. Contingent Fees 

A. Seller represents and warrants that it has not employed any person to solicit or 

secure this Contract upon any agreement for a commission , percentage, brokerage 

or contingent fee. Breach of this representation or warranty will give PRE PA the right 

to immediately terminate this Contract and/or to deduct from any payment or from 

the Performance Security the amount of such commission, percentage, brokerage, 

or contingent fee, or to claim said amount by whatever means available under the 

law. 

B. No officer, employee or agent of PREPA or of the Commonwealth of Puerto Rico, 

or of any Municipal Government of Puerto Rico, shall be admitted to any share or 

part of this Contract or to any benefit that may arise therefrom. 

C. Seller represents and warrants that it is authorized to enter into and to perform its 

obligations under this Contract, and that it is not prohibited from doing business in 

Puerto Rico or barred from contracting with agencies or instrumentalities of the 

Commonwealth of Puerto Rico. 

ARTICLE XIX. Choice of Law and Venue 

This Contract, its Exhibits and any other document specifically incorporated into it 

shall be governed by and construed in accordance with the laws of the Commonwealth 

of Puerto Rico. Other than matters relating to the PR EPA Bankruptcy, which shall be heard 

and determined in the United States District Court for the District of Puerto Rico , the 

Parties expressly agree that all actions and proceedings arising out of or relating to this 

Contract shall be heard and determined in the courts of the Commonwealth of Puerto 

Rico, and the Parties hereby irrevocably submit to the jurisdiction of such court in any 

~ ~I 
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such action or proceeding and irrevocably waive the defense of an inconvenient forum to 

the maintenance of any such action or proceeding. The Parties hereby irrevocably waive 

all rights to trial by jury in any action, proceeding or counterclaim (whether based in 

contract, tort or otherwise) arising out of or relating to this Contract or the actions of any 

Party or their respective representatives in the negotiation or performance hereof. 

ARTICLE XX. Code of Ethics 

Each Party represents and warrants that, in connection with this Contract: 

1. It has implemented adequate internal procedures designed to ensure that it 

shall not authorize the giving or offering of any financial or other advantage 

with the intention of inducing or rewarding any individual or entity to 

improperly perform an activity undertaken in the course of an individual's 

employment or connected to an entity's business activities (the "Anti­

Corruption Controls"); and 

2. It has not authorized and it will not authorize, in connection with the 

performance of this Contract, any financial or any other advantage to or for 

the benefit of any public official, civil servant, political official, candidate for 

office, or any other public or private individual or entity where such 

authorization would violate the Anti-Corruption Controls. 

ARTICLE XXI. Modification and Novation 

No modification, amendment, change, renewal, extension, discharge, or waiver of 

this Contract, or any provision thereof, shall be valid or binding except by a written 

agreement of the Parties executed by a duly authorized officer of each Party. No such 

modification, amendment or change to this Contract shall be understood as a 

~ ~I 
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contractual novation unless expressly agreed in writing by the Parties, including in 

cases where PREPA grants Seller a time extension for compliance with any of its 

obligations or where PREPA waives or resolves any of its rights under this Contract. 

ARTICLE XXI I. Separability 

If a court of competent jurisdiction declares any of this Contract's provisions as 

null or invalid, such holding will not affect the validity and effectiveness of the remaining 

provisions of this Contract and the Parties agree to comply with their respective 

obligations under such provisions not included by the judicial declaration. 

ARTICLE XXIII. lnteq~retation 

A. The words "include" and "including" mean "including, but not limited to" and 

corresponding grammatical variants. 

B. Words and abbreviations not defined in this Contract which have generally accepted 

technical or design, engineering, or construction industry meanings are used in this 

Contract in accordance with such recognized meanings. 

C. References to a person include such person's successors and assigns, provided 

that with respect to a Party and its rights and obligations under this Contract, 

references to a Party shall only include such Party's successors and assigns if this 

Contract permits such successors and assigns. 

D. The words "day" and "days" refers to calendar days unless specified as business 

days. Business days shall mean the days on which banks are open for business in 

Puerto Rico. 

E. Nothing in this Contract shall be construed or interpreted to limit the Puerto Rico 

Energy Bureau's powers under the laws of the Commonwealth of Puerto Rico. 

~ UJI 
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F. This Contract may be executed in any numbers of counterparts, and may be 

delivered by electronic mail, and each such copy when so executed and delivered 

shall be deemed to be an original and all of which taken together shall constitute one 

and the same Contract. 

ARTICLE XXIV. Entire Agreement 

This Contract, together with its Exhibits A (Specifications), B (Sample 

Calculation (Btu Deficiency Adjustment)), and C (Sample Calculation (Escalator)), 

constitutes the entire agreement of the Parties as to the subject matter addressed herein, 

and supersedes any and all prior agreements, Requests for Proposals, proposal letters 

or letters of award between PREPA and Seller. 

[Signatures appear on the following page.] 

~ ~I 
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IN WITNESS WHEREOF, the Parties have caused this Contract to be duly 

executed as of November 17, 2024, in San Juan, Puerto Rico. 

The Puerto Rico Electric Power Authority Puerto Rico Energv/1:.1...1c:r.--... 
as PREPA as Seller 

IJJiWAit- I n17~ 
Winnie Irizarry 
Authorized Signatory for Genera PR LLC, 
exclusively as agent on behalf of and for 
the account of PREPA 

Mario 
Chairm 

, 
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EXHIBIT A 

SPECIFICATIONS 

PARAMETER ASTM CAMBA LA CHE SANJUAN PALO SECO AGUIRRE MAYAGU OTHER UNITS 
METHOD EZ 

SAMPLING 0-4057 MIN-MAX MIN-MAX MIN-MAX MIN-MAX MIN-MAX MIN-MAX 

GRAVITY, API DEGREE AT 60F D-287, D-4052 30.0-42.0 30.0-42.0 30.0- 42.0 30.0- 42.0 30.0-42.0 30.0-42.0 

VISCOSITY, KINEMATIC CTS AT IOOF D-445, D2161 2.3 -5.8 2.3-5.8 2.3-5.8 2.3 -5.8 2.3-5.8 2.3 -5.8 

WATER & SEDIMENT,% VOLUME 0-473 MAX 0.1 MAX 0.1 MAX 0.1 MAX 0.1 MAX 0.1 MAX 0.1 

FLASH POINT, DEGREE F, PMCT D-93 MIN 125.0 MIN 125.0 MIN 125.0 MIN 125.0 MIN 125.0 MIN 125.0 

SULFUR, PPM D-7039, D-2622 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 

SULFUR,% WEIGHT D-7039, D-2622 MAX 0.0015 MAX 0.0015 MAX 0.0015 MAX MAX MAX 0.0015 
0.0015 0.0015 

ASH, % WEIGHT 0-482 MAX 0.005 MAX 0.005 MAX 0.005 MAX 0.005 MAX MAX 0.005 
0.005 

POUR POINT, DEGREE F 0-97 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 MAX 15.0 

SODIUM+ POTASSIUM, PPM D-5863 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 

VANADIUM, PPM D-3605, D-5863 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 MAX 0.5 

CALCIUM, PPM D-5863 MAX 0.2 MAX 0.2 MAX 0.2 MAX 0.2 MAX 0.2 MAX 0.2 

HEATING VALUE, BTU/LB (GROSS) AT 60F* D-240 MIN 18,600 * MIN 18,600* MIN 18,600* MIN MIN MIN 18,600* 
18,600* 18,600* 

DISTILLATION TEMP 90% POINT F D-86 MAX 650 MAX 650 MAX 650 MAX 650 MAX 650 MAX 650 

CARBON RESIDUE WT.% (10% BOTTOMS) D-524 MAX 1.0 MAX 1.0 MAX 1.0 MAX 1.0 MAX 1.0 MAX 1.0 

FILTERABLE PARTICULATES MG/IOOML 0-2276 MAX4.0 MAX4.0 MAX4.0 MAX4.0 MAX4.0 MAX4.0 

CETANEINDEX 
D-4737 40.0-56.0 40.0-56.0 

NOT NOT 40.0-56.0 
NOT 

REGULATED REGULATE REGULATED 
D 

COLOR VISUAL UNDYED UNDYED UNDYED UNDYED UNDYED UNDYED 

LEAD PPM D-5863 0.01-1 .0 0.01-1 .0 0.01-1 .0 0.01-1 .0 0.01-1 .0 0.01 -1.0 
FUEL BOUND NITROGEN, % WEIGHT D-4629 MAX 0.055 0.015 0.015 0.015 MAX 0.10 0.015 

*= requirement is gross heating value, but net heating value should be included for operations calculations. 
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EXHIBIT B 

SAMPLE CALCULATION (BTU DEFICIENCY ADJUSTMENT) 

Example of calculation to determine credit due to PREPA if Seller supplies fuel of lower 
heat content than the guaranteed calorific value (in Btu): 

Assume: 

1. Guaranteed calorific value is 18,600 Btu/pound of fuel measured at 60° F. 

2. Seller delivers 50,000 barrels of fuel measured at 60° F. 

3. The COA of the fuel delivered indicates a heat content of 18,500 Btu per pound . 

To calculate the equivalent barrels of the deficiency, divide the difference of Btus/pound 
received by the guaranteed minimum and multiply this fraction by the delivered volume. 

Calculation : 

(50,000 barrels) x ((18,600 - 18,500) / 18,600) = 268.82 bbl. 

PREPA receives a deficiency credit for 268.82 bbl. 

UJI 
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EXHIBIT C 

SAMPLE CALCULATION (ESCALATOR) 

Indexes for Ultra Low Sulfur Diesel 
Platts NY Platts USGC Argus, NY 

Low High Low High Low High 
01/02/17 170.52 170.62 168.92 169.02 169.53 170.13 
01/03/17 164.57 164.67 163.22 163.32 164.67 165.17 
01/04/17 166.40 166.50 164.10 164.20 166.15 166.65 

First step: Average 

Argus USGC 
Low High 
168.17 168.57 
162.17 163.17 
163.15 164.25 

Platts New York= (170.52+170.62+164.57+164.67+166.4+166.5)/6 = 167.2133 

Platts US Gulf Coast = (168.92+169.02+163.22+163.32+164.1 +164.2)/6 = 165.4633 

krgus New York= (169.53+170.13+164.67+165.17+166.15+166.65)/6 = 167.05 

Argus USGC = (168.17+168.57+162.17+163.17+163.15+164.25)/6 = 164.9133 

Second step: Interpolation 
Plait's ULSD = (167.2133+165.4633)/2 = 166.3383 

lArgus ULSD = (167.05+164.9133)/2 = 165.9817 

Third step: Final Calculation 

Escalation Factor for a delivery commencing on January 3, 2017 

= [½(Platts ULSD) + ½(Argus ULSD)] *0.42 

= ½(166.3383) + ½(165.9817) X 0.42 
= (83.1692 + 82.9908) X 0.42 = 69. 7872 

UJI 
~ 
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EXHIBIT D 

DESIGNATED STORAGE TERMINALS 

PUERTO RICO ENERGY- BAYAMON TERMINAL 
• Coordinates 18025'O.39"N I 66007'57.41"W 
• The terminal is located in the northern part of the island of Puerto Rico, in the 

Industrial Park at Bayamon 

~ 
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EXHIBIT B 

SAMPLE CALCULATION (BTU DEFICIENCY ADJUSTMENT) 

Example of calculation to determine credit due to PREPA if Seller supplies fuel of lower 
heat content than the guaranteed calorific value (in Btu): 

Assume: 

1. Guaranteed calorific value is 18,600 Btu/pound of fuel measured at 60° F. 

2. Seller delivers 50,000 barrels of fuel measured at 60° F. 

3. The COA of the fuel delivered indicates a heat content of 18,500 Btu per pound . 

To calculate the equivalent barrels of the deficiency, divide the difference of Btus/pound 
received by the guaranteed minimum and multiply this fraction by the delivered volume. 

Calculation : 

(50,000 barrels) x ((18,600 - 18,500) / 18,600) = 268.82 bbl. 

PREPA receives a deficiency credit for 268.82 bbl. 

UJI 



DIESEL FUEL PURCHASE CONTRACT 
SAN JUAN, PALO SECO, AGUIRRE, MAYAG0EZ, CAMBALACHE, ECOELECTRICA, COSTA SUR 
AND VARIOUS GAS TURBINE GENERATING STATIONS 
Page 59 

EXHIBIT C 

SAMPLE CALCULATION (ESCALATOR) 

Indexes for Ultra Low Sulfur Diesel 
Platts NY Platts USGC Argus, NY 

Low High Low High Low High 
01/02/17 170.52 170.62 168.92 169.02 169.53 170.13 
01/03/17 164.57 164.67 163.22 163.32 164.67 165.17 
01/04/17 166.40 166.50 164.10 164.20 166.15 166.65 

First step: Average 

Argus USGC 
Low High 
168.17 168.57 
162.17 163.17 
163.15 164.25 

Platts New York= (170.52+170.62+164.57+164.67+166.4+166.5)/6 = 167.2133 

Platts US Gulf Coast = (168.92+169.02+163.22+163.32+164.1 +164.2)/6 = 165.4633 

krgus New York= (169.53+170.13+164.67+165.17+166.15+166.65)/6 = 167.05 

Argus USGC = (168.17+168.57+162.17+163.17+163.15+164.25)/6 = 164.9133 

Second step: Interpolation 
Plait's ULSD = (167.2133+165.4633)/2 = 166.3383 

lArgus ULSD = (167.05+164.9133)/2 = 165.9817 

Third step: Final Calculation 

Escalation Factor for a delivery commencing on January 3, 2017 

= [½(Platts ULSD) + ½(Argus ULSD)] *0.42 

= ½(166.3383) + ½(165.9817) X 0.42 
= (83.1692 + 82.9908) X 0.42 = 69. 7872 

UJI 
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EXHIBIT D 

DESIGNATED STORAGE TERMINALS 

PUERTO RICO ENERGY- BAYAMON TERMINAL 
• Coordinates 18025'O.39"N I 66007'57.41"W 
• The terminal is located in the northern part of the island of Puerto Rico, in the 

Industrial Park at Bayamon 
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FIRST AMENDMENT TO SERVICES AGREEMENT 

PURCHASE OF GASOLINE & DIESEL AT SERVICE STATIONS 

Contract Number: 102061 

This FIRST AMENDMENT TO SERVICES AGREEMENT (this “Amendment”) is made and 
entered into as of January 27 2025 (the “Amendment Effective Date”), by and between the PUERTO RICO 
ELECTRIC POWER AUTHORITY, an instrumentality of the Government of the Commonwealth of Puerto 
Rio (“PREPA” or “Owner”), represented herein by its agent, GENERA PR LLC (“Genera”), a Puerto Rico 
limited liability company, and TO GO STORES, LLC, a Puerto Rico limited liability company 
(“Contractor”). Each of PREPA and Contractor are sometimes referred to herein as a “Party” and together as 
the “Parties”. 

RECITALS 

WHEREAS, the Parties entered into a certain Services Contact dated as of January 16, 2024 (the 
“Agreement”), pursuant to which Contractor shall provide Gasoline and Diesel at Services Stations. 

WHEREAS, the Parties wish to amend the Agreement as set first in this Amendment. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties, intending to be legally bound, hereby covenant and agree as follows: 

1. Definitions. Capitalized terms used but not defined herein shall have the meanings ascribed 
to such terms in the Agreement. 

2. Amendments to the Contract/Agreement. Effective from and after the Amendment Effective 
Date, the Contract/Agreement is hereby amended as follows: 

A) Term extension. Contract is hereby amended to extend the validity period from 
January 30, 2025, to January 30, 2026. 

B) Increase of Contract Price. Contract is hereby amended to increase the Contract 
from $200,000.00 to $280,000.00. 

3. Payment Account. All payments to be made under this Agreement shall be charged to PREPA’s 
account number: 01-2321-23215-000-000. 

4. Effect of this Amendment. This Amendment shall not constitute a waiver, amendment or modification 
of any other provision of the Agreement, or any other provision not expressly referred to herein. 
Except as amended as set forth above, the Agreement shall continue in full force and effect. 

5. Registration at the Office of the Comptroller. PREPA shall submit this Amendment for registration 
with the Office of the Comptroller of Puerto Rico, in accordance with the provisions of Act No. 18 of 
October 30, 1975, as amended, and provide evidence of such filing to Contractor. Such filing shall be 
made no later than fifteen (15) days from the date hereof. The Parties agree that no performance of either 
Party’s obligations hereunder may 

be required by the other Party until this Amendment has been signed by both Parties and submitted 
for registration as described above, and evidence of such registration shall be provided to 
Contractor. 
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6. Applicable Law and Venue. This Amendment shall be governed by and construed in accordance with 
the laws of the Commonwealth of Puerto Rico, without regard to its choice of law principles. Also, the 
Parties expressly agree that only the state courts of Puerto Rico will be the courts of competent and 
exclusive jurisdiction to decide over the judicial controversies that the appearing Parties may have 
among them regarding the terms and conditions of this Amendment. 

7. Compliance with the Commonwealth of Puerto Rico Contracting Requirements. Contractor 

acknowledges and agrees as follows: 

(a) Contractor, for itself and its members or partners (if Contractor is a partnership under 
the Puerto Rico Internal Revenue Code of 2011, as amended), represents and warrants that as of the 
Amendment Effective Date (a) neither it nor its members or partners, as applicable, has any 
outstanding debts for unemployment insurance, temporary disability, or chauffeur’s social security 
with the Department of Labor and Human Resources of the Commonwealth, workman’s 
compensation with the State Insurance Fund, income taxes or sales and use taxes with the Department 
of Treasury of the Commonwealth, or real or personal property taxes with the Municipal Revenues 
Collection Center (“CRIM”) or (b) it or its members or partners, as applicable, have a payment plan 
in place with respect to any outstanding debt for the foregoing items and have complied therewith. 

(b) Contractor shall have delivered to PREPA prior to, or shall deliver to PREPA on, the 
Effective Date: 

(i) a copy of its current Certificate of Incorporation, Certificate of Organization 
or Certificate of Authorization to do Business in Puerto Rico issued by the Puerto 
Rico Department of State, as applicable; and 

(ii) evidence (in each case dated no earlier than sixty (60) days prior to the 
Effective Date) of either: 

(1) the Contractor’s current RUL or RUP registration; or 

(2) in lieu of the RUL or RUP registration required above, each of the 
following: (A) a copy of Contractor’s Merchant’s Registration Certificate; 
(B) a Certificate of Good Standing issued by the Puerto Rico Department of 
State; (C) a certification issued by the Puerto Rico Treasury Department 
indicating that Contractor and its members and partners, if applicable, do not 
owe Puerto Rico sales and use taxes to the Commonwealth of Puerto Rico; 
(D) a Puerto Rico Sales and Use Tax Filing Certificate issued by the Puerto 
Rico Treasury Department reflecting that Contractor has filed its Puerto Rico 
Sales and Use Tax returns for the last sixty (60) tax periods; (E) a certification 
issued by 
the Puerto Rico Treasury Department indicating that Contractor and its 
members and partners, if applicable, do not owe Puerto Rico income taxes to 
the Commonwealth; (F) a Puerto Rico Income Tax Filing Certificate issued 
by the Puerto Rico Treasury Department reflecting that Contractor has filed 
its Puerto Rico Income Tax returns for the last five (5) tax years; (G) a 
certification issued by the Puerto Rico Child Support Administration 
(ASUME) reflecting that Contractor is in compliance with the withholdings 
required to be made by employers under applicable laws; (I) an all concepts 
debt certification issued by CRIM reflecting that Contractor does not owe any 
taxes to CRIM with respect to real or personal property; (J) a certification 
issued by the Puerto Rico Labor Department reflecting that Contractor is in 
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compliance with the withholdings required to be made by employers with 
respect to Unemployment and Disability Insurance. 

8. Anti-Corruption; sanctioned persons. Contractor covenants, represents and warrants to PREPA  as 
follows: 

i. Neither Contractor, its subsidiaries or affiliates, nor, when acting on behalf of 
Contractor or its subsidiaries or affiliates, any director or officer or employee of 
Contractor or its subsidiaries or its affiliates (together “Contractor Group 
Members” and each a “Contractor Group Member”) has violated as of the 
Effective Date, or shall violate, conspire to violate, or aid and abet the violation 
of, any Anti-Corruption Laws. No funds transferred by PREPA to Contractor 
shall be transferred by Contractor or any Contractor Group Member, directly or 
indirectly, in violation of any Anti-Corruption Laws. 

ii. Neither Contractor nor any Contractor Group Member are sanctioned persons or 
are located, organized or resident in a sanctioned country. Neither Contractor nor 
any Contractor Group Member shall directly or, knowingly, indirectly, engage in 
any transactions or business activity of any kind with a sanctioned person or a 
person located, organized or resident in a sanctioned country. No funds 
transferred by PREPA to Contractor shall be transferred by Contractor or any 
Contractor Group Member, directly or indirectly, to a sanctioned person, a person 
located, organized or resident in a sanctioned country, or in violation of Sanctions; 

iii. Contractor and Contractor Group Members maintain and implement as of the 
Effective Date, and shall maintain and implement, policies, procedures and 
controls reasonably designed to ensure compliance by Contractor with the Anti- 
Corruption Laws and Sanctions; 

iv. Contractor shall promptly notify PREPA in writing if, to Contractor’s 
knowledge, Contractor, or any Contractor Group Member, in connection with the 
Agreement, the Services, becomes subject to any investigation by 
law enforcement or regulatory authorities in connection with the Anti- 
Corruption Laws or Sanctions; 

v. Contractor shall at all times comply with all applicable law regarding non- 
discrimination; 

vi. Neither Contractor nor Contractor Group Members, nor any of their 
representatives, directly or indirectly, to the best of Contractor’s knowledge, has 
entered into or offered to enter into, or in the case of Contractor shall enter into, 
any combination, conspiracy, collusion or agreement to receive or pay any sum 
of money or other consideration for the execution of the Agreement other than 
that which is expressly set forth in the Agreement; and Contractor attests, subject 
to the penalties for perjury, that the foregoing representation is true; 

vii. Contractor shall inform PREPA and Genera if, at any time during the Term, there 
are any material Tax disputes with any Governmental Body of the Commonwealth 
of Puerto Rico; 

viii. Contractor shall inform PREPA and Genera if, at any time during the Term, it or 
any of its Contractor Group Members becomes aware that any of them are subject 
to investigation in connection with criminal charges related to acts of corruption, 
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the public treasury, the public trust, a public function or charges involving public 
funds or property; 

ix. Pursuant to Section 5(f) of Act 120 and subject to the provisions of the Generation 
O&M Agreement, Contractor shall at all times comply with the public policy and 
regulatory framework applicable it with respect to the PREPA generation assets; 
and 

x. In delivering the Services, Contractor shall: 

1. to the extent that the goods or services are subject to rules of ethics of a 
profession, comply with any such applicable rules; 

2. to the extent that the goods or services involve performance of architectural, 
engineering, land surveying and landscape architecture services governed by 
Act No. 173 of the Legislative Assembly of Puerto Rico, enacted on August 
12, 1988, as amended (“Act 173”), comply with Act No. 173; and 

3. as required by Article 11 of Act No. 14-2004, use commercially reasonable 
efforts to use, to the extent available and applicable to the goods or services, 
and to the extent permitted by law and the Federal Funding Requirements, 
goods extracted, produced, assembled, packaged, bottled or distributed in the 
Commonwealth of Puerto Rico by businesses operating in the 
Commonwealth of Puerto Rico or distributed by agents established in the 
Commonwealth of Puerto Rico. 

9. Filings. Contractor certifies and guarantees that: 

i. it has filed all the necessary and required income tax returns to the 
Commonwealth of Puerto Rico for the last five (5) years. Contractor further 
certifies that it has complied and is current with the payment of any and all income 
taxes that are, or were due, to the Commonwealth of Puerto Rico; 

ii. it is in compliance with any applicable obligation it may have with the Puerto 
Rico Child Support Administration (Administración de Sustento de Menores 
(ASUME)). As evidence thereof, Contractor has delivered to PREPA a 
certification issued by ASUME certifying that Contractor does not have any debt, 
outstanding debt, or legal procedures to collect child support payments that may 
be registered with ASUME; 

iii. if there is any Judicial or Administrative Order demanding payment or any 
economic support regarding Act 168-2000, as amended known as the “Law for 
the Strengthening of the Family Support and Livelihood of Elderly People”, the 
same is current and in all aspects in compliance; and 

iv. any and all necessary waivers regarding the Agreement have been obtained from 
any government entity and said waivers shall become part of the contracting file. 
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10. Consequences of Non-Compliance. Contractor expressly agrees that the conditions outlined 
throughout this ARTICLE 8 are essential requirements to contract with PREPA. Consequently, should 
any of these representations, warranties, and certifications be incorrect, inaccurate or misleading, in 
whole or in part, then this will be deemed a material breach by Contractor and permit PREPA to terminate 
the Agreement. PREPA shall also have the right to terminate the Agreement in the event of 
Contractor’s negligence, dereliction of duties or breach of the Agreement, without limiting any other 
rights and remedies that PREPA may have as a result thereof, including, in the remedies available to 
it under Act No. 2-2018. 

11. No Convictions. Contractor hereby certifies that it has not been convicted in any Puerto Rico or United 
States Federal court of any of the crimes under Articles 4.2, 4.3 or 5.7 of Act No. 1-2012, as amended, 
known as the Organic Act of the Office of Government Ethics of Puerto Rico (“Act 1-2012”), any of 
the crimes listed in Articles 250 through 266 of Act No. 146-2012, as amended, known as the Puerto 
Rico Penal Code (“Act 146- 2012”), any of the crimes typified in Act No. 2- 2018, as amended, known 
as the Anti- Corruption Code for a New Puerto Rico (“Act 2-2018”) or any other felony that involves 
misuse of public funds or property, including but not limited to the crimes mentioned in 

Article 6.8 of Act No. 8- 2017, as amended, known as the Act for the Administration and 
Transformation of Human Resources in the Government of Puerto Rico- (“Act 8-2017”). 

12. Certain Crimes. PREPA shall have the right to terminate the Agreement in the event Contractor is 
convicted in Puerto Rico or United States Federal court of any of the crimes under Articles 4.2, 

4.3 or 5.7 of Act No. 1-2012, any of the crimes listed in Articles 250 through 266 of Act No. 146- 
2012, any of the crimes typified in Act No. 2-2018 or any other felony that involves misuse of 
public funds or property, including but not limited to the crimes mentioned in Article 6.8 of Act 
No. 8-2017. 

13. Act 2-2018. Contractor agrees to comply with the provisions of Act 2-2018, as the same may be 
amended from time to time. 

14. Interagency Services Clause: Pursuant to Memorandum No. 2021-003, Circular Letter 001-2021, of 
the Office of the Governor of Puerto Rico and the Office of Management and Budget, both Parties 
acknowledge and agree that the contracted services herein may be provided to any entity of the 
Executive Branch which enters into an interagency agreement with PREPA or by direct provision of 
the Office of the Chief of Staff of the Governor of Puerto Rico. These goods or services will be 
performed under the same terms and conditions regarding hours of work (if applicable) and 
compensation set forth in the Agreement. 

15. Termination Clause. To the extent required by Act No. 3-2017 and OE-2021-003, or other Applicable 
Law, order or circular letter, the Office of the Chief of Staff shall have the authority to terminate the 
Agreement at any time; provided that in any such event Contractor shall be entitled to payment in full 
for the Services provided by it through the date of termination. 

16. PREPA Certification. PREPA certifies that, to the extent applicable, the Agreement has the 
appropriate governmental authorizations necessary for its execution, and according to the provisions 
in the Act No. 3-2017, known as the “Act to Address the Economic, Fiscal, and Budget Crisis to 
Guarantee the Operations of the Government of Puerto Rico.” Furthermore, PREPA certifies that, 
also to the extent applicable, it has obtained written approval of the Government Chief of Staff and 
the Office of Management and Budget, pursuant to Memorandum Number 2017-001 and Circular 
Letter 141-17. 

17. Binding Effect. This Amendment shall be binding upon and insure to the benefit of the Parties hereto 
and their heirs, executors, administrators, successors, legal representatives and permitted assigns. 
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18. Counterparts. This Amendment may be executed in any number of counterparts, and may be delivered 
originally, by facsimile or by Portable Document Format (“PDF”) or other electronic means and each 
such original, facsimile copy, PDF, or other electronic document when so executed and delivered 
shall be deemed to be an original and all of which taken together shall constitute one and the same 
agreement. 

19. Severability. Any portion or provision of this Amendment that is held to be invalid, illegal or 
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective only to the extent of such 
invalidity, illegality, or unenforceability, without affecting in any way the remaining portions or 
provisions of this Amendment or, to the extent permitted by law, rendering that or any other portion 
or provision of this Amendment invalid, illegal or unenforceable in any other jurisdiction. 

[SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the Parties have caused this Amendment to be executed by their duly 
authorized representative as of the Amendment Effective Date. 

PUERTO RICO ELECTRIC POWER 
AUTHORITY, by its agent, GENERA PR 
LLC 

TO GO STORES, LLC 

EIN: 66-0594579 

By:_______________________________ By: _________________________________ 
Nelson Capote 
President 

Harry Jimenez
Senior Buyer
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Exhibit F 

Purchase and Delivery of Regular Unleaded Gasoline and  
Diesel Via Tank Trucks to PREPA Facilities 
















































