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Exhibils

A — Scope of Work and Service Deliverables

B - Price Propusal and Rate Schedule

C ~ Periormance Bond

D = Seller Cerilications and Required Declarations
E - Technical Specliications and Delivery Points

F - Liquidated Damages Summary Scheduie

5 - Timeline
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“Independent Engineer" means a third-parly expert appointed to verily the Seller's
compliance with performance standards and certify technica! delivérables Under this
Agresmant.

"'lnfraslrthure Support" means all necessary electrical, slruclural, and civil works required
to integrate lhe powar genaration solution with the Buyer's transnission network.

"KWh" means kilowall-hour, a urilt of energy measurament used lor billing under (his
Agreement.

“Liquidated Damages" means any pre-agreed financial compensation owed as a resuli of a
Party's fallure to meet Jls conlractyal obligations, Inchiding, wilhout lkmltatlon. delayed
deploymem of falmre to mainiain the ;equed operational Uptime. The Parties acknowlédge
and agree that the: Liquidated Damages set forth herein constitute reasonable forecasts of

Ahe actual harm that would result I'rom ‘guch breaches, angd that the natlire of slch tarm

would b difficult o impraclicable to accurately quantffy at the thne of contracting:

"LUMA" means LUMA Energy, LLC, acting as the authorized agent of PREPA under the
trapsmission and distribution (T&D) D&M Agresment,

"Manthiy Bllling Pariod" means the sfandard Involding perad based on melered energy
delivered to the grid,

"NOAA" means the National Oceanic and Almospheric Adminisiration, which oversees
marine and coastal environrdental compliance,

"Qperating Plan® means thé delalled procedures, maintenance schedules, and oparational
protocols for the power generation operalions at Agilrre and ar If applicable any Additional
Site.

"Operational Rate" means the fixed rale of US3$0,160 par KWh payable lo Seller for eleclric
energy generaled and delivered to Buyer under lhis Agreemﬂnt exclisive ofany fuel cosl,
fuel reimbursement, fuel adjustment, pass-through fuel charge, taxes; panalties, liquidated
damages, ar other separale cherges. The Operational Rale is: intended to compensate Seller
for the rion-fuel componenls of power generation, including oparalron maittenance,
equipment, labor, and other.cosis assaclated with making the generation facillty avaliable
and producing energy, as applicable under this Ajresinent,

"Performance Bond Triggering Event” means any of the avents specified in Exhibit G that
entitle Buyer to call or execute the Parfanmarice Bond,

“Perfarmance Standard” means the key performance indicators (KPls) used o evalugle
the Seller’s operational efficiency, uptime, fuel eff iciency, and compllance wilh grid
regulations.

*Permits” means all necessary licenses, approvals, and environmental authorizations
required for conlract execution.

"Powar Availahx!ity" means Sellers readiness and capabifny to deliver powerin

compﬁance with Suyer dispatch inslruclions and scheduled generation, The system must-
meet a iminimuim anntial equivalent dvailability factor of 95% af the COP.

“Power Generation Shorifall” means the positive differenca; If any, between (a) the
Scheduled Generalion for any period and (b} the actual power defivered by Selfer al the
Dehvery Paint during such period, excluding shorifalls directly caused by (i) Force Majeure
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Events, (i) Buyer-directed curtailment or dispalch-adjustiments, (iii) condilions solsly
allributable to the Buyer of lhe transmission systen operstor, or (iv) pre-approved

Beheduled Malntenance.

“Power Purchase and Operailng Agreament” or "PPOA" means this Agreement
pursiant to whmh Selter shall own, operate, maintain, and make available the Temporary

Pawer Generation Unils-and sell electric energy to Buyer al lhe Dalivery Point; with

coimpensation based on melered and acoepled kilowalt-hours defivered in accordance with
the terms and operalional requirements of 1his Agreemerit, Operal:onal availability, dlspatch

.comphance, and performance obligations are incidental and necessary to Seller's energy

delivery obl:galions under this Agreemant
“Prime Rate" means the Wall Street Journal (WS.)) Prime Rate:

"Project Site” means the designaled locations st Aguirre and if applicable st the aditional
sile where tha power generation systems will be deployed,

"Regmatory Compliance™ means full adherence to all environmental, lechnical, and
operational requiremeants as mandated by the Agreement.

"Seheduled Generation” means the quantity of power (in MW) that Seller is required to
make available and deliver at the Delwery Point during any given period, as determined by
Buyer or its operator pursuant to Arlicle V, subject to the Power Availability requirement, in
lhe absence of specific dispatch inslrucﬂons, Scheduled Generallon shall equal 85% of 400
MW COP {380 MW) for.each hour.. ‘Scheduled Genération shall in no evenl. exceed ‘the
amount of power the Facility is physically capable of deliveringal the time .of dispatch,
iaking into account thén-existing operating conditions and any: Force Majeuré Event,

"Scheduled Maintenance" means plafined service and inspections necessary to ensure
cohlinuous operation,

"Seller” ineans, colleclively, Power Expectalions, LLC, Enchanted Rock, LLC, and Reyes
Conlractor LLC, which shall bie Joinlly and severally liable for all obligafions, represéntations,
and warrantles under this Agreemeant. The Seller is responsible for the design, deployment,
operation, and maintenance of the temporary power generalion solulion e awardad ander-
this Agreemenl

"Sefler Fuel Default” maans any failure by Seller to supply, deliver, or maintain adequate
LNG inventory to operate the Temporary Power Generallon Unﬂs al the required Power
Availabiiity fevel, excepl where such fallure is directly caused by a Force Majetire Evenlora
Buyer-directed aclian

"Site Coordinatlon Protocol” means lhe procedures eslablished pursuant ta Section 2.6 of
this Agresment goveming the demarcation, placement, and operalion of equipment.at
Projact Sites where mulliple. Selleis or third parlies may operate.

"”famporary Power Ganaration Unif" means a nnn~aermanent generation assel instailed’
at Aguirre or if applicable any Additional Site under this Agreement.

"Termination Payment” neans sofely the amount of any. undisptited jpayment obligations
actriied for eleclric energy actually deliverad, rmelered, sceepted, and invoiced by Seller
pricf to the effective date of termination, to.the exlent such anounts remain unpald;
provided, however, that in the evenl of a Buyer Termination for Convenlence ocatrring
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Following any curtailment, tha Seller shalt coordinate with the Buyer or its operator lo restore
full generation promptiy. If the Buyer or lts operator requires generalion above the contracted
capacily, the Seller may propose ‘additional capacily subject o technical feasibllity and
muluaily agreed .compensation, provided thal no such pmposai dirninishes the Seller's
obligalions under this Agreement.

6.6 Operational Monitoring and Roporllng

The Seller shall implement real-time momtonng systams to track power output, avaflabi!ily,
grid compliance, and system stabilily and shall ensure conlinuous data access for the Buyer.
The Seller-shall pmvlde a monthly perfarmance report confirming aclual power defivered,
aperational availability, correclive aclions taken to- address deviations, and environmental
and reguialory cpmpllance stalus,

In the event -of a2 Power Generation Shorifall or service Interrption, the Seller shall
immedzate!y nolify the Buyer or its operator, document the event, State the cause, -and
desciibe the corrective measures being linplemented,

5.6 Pa_'rf_formanceLBasad Payment Adjusiments

Payietit 1o the Seller shall be based solely on.actual power delivered under Arlicle X, If the.
Seller- fajls lo meet operational or. performance obligations, the Buyer may adjust payments
{o reflect the aclual level of service received.

If the Seller falls to deliver the required oulput, the Buyer may require the Seller to submit a
Performance Correction Plan: within ten days of written nofice. The plan must include
delaifed corrective actians and a firm timeline for restoring conipliance, which shall not
exceed {hirty days unless exlended by the Buyer in wiiling,

if the Seller falls to submit or execule an acceptable Performance Comection Plan, the Buyer
may procuire subshtute power from other sources, and any mcremanlal cast shall be
deducted from payments ollierwise due to the Sellar.

5,7 Service Adjustments and Long-Teri Planning

The Buyer ‘and ‘Seller shall conduct guarlerly service reviews fo evaluate performance,

assess necessary operational adjustments, and determine whether long-term scheduling or
infrastructure modlifications are requires), These reviews shall supporl: Puetto Rico's broadar
energy securily and system p}anmng needs. Any adjustment affecting schedullnga dispalch
cnardination, or service provision shall be formalized thiough a written amendment approved
by the Buyer.

ARTICLE VI - GENERATION AVAILABILITY SHORTFALL

6.4 Fatlure to Moot Power Delivary ane Avaitability Requirements

The Seller is abligated to deliver the scheduled quantity of power and to maintain the
contraclually required Power Avallability at Agulrre or if app!icable o any Additional Site. A
Power Generation Shorifall accurs whenever the Seller fails to (i) deliver the required power
output at the Delivery Poinl, or (i} comply with the Power Amilabi!aty requirement, except
where such fallure is directly caused by (a) & Force Majeufe Event, (b) a Buyer-direcled
operational adjustmenl or (¢} conditiotis solely altributable to the Buyer dr the transmission
syslem 0perator
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ARTICLE Xit - FORCE MAJEURE

12,1 Definition and Scope

‘Except for the Buyer's. chtig'a’tio‘n to make payments when dug, neither Party shall be fiable

for aty. faliure.or delay In performing ils obligations: under this Agreemant if such fatlure or
delay is caused by a Force Majeure event. A Force Majaure event shall mean an occurence
beyond the.reasonable controf of the affected Party which could not have been prevenied or
mitigated through the exercise of a Reasonable and Prudent Operalpr and which renders
performance femporarily impossible rather than merely more expensive of inconvenlent. A
Force Majeure event !nciudes, as applicable, severe natiral disasters such as. hufricanes,

-eartthakes foads, {sunamis, explosions, acls of war, lerrorism, widespread. civil unrest,

declared epldemtcs or pandemics, porl-closures impased by goveminental authorities, or.a.

collapse of Buyer-owned transmission infrastructure that prevents the physlcal acceplance

of power al the Delivery Point al the Aguirre Power Planl o if apphcabie any Additional Site
swlichyards Deiays or denials In gavernmental permils or autharizations ualify aniy when

the -affected Parly demonsirates that it submitled complete and accurate applications and

pursted all reasanable alternalives conslstemt with the Reasonable and Prudent Operator
standard,

12.2 Exclusions

A Force Majgure avent shall not inclde -economic hardship, fluctuations In market

condilions, bankruplcy or inabilily to pay of a Parly or its contraclors, breakdown or defact of
Sdller's equipment or any. subcontractor's.equipment, fallure to secure or maintain permits or
approvals excepl where the' Seller demonstrates. compllance with all requirements of a-
Reasonable and Prudent Operator, changes in market prices for. fu) or labor, or fabor .
slrikes or industrial actians affecting only the Seller-or Its Affiiiates. It shall afso no! include
LNG. su;aply chain disruptions where Sellar could -reasonably -have ananged: allefnalive

cargoes, scheduling, or logistics, nor curiallment or dispateh instructions issued by the Buyer

of s Gperator, as. these malters are expressly tontemplated under Arlicle V. In addilion,

Seller may not invoke Force Majeure relief with respect to; (a) fallure lo_achieve any

milestone set forth in Exhibit G (Commarcial Operaling Date Milesione Schedule) where
such failure results from Seller's lack of difigence in submilling complete and timely permit

applications, execuling required LNG supply or inlerconnestion agreements, or completing

pre-COD consxructlon, instaltalion, or commissioning activittes, (b) failure to deploy LNG

infrastruclire prior (6 COD as required under Seclion 2.4; or (c) any Seller Fuel Defaull a5
defined heteln. Force Majeure relief for pre-GOD obllgatcons shall be available only where
Seller dempnslrales, by clear and contemporaneous doaumentahon. that the affected

obligation was rendered impossible — riot merely more expensive of inconvenient — by an

avent meeting. all elemnents of Section 12.7. No Party may invoke Force Majeure if the fallure

to perform is gaused by negligence, poor planning, ihadequale staffing, or avoldabln

equipment (Hilure,

12.3 Effect of Force Majeure on Mitestones and Schedule

If & Force Majeure Evenl diteclly prevents Seller from performing a specific mileslone
obligation under this. Agresment or Exhiblt G, the applicable milestone deadiine shall be
extended salely for the perod of aclual delay dtrectly caused by such Force Majeuré Event,
tngelher with-any reasonably necessary remobilization period approvad by Bugyer.

Seller shall not be. enlilled lo awtomalic or indefinite éxtensions of milestane deadlines, COD,
or other contractual obligalions.
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Any extension request must:
(a) identify the specific mitesldne limpacted;
(h) demonslrate the direct causal comnection between the Force Majeure Event and
the delay;
(c) identify all miligation measures being impiemgnie;l;i
(d) include a recd\!e;y plan and revised milestone s¢hédﬂ!e; and
(e) be supporied by reasonable documentation requested by Buyer.

Buyer shall have the right to review; approve, or reasonably. re;ecl the requested extension
based on the suppoiling documentation and the operalional needs of the' Puerto Rico
aleclrical system.

The milestone dates set forth in Exhibit-G shall ba subject only to approved extensions
granted pursuant to Arlicle X!l {Fores Majeura).

42.4 Nottce and Mitigation

A Party seeking to invoke Force Majeure shall notify the other Parly in weiting within ten (10)
days after the occurrence of the.evenl or the dale the Parly becomes aware of it. The notice
shall-dascribe the event, denlify the affected obligations, stalé the expacted duralion of the.
distisption, and outline: the miligalion steps being taken. The affacied Pary shall continue ta
provide- periodic witten updales.and shall take all commercially reasonable aclions to avoid
or minimize the impacl of the even, including the implemantahun of tamporary or allemattva
solutions, and shall rasume performance as soon as conditions pemiit. Failure to comply.
with (hese notice and miligalion obligations shall disquahry the Party from Force: Majeire-
relef.

12.6 Access, Verllication, and Documentation

Upon requesl by the non-alfesied Pary, the affecled Parly shall provide refisonable access
to facilities inpacled by the Force Majeure evenl, provided lhal such access Is safe and
does nol: violale confidentiality or any third-parly resiricllons The non-affected Parly may
request documeritalion or independsnt verification lo confirm the exislenice and impact of the
evenl, If such review delermines that the event doés not quallfy as Force Majeure, the costs
of verification shall bia bome by the Party seeking refief.

12.6 Third-Parly Impaets

A Force: Majaire evenl affec:tmg a third party, including LNG suppliers, ranspotters, or fuel
Iogtslms providers, may qualify only if the affected Parly. demonstrates that the event ‘would
have qualifiad as Force Majeure had it occurred diraclly to that Parly. and that the Paly
exhausted: all oommemiauy reasohable aliernalives lo continue performance, {nciuding
allernalive cargoés, alternalive routes, and reasenable operational adjustmenls. Any event
originating In the Seller-cantrolled LNG logistics ctain 'shall ohly be considered Force
Majeure If the Seller shows thal it exercised the diligence and redundancy expected of a
Reasonable and: Prudent Operator and that lhe even! was not:cavsed by its planning
decisions, schadullng errors, or equipmeni issues.

Paga 32 of BS [ CONFIDENTIAL




Docusign Envelape ID: 712D2601-8038-BDE2- 820 2-EAD347RA037S

@@ R%

o

REP 3PPO.0314.20TPG2

12.7 Duration and Termination Rights

Force Majeure relief shall begin when the event actually prevents performance, regardless of
when notice is provided. If Seller is unable to perform Rs service obligations dus to & Force
Maleure evernt for ninely (90) consecutive:days, or for sixly (60) days If Seller is not making
diiigent, goad-faith efforls to résolve the disruption, the Buyer may terminate this Agreement
without penally upon wrifien notice, In.such case; the Buyer shall only be responsible for

undisputed amounls for services aclually delivered prior o the sfieclive terminalion date,

and shall not owe demobllization costs, Termination Paymenl or olher compensalmn
12.8 Alignment with COD Ohligations and Event of Default Triggers

Notwithstanding any other proviston of this Aricle xii Furcé Majetire relief shall nol operale

1o deféat or. paslpone the Event of Default liggera set forth in Adicle VIl (Liguidated

Damages), Aricle XV (Terimination), or -Exhibit C 4 C.3 (Pedormance Bond Triggering
Evenis) wiere fhe unhdeflying event. arises from Sefler's pre-COD obligations, intiuding but
not limited 1o permittmg. Interconnection, LNG infrastruciure deployment, eqtipment
delivery. or . commissioning. Specifically: (i) the Day- 150 Deployment Period deadiine
thrashold under Section 8,2 shall ba talled, if at all, only by Force Majeure evenls that salisfy.
Section 12,6 and that affect operations beyond Seller's reastnable contis]; and (i) Buyer's
right o a short fall draw upon the Performance Bond pursuant fo Exhibit C 1 C.3 for failure to
achieve COD by Day 150 shall not be impaired by any claim of Force Majeire relief
unrefated to the operational obligations of the Facilily.

ARTICLE Xlll - REPRESENTATIONS, WARRANTIES, AND LIABILITIES

13.1 Representations and Warranties

Each Party represents-and warrants, as of the Effeclive Date and throughtul the Term, thal
it has full ledal authority and capacity to execiite and perform this Agreeiment. The Seller
represenls that it is a corporation or limited Ilabiliiy company duly organized, valldly existing.
and in good standing under the laws of its jurisdiction of forimation, -and hal it is duly
authorized to condupt business in all jurisdictions required for the pedormance of ‘its
nhligations under this Agreement.

The Buyer, as a public corporation and governmentat instrumentality of the Commonwealth
of Puerte Rico; represenis that it has obtaingd all required governmental, statutory,
regulatory, and fiscal approvais under applicable law, including approvals required under
PROMESA, lhe Flscal Agency and Finantial Adyisory Authority, the Oversight Board, and
any applicable Title 1l requirements. Buyer further represents thal all paymeni obfigalions
Under this Agresment constitute “Current Expenses" within tha meaning of tha PREPA Trust
Agreemenl and standard pullic ulility practics, and are essenllal for the conlinusd operation
of lis eleciical system.

Each Parly represents thal the execution, delivery, and performance of this Agreement have

been duly aulhorized and do not violale any applicable law, corporale governance
requitfement, or conliactual obligation. This Agreement constitules a valid -and’ binding

obligation of each Parly, enfcrceable in accordance with ils terms,

Notwithstanding any olher provision, bolh Pariies expressly acknowledge that all Buyer
payment . obligations under this Agreerment are inlended to ba lreated and classified as
"Current Expenses" under the PREPA Trust Agreement and Title HHl of PROMESA. As a
condition precedent to payment, this classification musl be validaled in wriling by the legal
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IN WITNESS WH caused thls Agreement {o be executed by
thelr dulyauthorkz. . __ . _._ . _.2firstwrilten above,
Puﬂ..-_ wud - — b _a. . ... .. & .mk. LAN
By: .'
Mar
Exar
Enohantad Rock,
r—l
By. ___L&
Jhet- trtets
o ean Operalions

Reyes Contraclor Group, Inc,

r— gy

B ’ Dmmu t:$
N

Tl
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Members
Ancdrow G, Biggs
John £, Nixon
Defiy A, Roso

Robaot T Mujica Ir.
Executive Director

Arthui 1 Gonzalez
Chair and Board Meimber

BY ELE IC MAI

June 2, 2026

Mr. Alexis G. Rivera Medina
General Counsel
Puerto Rico Electric Power Aulhority

Re: Power Expectations, LLC; Enchanted Rock; and Reyes Contractor, LLLC
(RFP No. 3PPO-0314-20-TPG2 — Temporary Power Gencration)

Dear Mr. Rivera Medina,

On May 8, 2026, the Financial Oversight and Management Board for Puerto Rico (the “Oversight
Board”)approved the proposed power generation contract between the Pucrto Rico Electric Power
Authority (“"PREPA"), as buyer, and each of Power Expectations, LLC; Enchanted Rock; and
Reyes Contractor, LLC (ointly, the “Seller) (the “Proposed Contract™) in accordance with the
Oversight Board’s Contract Review Policy established pursuant to Section 204(b)(2) of
PROMESA. Pursuant to the Proposed Contract, the Seller shall depioy, install, operate, and
maintain fcmporary power generation units at the Aguirre Power Plant with an aggregate capacity
of 400 MW (the “Project™).!

The Oversight Board’s approval of the Proposed Contract was conditioned on the Government
implementing certain revisions addressing three kcy arcas: (i) project execution and deployment,
(if) performance guarantees, and (iii) fuel structure and fixed price assurances, Specifically, the
Oversight Board required revisions establishing enforceable projeet milestones and reporting
obligations, liquidated damages and termination remedies associated with failure to achieve
commercial operation, alignment of Force Majeure provisions with performance obligations, a
defined payment and performance bond structure, and provisions ¢stablishing liquefied natural gas

I Request for Proposals No. 3PPO-0314-20-TPG2 was issued by the Third-Party Procurement Office (“3PPO") on
July 15, 2025 in response to the Puerto Rico Energy Bureau’s (“PREB™) directive to address the emergency related to
an anficipated generation shorlfall of approximately 700 1o 850 MW and stabilize system reliability. See PREB’s
Resolution and Order dated darch 19, 2025 in case no. NEPR-MI-2024-0005.
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("LNG"} as the primary fuel whilc appropriately allocating risks and costs associated with diesel
operation.

On May 29, 2026, at 5:29 p.m. AST, the 3PPO submitted to the Oversight Board, on behalf of
PREPA, the final execution version of the Proposed Contract, incorporating the revisions required
by the Oversight Board’s May 8, 2026 conditional approval letter. After reviewing the revised
Proposed Contract, the Oversight Board concludes that the comditions for appreval of the
Proposed Contyact have been satisfied.

The Oversight Board’s review of the Proposed Coniract focused on ensuring that the Project is
supported by appropriate contractual safeguards and accountability mechanisms intended to
protect the interests of PREPA, ratepayers, and the people of Puerto Rico. Through multipie
requests for information and detailed engagement with PREPA, the 3PPO, and the Energy Czar,
the Oversight Board identified important risks and concerns and determined that additional
contractual protections were nicecssary before the Proposed Contract could be executed.? The
revised Proposed Contract includes stronger saleguards, clearer accountability measures, and
enhanced protections designed to mitigate risks and better ensure that the Project delivers its
intended benefits to the people of Puerto Rico. It demonstrates how rigorous review and
constructive engagement among the parties can produce stronger agreements, while promoting
transparency and increasing the public’s faith in the government contracting process.

1. Project Schedule and Performance Enforcement

The revised Proposed Contract assumes an accelerated deployment timeline. It incorporates a
detailed project schedule and performance enforcement framework, including a defined
deployment period of 90 to 150 days, specific deployment milestiones, milestone reporting
requirements, bi-weekly and weekly compliance reporting through achicvement of the
Commercial Operation Date (“COD”), deployment delay liquidated damages, termination rights
associated with failure to achicve COD, and proccdures governing schedule relief,

These revisions provide PREPA with both visibility into the Seller’s progress and the contractual
tools necessary to monitor and enforce achievement of COD, thereby helping to ensure the timely
delivery of the additional energy supply contemplated by the Project.

Furthermore, the revised Proposed Contract aligns Force Majeure provisions with milestone
obligations, liquidated damages, and termination remedies through defincd notice, mitigation, and
schedule-relief procedures, thereby supporting enforceability of the Seller’s deployment and
performance obligations.

2. Payment and Performance Guarantees

The revised Proposed Contract incorporates a defined Performance Boud structure and related
enforcement mechantsms, including specified bonding requirements applicable during the pre-

2 See the Oversight Board’s letters dated February 13, 2026 and March 26, 2026.
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COD and operational phases of the Project, Perlormance Bond triggering events, and remedies
available to PREPA in the event of Seller non-performance. It further links the Performance Bond
and related performance security mechanisms to deploynent obligations, operational performance
requirements, liquidated damages provisions, and termination remedies established under the
Proposcd Contract,

3. Tuel Structure and Fixed Price Assurances

The revised Proposed Contract establishcs LNG as the primary fuel source and requires the Scller,
as a condition precedent to COD, to demonstrate that LNG procurement, transportation, storage,
regasification infrastructure, binding LNG supply arrangements, and required operational permits
are fully in place and operational. Further, diesel-based operation is limited to specifically defined
contingency scenarios, including Seller Fuel Default, Force Majeure events affecting LNG supply,
or declared grid emergencics, The revised Proposed Contract further defines the allocation of
diesel-related costs and responsibilitics and establishes a framework intended to reduce unceriainty
regarding fuel-related cost allocation and risk responsibility.

In addition, the revised Proposed Contract establishes a defined Operational Rate of $0.160 per
kWh for cnergy generated and delivered, exclusive of fuel costs, fuel reimbursements, fuel
adjustments, pass-through fuel charges, taxes, penalties, liquidated damages, and other separate
charges, thercby providing additional safeguards regarding compensation and fuel-related cost
allocation,

Finally, we note that during the Oversight Board’s review of the Proposed Contract PREPA
indicated that federal funding is not contemplated for the Project. Howcver, the revised Propoged
Contract contains a provision indicating that FEMA funding may be songht for interconnection-
related costs. Accordingly, should PREPA seek federal funding in connection with the Proposed
Contract, PREPA must ensure compliance with all applicable federal laws, regulations, guidance,
and grant requirements, including the requirements set forth in 2 CF.R. Part 200, Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.

The Oversight Board understands that the revisions incorporated into the Proposed Contract
address the conditions set forth in its May 8, 2026 conditional approval Iciter and strengthen the
contractual framework governing project execution, performance security, and fuel-related risk
allocation. Collectively, these revisions facilitate achievement of COD, strengthen the
Government’s ability to enforce the Seller’s contractual obligations, and support efforts to address
Puerto Rico’s encrgy emergency and near-term generation necds.

Accordingly, the parties may proceed with the execution of the Proposed Contract.

This letter is delivered as of the date hereof and we reserve the right to provide additional
observations and modify this letter based on information the Oversight Board was nol directed to
when the review was conducted. In addition, during the course of our review, we may receive
information that we may refer 1o the relevant authorities.
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Sincerely,

JALlle M, L I'LUUI.)"
General Counsel
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BY ELECTRONIC MAIL
May 8, 2026

Mr. Alexis G. Rivera Medina
General Counscl
Pueito Rico Electric Power Authority

Re: Power Expectations, LLC; Enchanted Rock; and Reyes Contractor, LLC
{RFP No. 3PP0O-0314-20-TPG2 - Temporary Power Generation)

Dear Mr. Rivera Medina,

In accordance with the Contract Review Policy (the “Policy”) of the Financial Oversight and Man-
agement Board for Pucrto Rico {the “Owersight Board™), established pursuant to Scetion 204(b)}(2)
of PROMESA, we have reviewced the proposcd power generation contract between the Puerto Rico
Electric Power Authority (“PREPA”), as buyer, and each of Power Expectations, LL.C; Enchanted
Rock; and Reyes Contractor, LLC (jointly, the “Seller”) {the “Proposed Contract”).

On July 15, 2025, the Third-Party Procurement Office (*3PPQO”) issued procurement process no.
3PPO-0314-20-TPG2 (the “RFP”) pursuant to the directive of the Puerto Rico Energy Bureau
(“PREB”) to address the emergency related to an anticipated generation shortfall of approximately
700 to 850 megawatts (“MW™) and stabilize system reliability.! Following the procurement pro-
cess, the 3PPO awarded the Proposed Contract to the Seller approximately six months later and
PREPA submitted it fo the Oversight Board for review and approval en January 16, 2026.

1 See PREB’s Resolution and Order dated March 19, 2025 in case no. NEPR-MI-2024-0005. In March 2025, the 3PPO
issued procuremcnt process no, IPPO-0314-20-TPGI for the services contemplated under the Proposed Contract (the
“Original RFP*). During PREB's c¢valuation of the proposed contract resulling (ront the Original REP, PREB dirccted
the IPPO to rencgotiate pricing and incorporatc a longer term and reduced fixed rates. Understanding that these
dircctives constituted malerial connnercial changes, the 3PPO cancelled the Original RFP and subsequently issued the
RET that led 1o the Proposed Contract.

2 PREB approved the Proposed Cantract, determining its terms and conditions are prudent and reasonable and akign
with the public interest. See PRER’s Resolution and Order dated December | 1, 2025.
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The Proposed Contract reflects the Government’s efforts to address Puerto Rico’s energy emer-
gency and near-term generation needs. However, as currently structured, the Proposed Contract
raises certain concerns and involves certain risks that must be addressed prior to execufion in
order to ensure that the Proposed Contract promotes market competition and is not inconsistent
with the approved Fiscal Plan. These risks primarily relate to: (i) project execution and deploy-
ment, (ii) performance guarantees, and {iii} fixed price assurances. The Oversight Board raised
concerns in connection with these risks through multiple requests for information (“RFIs”) issued
during its review of the Proposed Contract, but such concerns remain to be addressed.?

Afler reviewing the Proposed Contract, the Oversight Board concludes “Approved with
Conditions.” Approval of the Proposed Contract is conditioned upon the Government
implementing the revisions set forth in Appendix A attached hereto. The requested revisions
seek to addvess the risks identified during the Oversight Board’s review of the Proposcd
Confract and increase generation capacity and energy reliability for the benefit of the people
of Puerio Rico.

PREPA must submit a revised version of the Proposed Contract to the Oversight Board in-
corporating the required revisions. The parties may not execute the Proposed Contract until
the Oversight Board determines, in its sole discretion, that the conditions sef forth herein
have heen satisfied. Once PREPA submits the revised version of the Proposed Contract to
the Oversight Board, we will review it on an expedited manner.

Our review is solely limited to compliance of the Proposed Contract with Scction 204(b)}(2) of
PROMESA, which seeks to ensure proposed coniracts prommole market competition and are not
inconsistent with approved Fiscal Plans. For the avoidance of douht, the review performed by the
Oversight Board does not constitute a legal review of the contractual documentation or the con-
tracting process, including without limitation: (i) compliance with contracting requircments under
applicable laws, nules, and regufations, both federal and local; and (if) compliance with applicable
laws, rules, and regulations governing procurement activities, both federal and local.

In addition, the Oversight Board has not engaged in any due diligence or background check with
respect to the contracting parties nor whether the contracting partics comply with the requircments
under the applicable contract. Any material changes to the Proposed Contract must be submitted
to the Oversight Board for review and approval prior to execution.

This letter is delivered as of the date hereof and we reserve the right to provide additional obser-
vations and modify this leiter based on information the Oversight Board was not dirccted to when
the review was conducted. In addition, during the course of our review, we may receive mfor-
mation that we may refer to the relevant authorities.

This letter is issued only to PREPA and solely with respect to the Proposed Contraet,

Sincerely,

! See the Oversight Board’s letters dated February |3, 2026 and March 26, 2026.
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JANMC A, Bl hUlll'}’
General Counsel
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PREPA —~ POWER EXPECTATIONS, LLC AND OTHERS

Background

This review covers the Proposed Contract between PREPA and the Scller for the deployment,
installation, operation, and maintenance of temporary power generation units at the Aguirre Power
Plant with an aggregate capacity of 400 MW (the “Project™).”

The Proposed Contract stems from the RFP issued by the 3PPO on July 15, 2025° pursuant to
PREB’s directive to address the emnergency related to an anticipated generation shortfall of ap-
proximately 800 MW expected by Summer 2025.

‘The Proposed Contract has a 10-year term and a phased deployment timeline between 90 and
150 days to achieve full commercial operation. The Proposcd Contract places primary financial
risk on the Seller and direct fiscal exposure to PREPA and ratepayers is limited. Specifically, it
provides for a fixed energy rate of $0.224/kWh under a performance-hased structure in which
PREPA is only obligated to pay for energy delivered, without minimum take-or-pay requirements
or guaranteed payments obligations.® The estimated maximum contract value is $5,886,720,000.7

PREPA has cerlified that (i) the cost of the Proposed Contract is a pass-through rate expenditure
with no budgetary impact, and (ii) the fonds to pay for the Proposed Contract are unrestricted,
unobligated and available without future encumbrances or restrictions, and will not be obligated
except for the payment of the Proposed Contract,

Moreover, pursuant to the Proposed Contract, the Seller is responsible for the procurement of lig-
uefied natural gas (VILNG™), as primary fuel, and bears responsibility for all interconnection, per-
mifting, and infrastructure necessary to deliver power to the grid. Diesel-based operation may be
required at any time upon PREPA’s request. In such case, PREPA shall supply diesel fucl, logistics
and its delivery infrastructure.

IKey Observations and Risks Cousiderations

The PREPA Fiscal Plan establishes a framework for the transformation of Puerto Rico’s energy
sector into a modern, efficient, resilient, fiscally responsibie system. It emphasizes the need to
improve system reliability and resource adequacy through coordinated planning, investment in
new generation capacity, integration of additional energy resources, and implementation of

4 Pursuant to the Proposed Contract, an additional site ity the Muuicipality of Yabucoa may be incorporated inio the
Proposed Contract upon PREB’s review and approval.,

$ Thiree proponents participated in the RFP, of which the Seller abtained the lowest evaluation score. 3PPO awarded
cantracts to the Seller and Gothass, LLC, The Oversight Board®s determination in connection with the Golhams, LLC
proposed contract shall he the subject ot a separate letter from the Oversight Board.

¢ The Proposed Conlract also includes termination for convenience provisions and associated payment obligations
under certain circumstances.

7 The estimated maximum contract vatue assumes a 75% capacity faclor (6,570 vearly hours of operation). Such
capacity factor was not certified by LUMA (the “System Operator™).
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demand-response measures to mitigate shortfalls, supported by appropriate technical analysis and
procurement disciphine. Achieving these objectives requires sustained investment and careful
alignment among system needs, resource planning, and procurement decisions,

Below, we identify a serics of concerns and risks that were raised by the Oversight Board through
multiple RFIs and remain to be addressed in order to ensure market competition and achieve the
Fiscal Plan’s abjectives of reliability, affordability, and overall sustainability of the electric system.

i Praoject Execution and Deployment

The Proposed Contract facks sufficient mechanisms to ensure timely and enforceable project
execution, While it establishes a phased deployment period between 90 and 150 days, it lacks
defined requirements for permittinig, interconnection, or infrastructure development. It also fails
to establish milestones leading to commercial operation or clear progress monitoring and reporting
requirements for the Seller against which PREPA can measure the Seller’s performance or address
any delays.

As aresuit, the Government lacks adequate contractual tools to monitor project progress, identify
delays, and ensure delivery of the agreed capacity within the required timeframe.

Furthermore, the Proposed Contract also fails to properly define liguidated damages, allowable
delays, or termination thresholds in the event the Seller does not achieve the commercial operation
date (“COD™). In addition, it does not align Force Majeure provisions with COD obligations and
Event of Default triggers, further limiting the Government’s ability to enforce timely performance.

ii. Performance Guarantees

The Proposcd Contract lacks a defined payment and performance bond framework., Without
clearly defined payment and performance bond requirements, the Proposed Conlract provides
limited financial safegnards and assurance that the Seller will meet its contractual obligations.

The REP required a bid bond representing 5% of the praject bid. The procurement file reflects that
the Seller originally submiited a surety-backed bid bond of $300,000, representing 5% of the
Seller’s proposat value.® According to the procurement file, the bid bond was deemed potentially
insufficient in light of the scope, magnitude, technical complexity, and overall costs associated
with the Project.” We also note that, according to the procurement file, the surety-backed bid bond

¢ According (o the Uniled Surety & Tadermity Compuany, the Setler’s original bid bond was based on a projeci bid of
$6,000,000,

% According to the submitted documentation, the Seller submitted a revised bid bond of $6,000,000. The procureincnt
record reflects inconsistet representations regarding the underlying project bid value supporting such bond, including
references to project values of $120,000,000 and $300,000,000, neither of which aligns with the Praposed Contract’s
estimated maximnn value. [n all cases, the reported bid bond amount 13 materially insufficient when compared against
the Proposed Conlract’s estimated maximuom value of $5,886,720,000.
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submitted by the Seller erroneously rcferred to an incorrect project name and date, seemingly tied
the Original RFP. '

In addition to the risks associated with the Seller’s financial capacity, there are notable deficiencies
and concerns regarding the Seller’s experience in similar projects. The procurement file reflects
the limited utility-scale experience of certain project participants particularly in light of the scope
and complexity of the Project.

The allocation of financial risk to the Seller limits direct exposure to PREPA. Nevertheless, the
Seller’s putported limited financial capacity and experience raise doubts regarding the viability
and bankability of the Project in the absence of any financial commitments from PREPA."

The Proposed Contract’s objective of increased energy 1cliability depends largely on the Seller’s
ability to finance, execute, and operate the Project throughout the proposed 10-year term.
[ncorporating a Payment and Performance Bond framework into the Proposed Contract is therefore
essential to mitigate such execution risk.

R Fixed Price Assurances

The Proposed Contract establishes a fixed energy rate of $0.224/kWh solely for LNG-based
operation. However, it lacks assurances that LNG infrastructure will be in place priar to COD,
resulting in uncertainty rcgarding both cost cxposure and operational incentives.

The Proposed Contract assigns the Selter full responsibility for ILNG procurement, delivery,
storage, and regasification. However, it does not identify the logistical framework necessary to
support an LNG-based operation, imcluding permitting, fuel supply arrangements, and
transportation and delivery infrasiructure. The responses to the RFIs issued by the Oversight Board
do not clarify this aspect even though it is essential fo achieving commercial operation and
maintaining the fixed price.

Furthermore, we note that the Proposed Contract provides for diesel-based operations at any time
at PREPA’s rcquest. However, it docs not allocate fucl costs or define the resulting financial
impact on PREPA and ratepayers m conncction with diesel-based operation. This creates
misalignment between pricing assumptions and operational incentives and introduces considerable
cost risk, particularly if LNG is unavailable.

iv. System Planuing

During its review of the Proposed Contract, the Qversight Board raised questions about lack of
system planning and coordination efforts. Key elements, such as the contracted capacity, contract

' The Qversight Board requested clarification (rom the 3PPO regarding which procurement stakeholder authorized
the acceptance of the Selter’s bid bond as conipliant. However, the 3PPO could not provide a response.

Y Considering that the Proposed Contract does not inciude guaranteed revemtes for the Seller, the Oversight Board
requested the financial model inderlying the Proposed Contract. On April 4, 2026, the 3PPO indicated that such model
was not required, purportedly because it would not be determinative of PREPA’s financial abligations. Thus, the
Oversight Bioard could not contirm the Seller’s ability to service its external financial obligations.
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term, and project site selection were not supported by targeted technical analysis. Instead, the
estimated maximum contract value reties on assumed utilization levels that are not supported by
certified economic dispatch modeling or resource planning projections trom the System Operator.

Furthermore, it remains unclear how the 10-ycar proposed term: aligns with the emergency nature
of' the RFP and the anticipated integration of new generation sources. These resources include 164
MW of battery energy storage system (BESS) capacity and the planned restoration af Unit #1 of
the Aguirre site. To date, PREPA has not submnitted to the Oversight Board any interconnection
assessment or agreement between the Seller and the System Operator, nor have the relevant
stakeholders confirmed that the Proposed Contract will not interfere with the interconnection
capacity of thuse ptanned projects.

During the Oversight Board’s review of the Proposed Contract, PREPA indicated that finatl design
determinations and interconnection requirements will be completed following the exccution of the
Proposed Contract, Deferring critical system planning and integration considerations to until after
confract execution increases the risk of misalignment with system needs, interconnection
constraints, and planned resource additions.

V. Procurcment Consistency with Best Practices

Finally, the Oversight Board reiterates its concerns regarding the procurement process leading to
the Proposed Contract vis-a-vis the Oversight Board’s mandate to ensure that proposed contracts
promote market competition, We note that during the procurement process, the 3PPO, on behalf
of the procurement stakcholders, allowed deviations from certain RFP requirements. For instance,
3PPO waived certain bid bond requirements, introduced the Government’s non-negotiable terms
after submission of proposals,’ and selected the Seller as the awarded proponent despite its
ranking as the lowest-scored proponent.

In addition, the procurement file does not clearly demonsirate how the final award decision
reconciles with the documented evaluation results or whether all evaluation criteria were applied
consistently across all proponents throughout the procureinent process.

The Oversight Board recognizes the ecmergency nature of the RFP and the urgent need to address
near-term generation shortfalls and improve energy reliability. However, even in this scenario, the
deviations from best procurement practice set forth above, and identified hy the Oversight Board
during its review process, underscore the need for stronger adherence to such practices in future
procurement processes in order to promote market competition and increase the public’s faith in
govemment contracting.

I The non-negotiable terms required by the 3PPO include: (i) no “take-or-pay” provisions; (i) no requirement for a
tetter of credit, surety bend, or any other ferm of financial guarantee as condition precedent for contract execulion;
(iil) no capacity payments; (iv) no separate costs for mobilization or demaobilizations; and (v) references to minimum
hours as non-binding.
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Conditions and Required Government Actions

In light of the above-mentioned concerns and risks, the Oversight Board’s approval of the Pro-
posed Contract is conditioned upon the Government immplementing the following revisions o
the Proposed Contract, PREPA must submit the revised version of the Proposcd Contract
for the Oversight Board’s review and approval prior te execution.

1. Project Schedule and Performance Enforcement
Define milestones for project schedule, including permitting, intcrconnection,
infrastructure deployment, and achievement of COD; and require the Seller to submit
weekly reports demonstrating compliance with such milestones.

The Proposed Contract must establish liquidated damages, allowable delays, and termina-
tion provisions tied to failure to achieve COD; and require default notifications from the
Seller and reasonable cure periods in the event of any failure by the Seller to meet its obli-
gations. The Proposed Contract must also establish that failure by the Seller to achicve
COD within the applicable timeline, including any allowable delays, shall constitute
grounds for terniination of the Proposed Contract.

In addition, the Proposed Contract must align Force Majeure provisions with these perfor-
mance obligations and Event of Default triggers to ensure that relief from performance
does not undermine enforceability of the COD and related obligations.

2. Payment and Performance Guarantees
Establish a payment and performance bond structure with a defined methodology for cal-
culating annnal coverage, with (i) surety coverage equal to 100% of project obligations
through COD, and (ii) minimum coverage equal to 20% of the projected annual contract
value during the operational phase, based on a fixed and clearly defined value."

3. Fuel Structure and Fixed Price Assurances
Establish LNG as the primary fuel, with LNG-based operation designated as the primary
mode of operation and diescl-based operation as secondary. Further, the Proposed Contract
must require LNG-based operation prior 1o COD and limit diesel operation to defined con-
tingency scenarios. The Proposed Contract must also allocate costs associated with diesel
operation to ensure that PREPA and ratepayers are not exposed to unquantified costs.

PREPA is expected to inform the Oversight Board of any budgetary differences other than those
specificd in Appendix A to the Policy (Contract Submission Questionnaire) and to request a re-
review of the Proposed Contract should any changes occur,

This review was conducted on the basis of information submitted by PREPA. The Oversight Board
has not independently verified the information included in the submission, Should the Oversight

13 putsuant to Exhibit C of the Proposed Contract, a Payment and Performance Tond will be incorporated upon
contract execution, However, it does not clearly define the bonding requirements. The specific bonding struchure was
tater introduced by the 3PPO in response lo an RFT from Oversight Bourd.
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Board become aware of any inaccuracies or misrepresentations — whether intentional or not — it
would re-evaluate its assessment.






