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THIS POWER PURCHASE AND OPER.ATING AGREEMENT ls made this 10 of Jtme, 2026 
(tile "Effective Date") BETWEEN: 

1. Power Expectations, LLO (hereinafter called lhe "Seller'); and a llmlled Uablllly 
company orga.nlzed under the Jaws of Puerto Rico, with Us principal ofnce at 

,, and authorized to do 
businflss In the Commonwealth of Puerto Rico and herein represenled by Landon 
Gallagher I coo. of legal age, married or single, and a resident or 
who ls duly authmlzed to enter Into this Agreement as ce11ined by !he Resolullon datttd 

G/1011026 

2. Ettchnnted Rocle, LLC (hereinafter called the "Seller'); sncJ a llmlted llebillly compa1w 
organized ltndar the laws of Te>cas, wUh l!s prlnclpa l., 

, and allthotlzed lo do business In the Commonwealth of Puerto 
Rloo and herein ,epresentecJ by Jhoby Weaks, COO-Caribbean Oper.atlons1 of legal age, 
married or single, an(I a resident of the state of Texas Who is duly aulhotlzed lo enter 
lnlo this Agreement a~ cArlified by Iha Resolulioll dated __Q/_~10/_20~26 _____ _ 

3, Royos Contrnctor Group, Inc. (h<irolnafler called lhe "Seller"); and a llmiled liability 
company organized under lhe laws or Puerto Rloo, with its principal office al 66 Calle. 
Carazo, /\Hos, Guaynabo, PR 00960, and authorized to do business In the 
Commonwealth of Pueilo Rico and herein represented by Denis Rey~s1 Presldenl, of 
le.g~l 1tge, married or single, and a resident of San Juan, Puerto Rico wllu Is duly 
a~\W9JRl' to enter Into this Agreement as cerURed t>y t11e Resolullon dated 

4, PUERTO RICO EU:CTRIC POWER AUTHORITY ("PREPA"} (harernaller called the 
·ouyer'), a public corporation end governmenlal lnstrumenlalll~ of lhe Commol'lweallh of 
Puerto Rico, c,aated by an Act of 2 May 10411 No. 03, as amended, with Its prlr1clpal 
place of bu&lness at ,, represented 
Us Execullve Dlrector1 Mary C, Zapata Acosta, of legal age, marrted, professlom11 
en{jlneer and resident of 

Sel!er and auye, shall each be u 11Pa,ly11 and, together, the "Parlles." 

WITNESSETH 

(A) WHEREAS, on January 24, 2023, !he Puerto Rico Public-Private Parlnerslllps Authorlly 
("PJA"), the Puerlo Rico Electric Power Aulhorily ("PREPA"). and Genera PR LLC 
("GMera") entered Into the Puorto Rico The1mel Geoerallon FaclllUas Operation end 
Maintenance Agreement (the "Genetalfon O&M Agreement"), whereby Genera beca111e lhe 
01)erator of !he legacy Generation Assets (as deffoed therein) as agent of PREPA; 

(B) WHEREAS, PRE PA, by virtue of Act No. 83 of May 2, 1941, as amen(led ("Act 83"), has 
the aultlorily lo engage se,vices necessary and convenient to pursue Its programs 1:1nd 
tesponslblllties; 

(C) WHl:REAS, pursuant to tha Generallon O8.M Ag,eemenl, PREPA designated and 
appointed Genera as its agent; 
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(D} WHEREAS, the Third-Parly Procurement Office ("3PPO1'} was established under the 
P3A, as mandated by the Puerto Rico Electric System Transforn,aHon Act (Acl No. 120-
2018} and lhe Puerto Rico Publlc-Ptlva(e Parlnersl1ips Act (Acl No. 29-2009), lo carry oul 
procurement aclioris for publir;-privale partnership inllialives where oHlclal cenflicls of 
interest may arise, Including procureme;1t actions related lo PREPA; 

(E) WHEREAS. the Puerto Rico Energy Bureau {"PREB"}, through Resolution NEPR-Ml-
2023-0004, identified a polent!al ·conflict of interest In connection wllh Genera's role and 
therefore authorized and instructed the 3PPO to act as the procurnrnf!nl entity ror Iha 
tempora,y emergenoy generation project and to issue the corresponding Request for 
Proposals; 

(F) WHEREAS, allhough It was inillally contemplated that Genera would execute the power 
pwch~se agreement, fur1her legal and contractual review confirmed thal Genera, In Its 
capacity as operator under the Generation O&M Agreemenl, is not authorized to contract ror 
the purchase of power on its own behalf, and thus, PREPA must serve as the signatof}' party 
to this Power Generation Sale a11d Purchase Agreement; 

(G) WHEREAS, federal funds may potentially be soUghl lhrollgh FEMA Project Worksheets 
for Aguirre or H applicable any Additional Sile under Iha mlUgallon program to cover 
interconnection-related costs, Acoordingly, PRE PA and lhe 3PPO have followed applicable 
federal procurement at\d cost prlnclples ancl t1ave opted to Itemize lhe lnterconnacllon oosts 
independently, In Clase FEMA ultimqtely agrees to fund those costs: 

(M) WHEREAS, the proposed power generalion solutions rnust utilize proven, high-efficiency 
technology, such as combinj:'!d cycle or reciprocating engines, and Include state-of•the•&rt 
envlronmental control and monitoring systems. The system must meet a minimum annua.l 
equivalent availability factor of 95% of lhe COP wJ,ich Is the power avallallflily requirement; 

(I) WHEREAS, ttie SELLER shall provide an emergency relsponso plan dataillng how their 
sotulion withstands hurrtca"es, inc,11ding specl(ic reslstanc.e to wind speeds and slorn, surg.e 
levels. The plan shall outline sustained operation capabllilies, procedures for temporary 
deployment, and Um time required to restore full operation a.I capacity after a hurricane event 
The units must integrate into Puerto Rico's T ,ansmlssion & Dislribulion (T&D) infrastructure 
without requiring significant upgrades. The project must fully comply with all procurement 
and operational guide!ines eslablished by the 3PPO. Additrcmally, the prof~cl must oomply 
with environmental regulaHons, including, but not limited lo: th~ Cfean Waler Act, Glean Air 
Act, New Source Performance Standards, Hazatdous Air Pollulanl Standards, Spill 
Prevention Control & Countermeasure requirements, Facility Response Plans, waste 
disposal regulations. constmclion and operating pe,mlts. and any rutura permits and 
modifioalions reqtlired under local and federal plans. Tile proponent must also adhere to lhe 
PREl3's requirernenl for competitive. procurement to secure the most favorable economic 
and technical concJilions for PREPA, ensuring transpa.rency anc1 best value for fatepayers; 

(J) WHEREAS, PRE PA requires secure temporary Power Genera.lion uni($ to suppon the 
Puerto Rico grld; an.cl 

(K) WHERl:AS, to address such requirement. and with lhe expre~s aulhorilation by the 
PREB, lhe 3PPO issued Request for Proposals !3PPO·0314-20~TPG2, in which ii sought 
bids to deliver Power Generation solullons lo me requested silos, provide for lhe 
vaporization or such LNG in Regas l::qulpment (as defined below), and deliver Power 
Generation to the Generation Units, and Seller was selected to deliver LNG, secure use of 
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the requlred Regas Equipment. and supply $U.Ch Powe, Generation to Buyar at the Delivery 
Points pursuant to lhe torm of Power GeneratJon Sais and Purnhase Agreemf:!nt published 
as part of ttle lo supply and operate moclular, temporary power 
genaration facilities totaling 400 MW. 

(L) WHEREAS, lhe Puerlo Rico Ene,gy Bureau ("PREB'') has determined lhat a rirm 
capacity of 3,000 megawatts (MW) Is essential to stabilize the electric system and ensure 
,lhe reliable delivery of eleclriclly, parlioularly during periods of emergency, forced outagl:!s, 
elevated demand, scheduled maintenance or generation unlls, and overall grid stress. 

NOW, THEREFORE, Saller and Buyer lu=ireby agree as follows: 

ARTIC.LE I - DEFINITIONS AND INTERPRETATION 

1.1 Oefinllions 

In lhl!i Agreement, unress the context othecwise requires, lhe following rerms shall have u,e 
meanings set forth below 

"3PP0" means the Third-Party Procurement Office, eslabllshed Under lhe Puerto Rico 
Pt.Jblic-P,ivata Parinecshlps Authority (P3A) to manage proc1,Jre,nenl rnlated lo Public-Private 
Pa,1ner$hlps, Including this Agreemenl 

"Actual Diesel Cost" means lhe dooumanted and verifiable total cost actually Incurred by 
Buyer In c<;mnectio11 with cl iesel-ba.sed operatibn of the Facility dUring the applicable period, 
including, without llmita.llon: (I) the aolual delivered cost of diesel fuel, (ii) lransporlatian, 
logistics, trucking, handllng, storage, and delivery costs; (lil) fuel addllive:s and lre~lment 
costs; (iv) temporary fuel infrastwcture and operattonal support costs; (v} incremental 
operation and maintenance costs allribult1ble to diesel operation; and (vi) a,w taxes, fees, or 
surcharges directly associated with diesel procurement or use, all a.s reasonably supported 
by Invoices, purchase orders, operational records, or other supporting documenlation. • 

"Addlllon'II Sito" o,eans the generation slle proposed in lhe Municipality ofYabucoa, 
Puerto Rico, Which r'nay be ln9orporaled Into this Agreement (fpon review Md appmval by 
lhe Puerto Rico Energy Bureau (PREB). The Inclusion, activation. and use of the Additional 
Site shall not bft oftecllve unless and until such PREB approval is obtafned, and all related 
regulatory, lachn1oal, and operallonaf requlremanls applicc1ble lo the Site have been 
satisfied. 
11Arflllate" means ii'I rnlaliol\ t() a Pa1ty, any company, corporation, paflnershlp, or olher 
legal entity that (a) is directly or lndlref;lly controlled by such Pany, (b) dir~clly or Indirectly 
controls s~tch Party; or {c) is directly or Indirectly conltolled by on anmy that afso, dlrl;:!otly nr 
indirectly, conlrols such Party, 

"Aoreement'' means this Power P1,.1rchase and Operating Agre.ement; together Willi all 
Exhibits, Annexes, Schedlltes, aild Amendments, -as t'r'lay Lio modified from time lo lime. 

"Agulrro Power Plant anrt If appllcaf>Je any addlUonal sUe" means the e><istlng 
generation facilities and/or greenfield locations in P1,.1er(o Rico where the Seller Is reqt1lred to 
deploy .:ind integrate the Land-Basecl Power Generation 5ollltion into the 115 kV or 230 kV 
swikhyards. 
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"At>p,tc~JJle Law'' meerv, ahy,stat~l~, l~;;t~y. ~onvenllon, ragulatrQn. rule, p~tlti!t1 <;lireotive, 
otdElr, or c.(e~re.e is~ue_g hy any Govemment~I At1.thqri~y ~ppllcable tq ,J~e Pi3riqrm~nce orthis 
Agr!:Jemant; ·inclui;Jing·, ~ut nqt llmiled .to: Th~ Pµ9.rfo R.l~o Electric Pc;,wer, Ault}Qtlly 
Revitaliza\Jqn Ac~; iha PuerJo RIQ<? Qversig!1I, Man~g~m~nt; and l:9pnomlc Stablilty A9t 
(PRDMESA); T·he Clean A.ir Ac.\.'Cleao ·wa.t~, Act and olh~r:app.llc~bl~ envir~mme.nl~ 
regulations. 

"Avallablilty. Ponalty" me.ans ihe financial penalty payable pySeller to Buyer when ·seller's 
PQwer:Avii!U~bjlity fall~·~IQW the required threshol(J, calp4IF-1ted ill acc;orda·nce Wl!h Section 
8:3 of 'hi.~ .. Agr~eh1et1f. 

•ieuah1f!H o~y'! meahs a day olher than satu~ay. Sunday, bt a public holiday tn Puerto 
f{fco or Un.it~ States. 

"BUyor" )nea.ns'lh~ Pl,lellQ ~(CO Eleclrip Power Ai1tholity (PR..EPA), 

"COO11
: . tn~i:in~ lhe (f~te .or which the pow~r:gener,at(on.~y$le~n I$ tuUy. deplQyed, {~~led, and 

supplying power to fhe ~rid. 

''COP" m~ims the Corytinuous Operating Power. ~efined a!:! ·toe maximum power ·outp_ut ihal 
tha p~ner~to( $e,l ,~ 9€1P.abll:i i:,(delill~fi.ng ~~nli.ntJq\f~IY ·wnu~ $Ll(>P,ly/119 :a·cgnstanteleg\fl~I 
load; ,wh~tl pper~ted (QT ~n: ~,ri11111it~t1 num_per of hpur~.per,y~ar unda(the agr.eed oparaling 
condfiions and .su.1;,JEaof fo the applicable maintet1ance lnte.ivals. • 

"C.aotroi01
. means .toe banefi,cJal ownl:!r_sh;p, ell:h~r dire~lly or;nairecHy, of· 50% or r,nofff voling 

rigbls In a'lleiiti(y,.or lhe obllity 1~hilr.e.ct its'matiag·ernenl ~mlpollole~. • 
11De.fivar.y Polhl11 roeans the p!)ysjcal locaJion .wh~re lhe po.war gelieralion .units iOlij(connect 
wlih the Buyef s fransn'll$s1on infra.structure, sp~ificatJy at the 230 kV tWitohyard al Ag~Jt,a 
or .an Additional SIie opl(t?n ~l 115 ~V.:6r 23~ kV swit<;hy~nJ, • 
11o~p.Joym!,lt1t P"'~Y Ltqurm,te.ct o.~m,u,ij'.' m~~"~.\he lfquictatecJdainage,s pay.aJ>le ~Y 
Seller l9. Buye, tor each clay thai COP Is delayed beyond the Peploymenl-PertQd, rialol)lated 
in. ~pc~rdi;'!ridl\t wil.fi SecJiolB,i o( .this Agree1n~nt. • 

''Oeploynuml Pe.ri9d" meqm~ Jh~ p1;1riod of'nln~ly .(90). to Qr'le tiLilid.(~d fitty (16.0)'Qay,s 
following the ~x.~cu~ion -pflhts t\9te~~ent. t,Ju,rfog w)ltch.· the $1:1U~r·$llall ~se.pom~i,n¢1aliy 
reasonable best eff.artsJo have·.lhe .COP-ratijd poWer,.gene.ratlOn $OIUliQO fully deployed, 
operaJipi:t~li.an" ir)teroo'nne.~•~~ to lh~ ~uy.er'.s-fransml$1>ion grid. • • 

"Plsp~t~•• mf;ians shall have lhe rneMlng s~.t foro1· iri Art1cte· XX (Setuehworof OJ~pul~s). 

"Eff~ctlve Date" ·means the date on Which Uifs Agi'~81l'.181)1 ls executed and· beco111es te_gal/y 
blndln9: 

Ellgll>Je·pc,,noblll.z~tlon Cost,". n:iero1s· Seller's.actual, r~as9nat>le; ,doc;urh~nted, tmd 
(,lnaV6ldql:JI~ out-.of-:poc.ket .cosls dire.oily lnci.ir,a~ to dl.~inanllej dl~~<mne,ctJ rem9ve, 
trat)sporl. and de111ot,tllze the ·Temporary Power -GeheratlQn Units; frt101. the, Pr'!;!Jeaf'Slte 
following a Buy~rTer01l_,:iati~n forConv,~nlei'lce occurring duiinQ the first lhiity;-sj).( (3fi) 
ino.tiths.tol1QYi111g COtl. Etiglpl~. D~mobj!lzaU~nOo$~S shall ~e limil,ed.st~i.~Ut .lo d.{tect 
clem9,bJ1i;zation-ie_latec1 ·t;txp.e.rt':l~~ ,and sJtall expr~S,Sif~x~,~~e, ~,,y lost p1.qnf~, fu.tµre. 
revenues-; remaining conlract yaflle, return on investment/ financfng costs, brecikage costs, 
Intern~, qverM.ad, ~afptir~te al,09a~ons., ·e~paciaJlon ~a,ma.ge.s, periallies QW'ed.. to­
sttbc.ontraclQis ~r,a.fflliale& unl~S.~.pr~ViQU~I/ apprpy~ci. In Writing· by ByY~t; CO,!iJS,~~socialed 
with replacarnetit p(e1fecls c:ir 're~eploy·me11I Qf eq_ufp/lienl, cqsts al/eady amorUied, 
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recove1-ed, reimbursed, or otherwise included in the Contract Rate. allcf any mark"ltr>, fee, 
co11tl11geric:y, or profit component of any klnCl. 

"Environ mental Compliance" means adherence lo all applicable federal, slale, and local 
environmental ,egulalions, lnch,.1dlng b1.1t not llmllecl to the requirements of Ille EPA, NOAA, 
and f'ue-rto Rico environmental authorilles. 
11f.PN' means tile Unite(! Stntes Environmental Protection Agenq.y, which enrorces 
arwironmental protection standards applicable lQ power generation projecls. 

"Equipment" means the power generation units, transformers. sWitcl\gear. ruel storago 
facilllles1 Md all an<!illaty ll'lftastructure necessary to provide 400 MW of COP-rated 
ganerallon capacity at Aguirre and if qppllcable al the adc.liUonal site. 

"Event of Default" means the occt1rrence of any event expressty Identified In Arllcta XV as 
constHulfng an Event of Default "Faollity" means the temporary power generation system, 
(ogelhar wilh all as~oclaled lntraslrtrclure. deployed at Aguirre and Ir applicable at !he 
addlHonal site under this Agreament. 

"Force M8jeure'' means subject to Article XII, any event or circumstance beyond the 
reasonable conlrol of \he affected Par1y (the ioAffected Party") and not resulting from lhe fault 
or negligence of the Affecled Party claiming the Force Majeure, Which wholly or partially 
prevents Ille Affected Party from performing any of Its obligations under this Agreement, bul 
only If and lo the extent that: (1) the Affected Party cQuld not hav~ prevented, a.voided, or 
removed sucb circt11nslancs, despile lhe exercise or rec1sonable diligence consistent with Its 
obflgalic,ns under this Agre~ment; (2) the Affected Party has taken all reasonable 
precautions. due care, and reasonable alternative measures In order to {i) avoicl the effect of 
such evenl or circun,stance on the Affec!ed Party's abllily to perform such obligation under 
lhis Agrtternenl, and (ii} mitigate the consequences thereof; (3) such event or circumstance 
did nol directly or indirectly arise out of the breach by lhe Affecled P.arly of any of ils 
obligations under lhls Agreement or the fault or negligence of the Affected Party; and lhe 
Affected Party has given the other Party tNon•A(fecled Patty'') notice ofsucll evenl or 
circumstance In accordance with Article XX!II. 

''Fual Sup1,ly" maa11s lhe fuel required for power generation, whelher proVided by the 13uyer 
or S~ller, as specified In the Agreement. 

"Gonoro PR" means Genera PR UC. acting as ihe authorized agent ol PREPA under the 
Generation O&M Agreement. 

''Generation O&M Aureemont" means the contracl entered Into by PREP.A, Gen'::lra PR. 
and the Puerto Rico Publlc"Privale Partnerships Authority (P3A) for the ORBJalior1 and 
tnalnten~nce of PRl=PA's legacy Generation Assets. 

"Governmental Authority" means any federal, stale, or municipal afJency, Including bltt not 
limlled to: The Commonweallh of Puerto Rico; The Financial Oversigh\ and Management 
B()ard for Puerto Rico; tile Federal Energy RegtJlatory Co111mission (Fl:HC). 
1'Grid Connection" means lhe Interconnection of the power fJeneralion solutlon to the 115 
kV and/or 230 kV switchyards at Aguirre and or if applicable any AcldiUonal Sile, in 
cotnpliance with the lechnical standards established by PREPA, LUMA, and Genera PR. 

"Hazardous Matorlals" means any substance classltled as hazardous or toxic under EPA, 
OSHA, or Puerlo Rico environmental laws. 
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11 lnd!Jpand,nt Engineer'' means a third-party expert appointed to verify th~ Seller's 
OQ_mpnance With pertormanefj. standard$ ~lid certuy technical deliverablea .Under fflis 
Agmetnent 

''Infrastructure Support'' means ~II necessary electrical, slruolural1 and· civil works required 
to Integrate lhe power ger1aratlon solution with the auyers transn1ff\sion network. • 
11kWh11 me~ns*llowall~hPVr, a uri"it of E;!l'lergy mea$Urement used for bllling under this 
Agreement 

"Liquidated Datt1tt,uos11 l)learts any pre.agreed financial cpmpen_satfi:m owed as a n:,sun of a 
Part!/$ fa!lµre to rna~t Its 0911ln:1cl1.1PI obli9?li9ns, lnch.t~in91 wllhQl!t !Imitation, (1¢1ayeq 
deployment. or faiiure. to malnlah1 the reqtlired Qperationaf uptime. The Parties acknowledg~ 
and ·agree lhal Ula Liquidated Oama9f:?S sat forth herein constitute reasonable forecasts of 
the Qttua1 harm \hat would r~sult fronf iuch breaches, an(J th!:lt Jhe riat\.J(e.of such h?1rm' 
would b~ difficult or .impr~~tic~ble to ~ccurnt~ly qu1:1ntlfy at th~ time of contracli11g; 
0 LUMA11 means LUMA Enef!JY, Ll,C, acting ;as the authorized agent of PREP-A under lhe 
·transmission and diat,_ibUUon (T&D} O&M Agraernent. • 

"Monthly l:iUllng Parfo~I'' mean$ lhe ~t<=!ridard Invoicing parlod basE?d on meter~d energy 
cialivered to the grid, 

"NOAA" means the Nalional Oceanic and Atmospheric Administration, which oversees 
marine and coastal _environmental :compH~nce, 
1'0per1;1th1g Planil rnean~ th~ d~lailt!c;i proceq1,1re?, maintenan~~ $Chedul~1 and operational 
protocols for the power generation operaUans at Agtllrre and or lf applicable any Addillonal 
Site. 
110per~tional Rate" me~ns th~-fi~ed raleof US$0.160 par kWh payableJo Seller for electric 
etl~(gy generate~ and d~Uve(ed to Buy et under this Agr$eml;int,. ~xqh,:Jslve of.?nY f µ~l c;osl, 
fuel reimbursement1 fuel adjustment, pass-through tuel charge1. taxesi penalties, liquidated 
~i:\magesl or other. separate charg~s. The Oper~llonijf Rate fs, Jnten(:led to ~ompensate Seller 
tot the lioh~flJelc9mpoMhls of power gener~tion, including operation, tnaintenan~, 
equiphli:HJt _labor, and o(hercost!l ,associated with 111akln9 the generation facility avallable 
and producing energr1 as applicable under lhis Agreemet1t. 

"J>~rformanc~ Bond Trlge,rin:g Evant" me~ns any bf the events specified In Exhlbit c that 
entitle Buyer to call pr exeGute th~· Perfom1ance Bond, 

,.Petformannt¼ Standard" means the key perfom1ance indicators (KPJs) used to evaluate 
.the Sell~r•s operatiMal efficiency. uptime; fuel efficiency, and compllaoce with grid 
reg.:ilatlons. • • 

•iPerrpit~" mean~ ~II neceSSi:lry licenses.I approvi;l1sr and envlronmental amtfo~zat1ons 
required for conlract execulion. 
0 Power AvalfabHfty" mea11s~eUer's readiness and capabfliJy to c:leJiverpower in 
co,rppliance With 8uyer dispatch ·inslfucUons and sched~tl~d geJn:iralipn, The &YSlem must · 
meela minitnlJm annual equiv1;1lentav;;1_ilabfllly factor or 9·5% of the COP. 

"Power Generation .ShortfalJ11 me,ms the positive difference; If c:!nY r between .(a) the 
~chedµled Gen~ralion fQr any period ~~ (b} the actlJal power c(ellver~d by Seifer al lh13' 
Delivery Paint dµrlng sui::fl 13erlod, axGluding shortfalls directly causedby(I) Force Majet1re 
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EV(;!nls, (Ii) BuyE:ir·dlrected curtailmen( or disp'atch adjustm~nts, {iii) condiUon~.eotely 
attributable to lhe 131.Jyer or the .transmlssltih syslf;!Ol opera{C>r, or {iv} pre0 appr9vi;id 
Scheduled Maintenance. 
11Power Putchas<' amt Operating Agreementn,or 11PPOA" maam; U1isAgraement 
pursuant (o whfot,1: S.ellar sh~II own, operate! milintain1 and makfl ~vail~ble the Tl:lcrnporary 
-Power Gene'ratlon Units and sell electrlc energy to Buyer al the Delivery Point; With 
ooinpensatiM baSed on metered and accepted kllowatt~hours delivered In accordance with 
the tenns ~nd operaUona1 reqt1iren1anu~ ofltl[s Agreement Ope.rational avi:lilabililY, di~patch 
COIT!Pliance, and pElrformance obligatiQhS are lnddenl~I ahd necessary to Seller's energy 
delivery obligat16ns under this Aweeme11l 
11Prhne Rate0 me~n$ the Wi:lll Street Journal (WSJ) Prime Rate; 
11Projoct Slto0 rr1ean~ the .da$igl1£:il~c:1 l6c~:uol'ls al Aguirre arid· 1r appfit;:~ble at the atidltitinal 
~ile where the power generation $y~tems will be deployed. 

"Reg~latory Compliance" means full adherence lo all environmental, lechnlcal, and 
operaliom~l requlrements,as mandated by lhe Agreeirlehl. 

"Sch1;3j!ul~d Generation'' mt=t~ns the qyimtily pf power(in MW) Ulat SeUer 1$ reqltired to 
make available and dellverat the Oel1vety Point during imy given period, as d~termined by 
Buyer or 1ts operator pursuant to ArUcle V, sl!bject t9 th~,Power AvaUabiUty requirement. In 
the flbsence <Jf speclfic di~patcf1 lnslru~lons, $(;hedule,d Genera'Uon ~hall E1qual 95% of 400 
MW C6P {380 MW) tor.each hour,: Sciheduled Gener~Uon shall in no event e~ceed ithe 
amount or power the Facility is physically capable of delivering at the time ,of dispatch, 
taking Into· ~cc9Unl then;eJ<ia1ing operating condittons and any· f orC9 Majeure Event} 

"Schedula:d Maintetumee0 me1:1ns ptanned service.and inspections necessary to ensure 
continuous operation, 

'
1S$lfer11 mean$, i::olle:ct1~ely1 Power E)(pect;;itJans, LLC, gnchanted Rock, LLC, anc,t Reyes 
Contractor LLC1 which :Shall be Jolnlly and sever;;)lly liat)lei rorall .obUg~tions,.reprasentatlons, 
and warrar'ltles undedhls Agreement The Seller Is responsible for the desi!]n, deploymenl1 
operaUon1 and malntena'1~ of the. ternr,otary p0Wergenerat1011 solution as awarded under 
lhis Agreernenl. 
11S~ffet Fuel Oefault" means any failure by Seller to supply1 9ellv~r, or maintain ~dequate 
LNG io:ventowto operate lhtlTemp{)rary Power Generation Unit$ atttte ~quJmd Power 
AvalfablHW level('·except Wher~ such failure is directly Oi':1used by a Force Majeure Event or~ 
auyeM'Jlr~cte(f actllm. 
0 Slte Coordlhatlon Protoc:~1" nieans lhe procedures eslabUshed pun;;uanl to Section .2J; of 
th($ AQret;iment govemlng th~ ctemar@tiqn, plQcernent; and pperalion of eqliipmentat 
Ptoj~cl Sites where muiliple.Sellets or third parUes may operate.. • 

''Temporary Power G~111mit1on Unit" ll'.l€lans .i:I non•Rerman~nt ge.nerallon asset rnstallad 
al Aguirre or Ir appUcable any Additional Site under this Agreement. 
11Termlnat1ori Paytn«mt'' mean$ solely the .amatJnt ofl?hY qndispuJed paymei"lt ot>ligalloi1$ 
acctued for eleclrlq ·energy ac(u<;11ly deiivere<:l, rne~eted, accepted, and hlvoiood by Seller 
prior to the effective date of lermlnaUon, to lhe ,extent such amounls renialn unpaid; 
proVided, however, that in the evenlof a BuyerTermlnatlonfor Convenience occurring 
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during the first lhlrty.slx (36) monlhs followlng COD, Buyer shall also reimburse Seller ror 
Eliglble Oemobllilallon Costs solely to lhe extent expressly 11mvlded In Section 3.1.1(c), For 
the avoidance of doubt, Terminalion Payment shall not include lost profits, tuture revenues, 
remaining contract value, stranded costs, financing costs, return on investment, expeotaUon 
dam~ges, or any form of make-whole compensation unlass eKpressly staled olhefWise in 
this A,greement. 

"Transinisslan System" means the network of high-voltage lines and associated 
Infrastructure used to deliver electricity from the power generalion units lo PREPA's 
transmission grid. 

1.2 lntorpretatlon 

In this Agreement. unless the context requlras otherwise: 

(a) Roferences to Artitle and exhihlts - References lo Article and E)(hibils refer lo 
those within 1his Agreemeht. Tne E>chiblls herelQ ate Incorporated by reference and 
ro,m an integral pad of lhls Agreemenl. 

(b) Roferencos to a Person - References to a Person shall include such Pe~.son's 
successors and pennllled ~ss!gns, 

(c) Artlclo and Exhibit Headings - The headings or Article and Exhibits are for 
convenle11ce only and shall not affect the construction or lr\terpretalion of this 
Agreement, 

(d) Slnoular, Plural, .;md Gender Usage - Word~ denoting singular Include the 
plural and vice versa, Words denoUng a specilic gender {mai;culine, feminine, neuter} 
shall be interpreted to jnalude all genders or bodies corporate. 

(e) lnterpretotlQn of "lnclude0 and "Including" - The lerms "ihclude11 and 
"including" shall be construed as "including Wilhout !Imitation". 

(f) Rereronces to Agreement and O~llgaUons - The words "agree," 11aorees,11 and 
"agreed" reter to a wrillen agreement that has been executed and delivered by lhe 
Parties. 

(9) Party Consent and Reasonable Efforts - U either Pruty's consent or agreement 
is requited to nol ba unreasonably withheld. II Includes ltle obligation to not 
unreasonably delay gran\ing such consent or agreen,enl 

(k) S1.-tutorv Rererences - References to ~ny law, staMe, or statutory provision 
shall be construt}d as a rGrarence to such taw as amended, modified, or re-eoac:ted, 
i:md shall Include any subordi11~te leglslallon Issued under that P'°Vislon. 

(I) Replaoement of Prima Rnto - If, al any time during lhc St.jpply Period, lhe Prime 
Rate becornes unavailable or Inappropriate, the Pe,ties shalt promplty meet to 
discuss and allempt to agree In writing upon a sullal>le replacement benchmar~ rate. 
H the Parties are. unable to agree, either Party may rarer the matler to an Expert for 
delermination1 In t:i.ccordance wilh Article XX (Sellletrienr of Disputes). 
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ARTICLE II ~ POWER SALE, PURCHASE, AND OPERATIONS 

2.1 Power Ge111;1ration Salo encl Dellvory 

Seller shall own, iostall, operate. maintain, and make avallable the Temporary Power 
Generation Unlls and shall sell elecfrlc energy generated therefrom to Buyer al the 
,designated Dellv01y Points, and B1,1yer agrees lo purchase such delivered electric eneroy ln 
accordance with the terms ot this Agreement. 

All delivered power shall rneet lh!'! quality and operalional slandards set forlh in Arlir.le IV. 

The amount or power delivered, and the related delivery .schedules, shall be detem1ined In 
accordance with Article V. Buyer's obligaUon is limited lo paying for metered and accepted 
kilowall-hours in accordance with Article X and Article VII. This Agreement cloes not imp9se 
any minimum-take fequirement, mln1mum-generation requirement, or make-whole obligation 
unless expressly statad in Exhibil B. 

Tflle. to and risk of loss ror eleclriG energy delivered under this Agreement shall transfer from 
Seller to Buyer al the Delivery Point. 

2,2 DeUvery Mf!thod ond lnterconnec.tfon Roqulromonts 

The Setler shall deploy, ln.~tall, and operale the Temporary rower Generation Units 
necessary lo supply t)o\Ver al Iha Pfoject Sile.. The Seller shall comply with all 
Interconnection, ·proteclion, lelemelry, SCADA. and dispatch requirements established by 
LUMA, 

Tile Seiler is responslbls for aU infrastructure required to interconnecl the g1:meration 
systems at the 1 lS kV or .230 kV sWitchy.ards, lncludlt\g transfo,mers, switchgear, au><lliary 
syslems, and all associated equipment. Tha Seiter shall obtain and maintain all permits and 
approvals necessary for lnstailation, operallon, environmental complia11ce, and 
interconnecil Ion 

The Buyer shall provide reasonable access to !he Project Site and designate lhe areas 
where lhe Temporary Power Generalio1, Units will be Installed. Tho Buyer sh-all make 
cotrtme(cially reasonable efforts to support and e){pedHe permitting and interconnecllon 
processes without .issum]ng liabiUly for delays allribulable lo lhe Seller or third parties. 

2,3 Operation and MPinte1rnnce 

The Seller shall be fully responsible for operating and maintaining U1e remporary Power 
Generation Unils, including prevanllve maintenance, corrective maintenMce. planned 
oula.ges, and forced ou!ages. The SellP-r shall comply at all limes with operational directives 
issued l>y LUMA and Genera PR. • 

The Seller shall mainlain real-Hrna h'lonlloring capab!UHes for power oulput, operational 
status, environmenla! comP.liance (when applicable), and outage events. The Seller shall 
s.ubrn1t operational reports lo tt1e Buyer, LUMA. and any regulatory authority upon request. 
Each repo,I shall include generation records, _ outage information, corrective actions taken, 
and retevatlt operational data consistent with LUMA's reporting format. 

2.4 Fuel Resµonslbilltles Emd Fuel Options 

For the Aguirre Power Plan!, LNG shall be the designated primary fuel for all operations 
under this Agreelnent. The Seller shall procure all Uq1Jefied Natural Gas (LNG) required lo 

Page ·12 of 391 CONFIDENTIAL 



RFP 3PP0-0314·20· T/'G2 

operate lhe Temporary Power Generation Units and shall be respollslble for LNG delivery, 
storage, regastlicallon, aasoclaled Infrastructure, and environmental arid safely comp!!ance. 
As a condillon precedent to achlevemenl of GOO, Seiter shall demonstrate to ouyer, LUMA, 
and Genam PR lhat (I) all LNG procurement, supply, transportation, storage, regaslffcallon, 
·and deljvery infr,;1slruc(ure Is fully operatlonal and teslec.l; {Ii) binding LNG supply and 
logisHcs agreements are In place sufficient to supporl sustained operation at 95% Power 
Availability; and (iii) all permits, licenses, and approvals required tor LNG-based operaUon 
have be,en oblair1ed and ara In good standing. Failure lo satisfy these <;orn;titions precedent 
by tile Deploymenl Period (Day 150) shall conslllute grounds ror Performance Bond 
execution and term[nallon pu,suant lo Ar1(ctes VIII and XV. 

LNG shall ba lhe primary fuel for all operations under lhl~ Agreement Dlesel-based 
operation is $econdary and limited excluslvely to lhe following contitlgencv scenarlos: (i) a 
docurnenled Selle, Fuel Default as defined herein; (ii) a duly doc:umented Force Majeure 
Event Iha{ r>revents, restricts, or m~le(laUy delays Seller's ~blliLy to supply LNG; or {ill) a grid 
emergency pr rellabilrty event declared fn writing by Buyer, l.UMA, or Genera PR Oulside of 
these r,ontlngencies, the Facility shall op-erale exclusively on LNG. Wilen diesel operation Is 
lrlgge(ed under one of the foreg.olng scenarios. 13uyer shall supply the diesel rvel and Hs 
delivery ln(raslruolure, pricing am>licable lo diesel operation shall be as set forth In Exhibll 8 
and Section 2.4.3, and the Selh:ir shall operate the genaratlon units on dimrnl upon wrilten 
lnstrucllol\ fmm the 13uyer. 

2.-i.1 Diesel Compensation Upon Seller Fuel oorault 

If Seifer fails to suppfy, dehvet, or maintain adequate LNG to operat~ lhe Temporary Power 
Generalion Units at the required Power Availabmty level (a "Seller Ft1el Default"). and the 
Buyer or tis oparator elects lo ulUlze diese1 fuel to m~inlaln power generation, ltie following 
compensalion provisions shaU apply: 

(a) Buyer shall be entitled lo procure diesel fuel at Us dlscreitiQn to mafntarn power 
generation at the ProJenl Siles; 

(b) Dmi119 any Seller fuel Default period in which Sellar operates using diesel fuel. 
Seller shall be c;om11ensated at a rnte of $0.160/kWh for operational costs for each 
kWh goneratod. In acJcJilion, Seller shell reirnburse Buyer for the dlasel fuel costs 
incurred in corrnection wilh such generation during lhe Seller Fuel Default period;(d} 
Such reimbursement n11.1y be offsel by Buyer againsl any payments olhe/'\vise due to 
Seller under Article X. 

2.4.2 Diesel Price Rererance ludox 

For purposes of calcuialil'lg the Actual Diesel Cost Reita. the Delivered Diesel Ptice per 
Gallon shall be determined by reference to: 

(a) The U.S. Energy Information Admlnistrntlon {EIA) Weekly Retail On.Highway 
Diesel P,icg ror the Guff Coast (PAOD 3) region, mulUplled by a Puerto Rico Delivery 
Adjuslment Factor or 1.12 to account ror lr-ansportation and logistics coslfl; pr 

(b) Actual lnvolcen diesel costs If Buyer procures diesel directly, supported by 
doclllrlenlaUon. 
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2.4.3 Oiesol Operation During Seller Fuel Oer~ult or Force MaJoure 

Ir, as .a result of (I) a documented Seller Fuel Default not attribt!lable to a Force Majeure 
Event or to Buyer. or (H) a duly documented Force Majeure l;vent lhal prevents, restricts. or 
malerially delays Seller's abllily lo supply LNG to the Facility, Buyer elects lo operate lhe 
Faclllty using cJiesel fuol In lieu or LNG1 Hie following shall apply 

(a) Diesel Operation Outing Seller Fuel Default {Non-Force Majeure) 
If diesel operation occlJrs as a result of a documented Seller Fuel Default not 
al\tibUlable lo Force Majeure or Buyer, Seller shall be compensated at a rate 
of US$0, 160 per kWh solely for operational costs for each kWh generated 
durlng such diesel operation. In addition, Seller shall reimburse Buyer for the 
diesel ruel costs incur,ed in connection with such generation during the Seller 
Fuel Default period, 

Seller's re,mbursemenl obligation under lhis SecUon shall he llmUecJ to diesel 
operation for up lo five hundred forly-eight (54H) operating hours par month and, In 
~II events, shall nol exceed US$500,000 per monlh, 

(b) Diesel Operallon During Force Majeure If diesol operation occurs as a direct 
result of a duly documente<1 Force Majeure Event affecting Seller's abllily lo supply 
LNG, and Buyer supplies and pays for the diesel fuel used dudttg suoh dlesel 
operation, including any relaled slorage and logistics costs, St:!ller shall pe 
cornpensalecf solely at U1e Non-Fuel Rale of US$0, 180 par kWh for energy 
generated during such diesel operation. 

(c) Limitation un Seller Compsnsalion Durh1g force Ma}eure Diesel Operation For 
the avoidance or doubt. during any period cJescrilJed in subseclion (c). Seller shall not 
be entitled lo: 

(I} lhe Contract Rate: 

(ii) r~imbursement of c110se1 Juel ct>sts; or 

(iii) any other ruel-refated compensation Seller's compensallon during such 
periocl shall be lirHlted exchtslvely lo the Non•Fltel Rate sel forth above, 

(d) Buyer Miligalion 

Buyer strnll use commercially re~sorlable elforls to minimize diesel usage and 
associated costs dLirit10 any periM or i:itesel operation under lhis Section, consistenl 
with mathlalning grid reliability and operatlbnat requirements. 

{e) AppllcaUon of this Secuon 

This Section shall apply sole ly during: 

(i} a documented Seller Fuel Default nol excused by Force Majeure; or 

(ll) a duly documented Force Majeure Even! affecting Seller's abllily lo supply 
LNG and shall not apply to any diesel operaUon elected by Buyer ror 
operatlonal1 economic, rellabilily, or syslem-relaled reasons unrelated to 
Seller Fuel Def.aull or Force Majeure. 
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For the. avoitlahce of doubt the cornpensaHon framework sel forlh herein ls 
inlanded to distinguish between: 

(x) Seller-attrilll,llable performance failures; and 

{Y) non-alh'ibutable f.ome Majeure events 

2.5 Deployment mu.I Co,hmlsslonlng 

The Seller shall mobiOze, install, and comrni~sion the Temporary Power Generation Ullils 
wilhin lhe Deployment Period establlshed In lhis Agreement, Seller shall submlt (,) dally 
deployment st~tus rnpo11s lo the Buye, until oommrssior\ing is complele, and (ii) Milestone 
Compliance Repor.ls In accordanc;e wlll1 Exhibit G, damonstrallng compliance with each 
mlleslone set forth therein and idehlifying any cJevialians, delays. risks, or anticipated 
impacls together with the corrective and mitigation n1easures being implemented. 

Milestone Compliance Repons shall be delivered to Buyer on a bl-weekly ba~is commencing 
on Ille socot\d Monday following the Conlracl E)(eculion Dale and conlinuing through Oay 90 
of the Deployment Pertod. 13r.glnnlno on Day 91 and continuing until COO is act1leved, Sel!Eir 
shall provide woekly Mliestona Compliance Reports every Monday by 5:00 p.m. AST. Such 
rapons shall idenllfy milestone status, deviations, delay.i,, ris~s. mitigation measures, 
recovery aellons, and any anticipated IFllpQcts to Iha schedule set rorth in Exhibit G. 

Seifer acknpwledges that timely achlevemenl of lhe milestones sel forth in Exhibit G and 
achievement of COD are malarial obligations under this Agreement. Seller rurtller 
acknowledgss that obtaining permits, approvals, licenses, aulhorlzallons, Interconnection 
coorclinatlon, and 1egu!atory compliance necessary for the Project constitutes a core 
obligation of Seifer. Ordinary permitting limellnes, rorp.see~ble regulatory review periods, 
incornp!ete submissions, deficii:ml ::1p1)1icalions, raihJre lo timely respond lo agency requests. 
or delays rest,dHng from S~ller's ads, ornisslori~. negligence, lack of diligence, or (allure lo 
propedy manage subconlraclors, consuHants1 or suppliers shall nol constitute force Majeure 
or olherwlse excu;;e compliance with !he Deploymenl Period. 

Notwithstanding lhe foregoing, Seller shall not be deemecJ In rJefaull1 nor shaJI Deploymenl 
Delay Liquidated Damages accrue under Article VIII, lo the extent Sol!ar dornonstrates lhal a 
delay affecting a milestone i1mtijr Exhibit G or achl~vament of COD was directly caused hy_ 
(i) Buyer's failure to !lmely provide required sile acce!'ls, lntarconneclion coordinallon, 
approvals, lnforrnatron 1 governmental cooperation, ot other actions exJ)ressly required to I.le 
provldl;ld by Buyer llnder this Agreement; (ii) delays caused by Governmonlfll Alilhorilies 
under lhe direcl control of the Cornmonweallh of Puerto Rico or Buyer after Seller has timely 
and diligonlly submitted all required applications, supporting documt:tnlalion, sludies, and 
malerialr, necessary for the applioable permit, approval, authorization, or lnlerconnec:tlon 
process; or (Iii) 8uyer-ditecled scope changes, ope(alfohal modificalJons, :rnquenchlg 
changes, or scheduling adjustments that materially Impact the approved deployment 
schedule. 

As a condilion to any relier under this Section. Soller shall: (a) provide wril\011 notice to Buyer 
wilhln five (5) Business Pays arter becoming aware of the applicable delay; (b) demonstrate 
continued diliganl pursuit of ttie effected milestone o, coo; (c) Implement commercially 
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reasonable mlligalion and acceleration efforts; (d) provide supporting docu,ner)lallon 
rea&onably requested by Buyer, and 

(e) submit a recovery schedule idenllfying lhe rneasmss being Implemented to mlnhnlze llle 
delay end restore compliance willl Exhibit G and the approved project scheduls, lndudlng: (I) 
tlie milestones affected; (Ii} the eslimaled duration of the delay; (iii) the actions being taken 
to mitigate and recover the delay: (iv) the revised expected elate for achif:lvemenl or eac;h 
affocled mllastone; and (v) the revised expected Commercial Operaliorl Date (COD). 
together Wilh supporting doctm1entalion demonstrating the basis for suet, revised schedule. 

{r} Sellor t;hall submit a wrlllen request ror schedule relief together with the recovery 
schedule required uncJf)r subs~cllon {e). 

{g)Eluyer shall tlave th~ right, In ill:i reasonable discretion. to approve, cQndllfonally approve, 
partially -approve, 01 deny the requested schedule acJjustmenl uncter subsection (f). Buyer 
shall Issue Its \Willen determination within len (10) Business Days after receipt or Sellers 
complete request. H Buyer reasonably requests addltlonal lnrormallon, the review period 
shall be lolled until such informalkin Is provided. No schedule adjustment, extension of any 
milestone, e>:tension of lhe Deployment Period. extension of COD1 or relief from Deployment 
Delay Liquidated Damages shall be etreclive ur1tess approved by Buyer In writing. 

Exhibit GAny schedule adJuslntenl granted pursuant to this Section shall be Hmlled solely (o 
the actual period of demonstrated delay directly attributable lo lhe applicable circumstances, 
shall apply only lo lhe ;;iffe~led milestone or obligation, shall not conslilule a waiver of any 
olher contractual ol>Ugauon of Seller, amJ shall not enlltle Seller lo additional compensation, 
equitable adjustment. Increased prlch1g, demobilizallon costs, financing C<:lsls. tosl profits, or 
any other damages or payments not expressly provided under lhis Agreement. 

Except as olheiwise expressly provlded under lh1s Secllori or Article XII, any delay affecllrtg 
the milestone schedule or achievement of COD sl1all subject Seller to the applicable 
liqlildated Damages, Performance Bond ren\edies, suspension rights. termination rlghls, 
offsets, and other remedies set rorlh In this Agreement. 

2.0 Sito Coordination Protocol 

Given that multiple Seiters and third-party operators (Including LUMA Energy and Genera 
PR} may operate at or near me P,oject Siles, lhe rollowlng coordination ,aquirements shall 
apply 

(a) Site De111arcation Plan: Seller shall idenllfy, evaluate, anc! propo!ie Iha areas 
necessary for its equipment pfacement, staging, storaye, and operations. Saller shall 
coordinate Willi LUMA Energy and/or Ganem PR regarding site condilions, 
operational restrictions, access reQuirernenls. safety protocols, and operational 
compatibility with existing f acllilies and operations. Buyer sh;:ill collaborate with 
Seller, LUMA Energy, and Genera PR In connection wilh such coordination efforts 
and shall provide reasonably available Information in Its possession. 

{b) Operalional Coordination: Seller shall coordinate all operational activities, including 
equipment movements1 maintenance schedules, an(I fue l deliVerie$, wm, tlJMA 
Energy and Genera PR lo minimize disruption to ongoing site operations. 
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ARTJCLE Ill - TERM ANO CONDITIONS 

3.1 Aaroement Torm 

This Agreemenl becomes effective upon execution by both Parties anti shall remain In affecl 
for an lnillal teIrn ol len (10) years beginning on lhe Commercial Operqtion Date ("COD") of 
the Facility at lhe Project Site. This letm apphes only to Agreements with a ten-year duration. 
Agreements with shorter durations ~hall follow term provisions separalety agreed by the 
Parties, 

The Agreement shall remain in rorce rar the full duration of the lnlttal Term urtless earl/er 
terminated In accordance With Article XV (Termlnallon). Early termination shall be permitted 
only under the specific circulnslancos and procedures established in this Agreement. 

3.1.1 Termination for Convonlence 

If Buyer elects to terminate lhis Agreemanl for convenience during the first thirty-six 
(36) months folloWillg COO, Buyer shall: 

pay undisputed amounts owed for electric energy aclually clElflVered, metered, 
accepted, artd Invoiced prior to Ille etreclive termination date; and 

After the explrettlon of 11\e first lhirly-six (36) months followlng COD, Buyer sl1all have 
no obligallon to reimburse Seller for any demoblllzallon, ,emoval, stranded, 
lranfiition, or lerrninatioll-related costs. 

Seller shall not be entitled lo lost profits, fut\are revenues, e><pectalion damages, 
flnanclng costs, return on investment, make-whole compensation, or any olher 
lerminatton-refaled compensalion unless expressly provicted in this Agreemenl. 

Seller shall submit detailed ~upportlng documentalfon for all claimed Eligible 
Demobilization Costs, including invoices, conlracls1 receipts, and paymenl evidence. 
Buyer shall have full audit righls with respecl to any demobitizalion reimbursemenl 
clalrn, No reimpursE!ment shall be owed ror unsupported, eslirnated; contingent. 
affiliale. or internally allocated costs. 

3,2 ~xtonslon of Term 

The Buyer may elecl to extend the lnlllal Term. Ta iniliate an extension, the Buyer shall send 
w,itten notice lo the Seller al least thirty {30) days before the expiration of the currenl Term 
The Saller shall proVicle a wfilten response within fifteen (15) days of receivi119 the request 
Any approved extension shall be. referred to as an Extension Tenn 

3.3 Porforn,anco Period 

The Pertorma11oe Period begins on the rirst day or the lnWal Term and conlinues ror Ille 
entire duration of lhe Agreement, including any Extension Terms, unless the Agreement is 
earlier terminated in accordance wilh Article XV. 

3.4 End-of-Tenn Purchase Option 

3.4.1 Purchaso Righi 

The Buyer shall have the exclusive right lo purchas~ Ille equipment used in performing !Ills 
Agreemenl al lls Fair Markel Value by providing wrlHen nolice to the Seller no laler tllan 120 
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days prior to lhe exptrnlion of lhe Term (including any extensions). Ir tile Buyer li,nely 
exercises this right. the Seller shall retain the equipment al the project sile (or -anolher 
ag,eed location) until ltlG j)urchase is finalized. If the determination of Fair Market Value o, 
the closing of lhe pUr<;h~se extends past lhe expitallon of the Term, the Seller's nghl lo 
dispo&e of lhe equipment shall be loUed untll the purchase process Is cornpleted or explicilly 
terminated by the Buyer 

3.4,2 Exclusion 

The purchase option cloos no1 apply if the Buyer terminates the Agreement for reasons ot11er 
lhan the Sailor's documented default 

J.4.3 Fair Mnrkot Vallie Oelermlnation 

Fah Markel Value shall be delermlned as follows: 

{e) lhe Parties shall attempt to mutually aoree on an Independent appraiser 
expe,ienced In 11alulnQ simiJ~r equipment: lhe Buyer shall bear the appraisal c;ost. 

{b) tr no agreement Is reached wllhf11 lhlrty (30) days, each Party shall select an 
appraiser, and tt,e two self!cted appraisers shall jointly select a third appraiser_ The 
lhird appraiser's valuation shall be final and binding. 

(c) The vafualion shall consider lhe age, condition, t11arkel demand, comparable 
sales, and other relevanl factors. 

3.4.4 Notice of lnfMt to Purchase 

The Buyer shall provide written notice to lhe Seller al least l ~O days before the end or the 
Term indicating its inlent to exercise the purchase option. 

3.4.5 Payment Temis 

Payment for the equipment al the delemlinei;I Fair Market Value s11all be made l>y the Buyer 
within fifleen (15) days of reaching agceemenl on the prioe., 

ARTICLE IV- GENERATION PERFORMANCE ANO OPEMTIONAL STANDARDS 

4.1 Power Generation Performa11r.e Stahdarcls 

The Seller s11ell ensure that all power generated and supplied lo lhe Buyer al lhe Oefl11ary 
Point (116 kV or 2J0 kV switchyard al the Aguim, and or If applicable any Additional Site) 
compiles fully wilh lhe opetal!onal and regulatory requirements established in 1:xhibll E 
(Technlcal Specirlcat{ons allef Measurement Standards), 

TI1e Seller shall maintain continuous and stable power generation capacity of 400 MW COP 
at the Aguirre site and or if applfcable any Additional Site. subject to the Power Availability 
requlremants established under this AgreGmcml. All generated power shall meet lhe 
appncable gricl perfottnar\ce :standards, inch,.1dlng frequency stabllity at 60 Hz wilh allowable 
devlalion, and voltage stabllity consistent wilh 115 kV and 230 kV system requiraments. 

The Seller shall integrate real-trme lelomelry and operational data with LUMA's Energy 
Conlrol Center, including automated reporting or generation otllplll, system status, 
avallabilily1 fuel consutnpUon (if applicable). and compliance Indicators. Monthly perf'ormance 
reports shall be submitted to Jhe Buyer and LUMA. delelling actuaf energy dellvered In MW 
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and kWh, operational avaUabllily, outage events, and any variance from lhe performance 
obligatloris, 

The Seller shall comply at all limes Willl all environmental. occupational snfely, and 
regulatory requiremonts appllcable to pawer gerieralion faE:ililies, including EPA emissions 
sland~rds, OSHA safety standards, and NOAA or U.S. Coa.st Guard requirements appHcable 
to rnarlllme-based equipment . Full regulatory compUance is a condition of conlinuecJ 
operation. The Seller shall notify tl,e Buyer within twenty.four (24) hours of any actual or 
suspected Violation, ,,on-compliance, or regulatory enforcornenl action. 

4,2 Reserved 

4.3 Non-Com1>llanc~ with Performance Standards 

If the Sell~r is unable to mael any parrorrnance standard required under ttiis Agreement, the 
Seller shall immediately notify the Buyer, Identifying the nature, cause, expected (!uraliot\, 
and corroclive measures being implemented. 

If a Power GanemUon Shortfall occurs, the auyer may procure substitute power rrorn 
allematlve sources, adjust sysrem dispatch, activate emergenr;y rese1ves, or implement any 
action necessary to preserve service continlli ly. Tha Seller shcill coordinate with the Buyer 
anti Hs ope(alors to minimize imJ>acls and restore Full service. 

If power output ~I ellher site falls below the requrred 400 MW COP (as adjusted by any 
applicable Power Avalla!Jility requirements}, the S·eller shall submit a corrective action plan 
within !wanly.four (24) hours. The plan shall clescrtbe the cause of the deficiency, the 
specific correcUve steps, tha recovery limelfne, and the expected date or full resloratloh. tr 
th~ Seller falls to restore output wilhln a reasonable time determined by the Buyer, lhe Buyer 
may require deployment of bar;:kup generation assets or tetnporary configuration changes. 
The Seller shall cooperate fully with all suet, directives. 

4.4 Dispute Resolution for Porrotmance Measurement 

Any dispute relating Co the measurement, lasting, o, reporllng of power generation 
performance shall be resolved pursuanl tb Arllde XX (Selllement of Disputes). The Parties 
shall first allampt resotuUon lhrough good-faith djscussidns. If no resolulion Is reached, ll1e 
matter m~y be referred to an lndependenl Engineer or Third-Porty Auditor to verify 
performance data and evaluate compllance. 

The Independent Engineer or Auditor shaU ,e.vle'II operallonal ctala, metering records, and 
system condilions to determine whether the Seller has me.I Its ccmlrnctual pertormance 
obti_galians. Findi11gs of the lnct.ependanl Engineer or Auditor shall be final and binding for 
purposes of dtiterminl119 compliance with this Article, 

ARTICLE V- DISPATCH, OPERATIONS, AND POWER DELIVERY 

5.1Powor Gonomtton Plctnnlno and Dispatch Coorcllnatron 

The Seller sttall fJfOl/ide power generalioll services in alignment with the operalional anu 
dlspatc;h requirements of the Buy·er and LUMA, ensuring continuous, reOab!e, and flexible 
ueneration lhroughout the Performance Pertod. The Buyer or Its operator shall def,ne 
required oulpul !Pevels on a daily and w~ekly b~sis, and lhe Seller shall rnaiolain full 
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readiness \o comply wilh all dispatch lnsltuctions while meetlng ll1e Power Availability 
requirement. 

The Buyer, through Its operato,, shall !ssue a weekly opernUonal rorecast identilying 
anticipated power requirements tor lho following seven-day period. The Seller shaU 
coordinate jjs fuel logistics, maintenan~e aclivilies, and operational planning fo ensure 
uninterrupted service The fornr;:as! may be amended at any trmP. to reflect real-lime grid 
conditions, and tha Seller shall promplly Implement all recjUired adjusht1enls. 

Any changes requested by the Bt.iyer or Its operator. Including modifications 10 output, 
operalfng l1ours 1 or other detivery requirements, shall be implemented inunetllalely by the 
Seller and shall nol lirnit the Seller's obligation lo mainlain ope,ahonal readiness or to 
comply Vlilh performance standards. 

5.2 Perform~uce-BaRed Dispatch Adjustments 

The Buyer or lls operator may modify power delivery requirements at any time hased on grtd 
conditions or energy demamt The Seller sllall respond irno,ediataly to all dispatch 
inslructtc;>O!l and aclJus·1 guneraHon accordlngly. TI1a Se.lier shnll maintain full operational 
avallability and must be capable of increasing or decreasing power oulpul up lo !lie 
contracted capacity, 

If Ille Buyer or its operator requires dispatch of power. Ule Seller shall make commercially 
reasonable erforts to meel the requesled level. If the Seller cannot provide the reqvested 
output, It shall noltry the Buyer ,mmedlately, specify lhe cause of the shortf~U, anct provide a 
fir,n limeline (or restoring lhe required level of service, 

5.3 Jnrrastrncture anll Grid Integration fot Power Delivery 

The Seller is responsible for Integrating ils power gene,allon system with lhe Buyer's 
lransml!ision and dispalch nelwork and shall comply with all ar>plicable inlerconneclion 
standards and pioloaols set by the Buyer Md aoacdinalii!d with 1.UMA. lhe S1:!ller shall 
connect its system al H1e 115 kV and/or 230 kV switchyard al Aguirre and If applicable to ao.v 
Addllional Site shall operate and malntalll all auxiliary facililfes, fnclucUng transformers, 
switchge~r, and mla!ed equrpment, in rull worMng condilioo lhroughout the Performance 
Period. 

The Seller shall m<'!inlaln an operational plan lhal ensures rapid response lo dispatch 
adjuslrnents and includes mal-tfm~ communication with the Buyer's cmnlrol center. This plan 
shall i11c:o,po,ale continuous <lata sharing rega,ding generalion levels, system status, 
maintP.naoce aollVllles, end any performance deviallons affecting grid operations. 

LUMA ls respot'lsible for providing guldanco and specificallons for lhe electrical 
inlerconnedion process, Including technical reviews, inte.rconneclion studies, system 
approvals, mid reqoir~d codrdrnation with lhe transmission and distribution system. 

The Seller is respoM ibre fdr all interconnection cosls. 

5.4 Curt~ihnent and Adjustments to Power Delivery 

If the Buyer or its operato, detennlnes lh~I gomuaUon must be reduced or suspenoad due lo 
grid conditions, the Sellt:!t shall comply with lhe curtairmenl order lmmetilately. The Seller 
shall mainlain readiness to resume rull oulput as soon as requested by the Buyer or Its 
operator. 
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Following any curtailment the Se/let shall cqordinate wHh ~he auyar or ils operator lo restore 
tun generation promptly" If the B1,1yer or its operator requires generaUol) above the contracted 
c1:1pacHy, the S~ller m~y propose ,addilionEtl capac;Uy sul:>jecl '19 technical feasibility arid 
tntJlUally a,greed wmpen:saUon, provid~d .that no such proposal dlmh'lfsh1:1s fhe Seller's 
oblig,alions under lhis Agreement. 

6.6 Operation at 'Monitoring and Reporting 

The S.eller shall ·1mplament real-lime monitoring systems to track power oulput1 avallabll!ty, 
grid compliance, and systemstaumw and shall ~nsure cqntinuous dat.a access for theBuyer. 
The Sel/f!ir:shall provide a monthly· perfqfmance f(l,J?Ort confirming' i3CluaJ p()W~f del1Vl1(ed, 
operat'lonal i:1Vai11:1blllly1 corrective actions taken to addre.ss deviations, and_ environmental 
and regu{atpry compliance staLUs. 

In tha event pf a Power G,enemU011 Sllorlrall or service inte,tri,ipHon. the • Self er ~hall 
hll(liedit\tely no'fify the auyer :or lts opefator, document the event, .state the cause, and 
describe the corrective measures ~ing Jmplemented, 

5.6 Pertormttnce~B~sed Payment Adjustments 

Paymalit to the Saller shall be based solely on. actual power delivered under ArUcle .>;.,. If the 
Sell~r f~ll~ to meetoperalion!j!I Qr p~l"fi;>rmance obllg~Uons, the Buyer may adju~t payments 
to reflectU1e.acitial level of.sijrvioe recelved. 

ir lhe Seller falls tQ deliver lherequire.d,outputi the Buyer may require the Seller to submit a 
P~rfonnance CorreQ!ion Plt;"1_1t Vlithln {E!,Ji ~ays of ·written rf(ltice; The plan mu~t lnclu(te 
delaJl~d corr~oUve a·0Ji11ns i;ind .a firm • tlme!lne for r~sJor1ng compliarice, Which shall rtot 
~xce~d thirty days unle~ extended by the Buyer In Willing. • 

If the Setier falls to subtnit or execute ao acceptable Peiformance Correction Plan, the.Buyer 
may p(oture substitute power from other sources, and any it'l(}remehtal cost shall be 
deducted from paymerits otherwise due to the f;ie!ler. 

5.7 Service Adjustments and Lohg-Tatm Planning 

Th~ auyer ·and -Seller shall conduct quarterly service revr~ws to evalµate performance, 
assess necessary operational adjustments, and determina whether long~term schedull119 or 
lnfrastn.ictµr~ mo~lfications,are required, Th~se r~viewl'i.Shall ~upppr[Puedo Rico's broader 
e11ergy s~curuy and system pJan·n1ng naads. Any adJustrt1ent affeollna schedulin91 dJsp~loh 
CQordination, or seivice provision shall be formalized Ultough a wrilten amendment approved 
by the BL1yer. 

ARTICLE VI - GENERATION AVAJLA$1LITY SHORTFALL 

G.1 F~Hore to Moot Power Dollvory and AvaUal1lllty Rflquirernents· 

The Seller is obligated to deliver the sched~led quantity or poY.1er a,nd to maintain the 
oonttaclu~lly requJred Poy.,er Avallablllly .al Agu)rre or If appllcatJ\e lo any Additional Site. A 
Power Genera(lon Shortfall occurs whenever the Sell~r taus to (i) denv~r the requited power 
output at the Oellvery Poinl1 or (ii) comply With the Power Availab!Uty requirement except 
where such failure .is dlr~_tly cavse~ by (a) a For~ Majeure Eve11t1 {~) ~. Buy~r-dlrected 
operational ::l9jl.lstmenl1 or (c) conditions ~olefy a.Uributabfe to tlie Eluy~r or lhe tr~nsmlsslon 
system operator. 
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If a Power Generation Shortfalls occurs, lhe Buyer shall have lhe unllalera! right to 
determine the operational and nnanoial impacts of such deficlency and lo require Seller to 
lake Immediate corrective actions, including adjustments to equipment, opernllons, slarting, 
fuel management, and schedu1illg, Buyer may issue correcllve action Instructions. and Sellar 
shall comply wilhaut delay. 

If the Seller diverts power, capacity, or LNG ruel committed under lhis Agreement to any 
olher in.Iyer or lhlrd party wilhout Buyer's prior wr!Uen col1senl, such conduct shall consLitute 
a material breach, and Buyor shall be entitled to pursue all remedies available under this 
Agreamenl and under Applicable Law 

6.1.1 Shortff-1II Measuremant 

Powe, Generation Shortfall st1all be measured on a dmly basis by comparing: (a) the 
Scheduled Generation ror such day (which, absent specmc dispatch instrucllons, sh~ll be 
300 MW for each hou,, representing 95% of 400 MW COP), againsl (b) Ille actual rnelered 
power delivered c1t the Delivery Polnl during such day. Any positive difference conslilutes a 
Power Generation S'horlfaO subject to the remedies set forth in this Article and Arllcle Viii 
(Uquid~led Damages), 

6.1.2 Shortrafl Consequences 

Upan detertnlnallon of a Power Generation Shortfall. lhe following consequMc:e~.shaU 
apply: 

(a) Buyer may offset amounts owed to Seller pursuant to Section 6.2; 

(b) Avallabilily Penalties shall accrue pu,suanl to Section 8.3; 

(c.) Persistent OT material shortfalls may trigger Performance Bond exec\ltlon 
pursuant to Exhibit C; and 

(d) Repeated or uncured shortfalls may constitute grounds ror termlnattor, pursuant to 
Artfcle XV 

6.2 Buyer's Rlght to Recover Costs and Implement Offsets 

Following any Power Generation Shortfall, the Boyer shall be entilled to recover au costs, 
expenses. losses, and damages arising from Seller's failure to mel:!t contractual performance 
requirements. Such recovetable costs may Include, vlithout llmilatlon, the cos! of 
replacement power, ancillary services, system slabllization measures, operrltional Impacts at 
lhe SIie, and any additional lechnlcal or administrative burdens imposed on Buyer or lhe grid 
operator. 

Any amounl!J owed by Seller may be offset by Buyer against payments otherwise dua under 
A<licle X, without need for further notice or demand, 

6,3 Corrective Action ~net Romodlal ObllgatJona 

Upon notice from Buyer, the Seller shall promptly submit and implemenl a corrective action 
plan acceptable to Buyer. Persistent, recurring. or uncorrected deficiencies shall constitute 
grounds far suspension or lemlinalion, under Article XV. 
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6.4 Ack,nowledument or Sellor'g Operational Ror.ponsibllity 

Safier ac:knowledges lhat Us obl/g~lions regarding continuous p,owet delivery, operallonal 
readiness, fuel management, and syslem avoilablllty are ~s&Mlial to the operation of 
PREPA's grid. Seller rurlher acknowledges lhal faHure3 lo meet these requlfements impose 
dlrec;t and rnoasurable lmt)acls on grid stability, operational logisl/cs, ana system reliablllty. 
Nothing In this A1iicle Omits Buyer's right to pur~ue termination, Injunctive rnllar, suspension, 
or any other conlractual remedy. 

ARTICLE VII - MEASUREMENT, TESTING, AND OPERATIONS 

7.1 Measurement and Verification of Power Generatioo 

The Seirer shall ensure that all power generation output delivered at lhe Aguirre ProJecl Sites 
or if applicable lo any Additional Site is accurately measured, monitored, and reporled at lh8 
Delivery Points In i'Jccordance wilh U\is Agreement. All metering equipment and i:lssoclated 
systems shall conform lo the lechnloal standards set forth in Exhibit E, ,ncluding appHcable 
NERC, FERG, IEEE 1547, and ANSI accuracy requirements. 

Because LNG is lhe required priority fuel and lhe basis for operaUonal and perfonnanoe 
calculatrons under !his Agreement. all measurements, vermcations, and operaUonal reporling 
shall 0xpressly document, at all limes, LNG-based generation and establlsh whelher .i:my 
dev!allon r,orn LNG usage has occurred. Failure to provide such documentation will be 
c;onsidered a material hreach. 

The Buy.er shall have unrestricted rights, at any lime and without lim1lallon 1 to cm1t..1uct 
independent lnspecl!ons, ~1,.1oltsi valldallon lests, and system verlncations at eUher Site or 
remotely lhrough telemetered systems. Seller shall provide full and Immediate access lo 
aperal!onal data, metedng logs, telemetry files, calibration reco,d~, emissions data, and any 
olher documentation requested by the Buyer. Ref us al or failure lo provide such access 
cons(itules a material breach of !his Agreement. 

7.2 Power Measurement StnncJ.ards 

AO ppWer deliverecl to Iha Buyer shall be measured in kilowstt-41ours (kWh) and megawatts 
(MW) using metering equipment compllanl with ANSI C12.20 acGuraoy standards. Alf meters 
shall record oulput al a base rrequ~ncy of GO Hz and at the voltage levels corresponding lo 
the Delivery Polnls (1'J5kV or 230kV). 

All powef oulput measurements shall be corllinuousty logged, time-stamped.. stored 
eleatrMically, and retained in compli&nce with FERC Order 760 and all apµHcaple NE'RC 
performance and transparency reqtJiremer\ls Sellor shall provide lhe Buyer reahtlme 
lelemel,y and oparalional dala through a protocol complianl with IEEE 1816 (ONP3}. 

If metering dala is lost, compromised, com.spted, or olharwlse unovallable, the Buyer shall 
determine the replacement values based on validated hisfotica1 data, established operational 
models, or other appropriate ci:llculations consistent with ISO 50001. Ill U,e event of a 
disagreement, lhe Buyer's determinalion shall govern unless overturriecl In accordance with 
Article XX. 
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7 ,3 Metorlng Equipment mnJ CBllbrnlion Requlrermmts 

The Buyer has Installed ultrasonic meters and associated systems al each Deltvery Point. 
The Seller shall be responsible for operating, maintaining, calibrating, securing, and ensunng 
the accuracy and integrlly or lhese male<s at all limes, Including cyber protection of metering 
data and telemetry pathways. Calibration shall follow 1$O/IE:C 17025 standards. 

If any meleting equlpmeot is rouno to be inaccurate, inoperable, compromised, or otherwise 
unreliable, the Buyer s11all apply correctio.-.s based on callbratlon tests, validated historical 
o,peraUonal data, or third-party meter verific~Uon. If l11sL1ftlcient dala exists to determine lhf3 
adjqstinent period, the default period sholl equal oue-half of the lime elapsed since the most 
recent valid calibration. 

Seller must immedintely notHy auyer of any s11specled or connrmecl metering discre1>ancy 
and must pmvlde a corrective aclion plan wlthoul delay_ 

7.4 Verfficatlon and Performance Tostlno 

Seller shall conduct monthly verification tests in accord~nce wilh ANSI C12.1 standards ancl 
shall provide ,esulls lo the Buyer Immediately upon completion, The Buyer may require third­
party verification at any tffne on written notice. 

If any discrepancy greater ttu:m one percent (1%) ls idonlllied. all relevanl dala .shan be 
com~cted and all billing statemenls reconciled in accordance with FERC Order 757. 
Repealed discrepancies, repeated calibration failu,as, or fallura lo oorrecl inaccuracies 
prornptly shall constitute a breach and may lrlggar the remedies av-allable under Arttcles VI 
and XV. 

7,5 Operational Data and AvallabUlty of RocorcJs 

Seller shall provide lhe Buyer, no later than the end of each monthly bHllng period, al! 
metering, operational, and compliance records for that month. Such records shall include 
hourly and dally generation dala consistent with NEHC GADS, grid f,equency and voltage 
stability records demonstrating compliance Wflh IEEE 1647. and environmental and 
emissions compliance reports. incl~1t;llng all EPA CEMS files. 

Setler shall also identify all devia0ons, outages, curtailments, alarms, disturbances, or 
reductions alltibulable to non-LNG fuels_ Seller must mal,ntaln all operallonal records for al 
least lhree (3) years and s.haU provide immediate access to Buyer upon request 

Fallure to Ulnely provide operational data con9Ulutes a breach. 

7.6 Altm'tmtive Meas.urement Methods tor Non-Metered or Non-Operatlonal Sites 

If any Project Site lacks funcllonal metering, becomes non,metered. or experiences meter 
failure, power delivered shall be determfned .ltsing validated historical operating data 
adjusted ror syslem load, efficiency, and LNG usage, and supported by fuel consumption 
data compliant with ~PA 40 Cf=R Part 75. Buyer may require Independent lhlrd•parly 
verification consfstent' with ISO 9001. 

Any deviallon from agreed measurement methods must be documented by Seller and 
approved by Buyer, whose approval may be withheld al ils sole discretion. 
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7,7 P~ri~_dit: ln~peo,tlon.s '.m.d sy"tem Audit~ 

Sell,er _shall coriduct.qLtart~rly in$pe,c;ti_o1.1s anQ'.&ysl~m ~u,cllls or· all met~rlflO ,an,d operatrqnal 
sy~J1,:1,;1s In ~ecpr.da:nae wit~ 1$0 600()1 .energy ~udll p"rirjc)p'!es and FERC/NERC ~psralion~I 
prolocoJ:; . . $~lier musl j>ro\iJij.e_ ·eo.yer With Jull docwner)lallOJ'i of audit result~ ·ani:I Jrop.t~,n~nt 
corr~clive ~.e.U~ms hnme~lalely ·if de\i_iatic>n&, ina·¢.curacle-1h or ·0,peril.Uo11al weaKn~sses are 
:lcJeoUfied, If defiGJencies p~rsl~t, ~uyer m~y re.Qulr~ gn Jnd'l'!iJendentaudil ·at Selleris cijsl. 

Persistent 1a·11ures may trigger Buyer remetlies under Articles VI and xv, Including 
suspel'ision or termfna\lari • 

ARTICLE VIII - LfQUJOAlf.tH>AMA(lES 

e.1 Pur1,os·e ond Acl~t'fowtodttt11011t 
Jhe Patties· ~cknciwledd~ _ (t1!:lf S,t(ar'~--Jallure· to . meet ii~ d.e°1~fqyt~1enl1 av;;ii_l~bili\y, ~nd 
ope1allonal obllgallohs trnder this ·/\91eeme.nt, inclµi:Jjn9 without limltali~n th~ 1-ogi~Hcs; fuel 
st'lpf)Jy, transpi;irtalio.n, • and. .delivery ·a·rrangem~nts as set fQrth Jn E)'.(hibil G , wpuld pause 
$ijb,~,j:llltlal t1~hl1 lo Bt.lY~r a~d .. the, Puertp 'Rif.Q ale:i;t~ical _{Jl19~ ·\nclu~l,ng bu,t n~r limited, ,o 
lncr~asijd 00$.lS for r~placarnenl ~owr.r, giid :instability, ·regulatory oohseque~ces, l\)nd harm 
le> ratepp_ye.rs. The Partles further aokn~Wle~ge th,;1t the actual d~ma.g~~ f4;.IS\.llting from su¢h 
·r~_illlf0S WQLl-1,~' be diffli;ult or Jrnpra~titijl>Je to q!,!~nti(y at the time of co1itra~fing, Accor(fingly t 
:1he Pa.dies .:igree .lhfll. the lf4L0da:ted daman~s sel. forth in 1his Ar1,tcte VII) t~prese~t, a 
r.aasonableJor~cast,of the h'arrn that would result from such Jall\Jres ·and_ate·nolinlendad as 
·'.I perja!ly. 

0;2 J>e·ptoym~nt Do lay Liquidate~ ·oamagea 

If ~~lier falls to. aphlev~ COO Uy the end of the D1:1ployrnehl .Pe(iod {OilY 160 ~fier c~11,lra~l 
ei<eouUo.11 or any revised. Oornmerclal Operi\(ion Dijte approved in wiiting by B.1,1yer (,Section 
2.5)}, Seller •shall pay to Buy.er Da_ploymenl Delay liquldaled Damages as 'toOows: 

(a) Rftte; _$5,000 per ch~y.; 

(b) rrtuoe.rJ Ll~uldat~d Damf)gos begin~cctulno on Day 161 ~«er ~ontract 
ex{lcutio~ .or i:!rW revisf3d Co,mmercial Operal!Qn D.a.te approve·d 'in wrtUng l:iy Buyer 
U,ec(ion.2.5) and conlihi.le·fbr each day theteafter LJnlil the COD js ~i;;h!ey~q; 

(c) T~rmin:am~ti RJght lf .COO ts .oot actileved by Day 160 or ElnY revised Qomme.~iaf 
Ot>e!'c1ilan bi;ft~ ·~pprovev in writ1r1g by 134yer (Saclloi1 ~.5) after tonfrcJct ijx~cu1i~,1 
(rep.resen~ng thet expJraHon qf Iha Daploymerit Pe_riod}, Buyer 111ay tennfoat~ this 
Agr13ement . fp.r ~aus·r, pursu~nt to Artl~l~ ,:XV wiihovl .further .. liabJUty ot/l&r lh~n 
1>c1Yri1etll of E;tfl~. un,di~plited,_. i:ir~ount~ PY'e<J ,for aJeql,ric 6JleJgy apfo'a!ly d~l~re(I. 
n1et~f!;?d, qC(;;~Med, :a.ncl /~vol.c~d prior, tq m~--~f(~c.uv~ 'date Of temiinalion, in a(fdHioh 
to recov~rlng ~II ~cctued oepioy,1mmt Delay liqqkiated Damages and exercising aoy 
µth~r re~le£Ji~ expressly provi9ed under toJ~ Agr.aanlerH or 'Api?liciabltt' Law: 

F~>r the ayoi"anc(l .-<>f dou~_l1 -Pifptgy.n,_ent D~lcl'.Y,,Uquidl';'le~ Damil-9~~ $.h.a.11 ,c.eas_¢ to 
acp/Ue uR·oh .ad\iev~m~~I qCCOO, ,F~ll.owlng :COD, Sell~r'~ ·peiformance shall be 
l)ov~rned by the ·Avallal;>flity Penally prQv!sJqns of Section s .. a, 11,e Pe.rtorm.ance B9nd 
rnov)91ons or E~hlblt c. and !he d·era1:11(!:1rid t~rrnination -remedles set· fortf) In Article 
xv, 
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Oeployfllent Oelay liquidated Damages and other sc11edule-related remedies shall 
be susp1,mded so!P.1y during the period or any approved F'orce Majeure delay or 
schedule adjuslmenl . granted pursuant to Seclloo 2.5 or ArUcie XII affecting lhe 
applicable milestone obligaUons. 

o.a Avalf abilily Penalty 

if Seller's Power Availability falls below the required 05% of COP (380 MW) during any 
calendar month, Seller shall pay to 13uyer a11 Avallabllily Penalty as foltows: 

(a) Rate: $250 per MW per day (or each MW lhal Seller's average dally avallabllily 
falls below 380 MWi 

{b) CatculaUon: The dally shortfall shall be calculated as (380 MW r'l'linus Average 
Daily Avallabllily In MW) . Ir Average Daily Availability equals or ex-caeds 380 MW, no 
penally ::\ccrues for lhaf day; 

(c) Monthly Cap; The maximum Avqllablllty Penalty ror any ci:3lendar month shall not 
exceed five percent {5'%) of lha Invoice amount for that month; 

(d} Annual Cat>! The maximum aggregate Availability Penalty for ellY Conl<act Year 
shall not exceed three percent (3%) of the estimated annual conlracl value 

8.4 Fuel Diversion Liquidated Damages 

If Seller diverts LNG fuel, power capacity, or generallon committed under lhis Agreement lo 
any third party w!lhoul Buyer's prior written consent, Seller shall pay to Buyer llquldaled 
rlamages e9ual to one hundred fifty percenl (150%) of the value of the diverted fuel or 
power, calculated at the Contract R/:lte of S0.224/kWh. This provision shall apply in addition 
to, and nol in lleu of, eny other remedies available to Buyer under this Agreemenl or 
Applicable law. 

8.5 Al>mtdonment of Uquidptcd Onmages 

At any time and from linw lo time durfng lhe Term, if Seller abahdons service for more than 
fiVe (6) c;onsecU.liVe days ~thoul sub-stat,lial eflo,ts lo resume operations (as determined IJy 
Buyer ih its reasonable disorelloo). Seller· shall pay lo Buyer a one-time abandonment 
llquldaled darnage or $1 ,000,000 per occurronoe. Each saparale Instance of abandonment 
following a resumption of service shall trigger a separale liquidated damages assessment, In 
addition to all olher remedies avallable uMer this Agreement. including Performance Boncl 
execution, 

8.6 Regulntory Vlolallon LlquldatecJ Damages 

If Seller cammlls a material violation of any environmental. sarety1 or Qperation~! regulation 
that rtil'l1aihs uncured for more than ll1lrty (30) days after wtitteo notice from Buyer or ihe 
applicable regul~lory authority, Seller shall pay lo Buyer liquidated damages of $50,000 per 
<fay until the viofalion is cured, ror a maximum p~nod of sixty (60) days. After sixty (60) days, 
Eluyer may terminate this Agreement ror -Onuse and execute the Peoormance Bond. 

8.7 Corrective Action Plan f=allure 

H Seller falls lo subm,t an acceptable- cor,ecliva- acllon plan within lhe lhneframes specified i11 
Articles IV or Vl1 oi fails to Onplement an approved corrective action plan, Seller shall pay to 
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Buyer liquida!ed damages of $25,000 p~r day unlU such plpn is submitted and approved or 
,;uccessft1lly tmplemented. 

8.0 Data and Reporllno Failures 

If Seller falls to provide operalional data, metering records , Qr compUance repoHs as 
rnquired under A•llcla VU, Seller shall pay to Buyer UqUidatod damages of $10,000 per day 
for each day such elate or reports remain outstanding beyond the applicable deadline. 

0.9 Aggregate Annual Cap 

Notwlthst~ndlng any other provision of this Article VIII, lhe angragale liquidated damages 
payable by SP.lier In any Cont/act Yea( (excluding Fuel Dlver.sJon Urtuic;laterl Damages and 
amounls (ecovered lhrough PerfoITTJance Bond ex(!cution) shall not ex.ceed three percent 
(3%) of the estlrnated annual contract value . 

8.10 Payment and orrsot 

All llquldaled damages under this Article Viii shall l>e due ancl payable within thirty (30) days 
of Buyer's wrilten demand. Buyar may, at lls option, orrset any liquidated datnages owed 
against payments olherwlse due to Seller under A1licla X. Exercise of offset rights shall not 
require Buyer to provide additional notice or demand beyonrj lne lnlllal determlnalion or Ille 
liquidated damage amount. Seller's obligations, Including payment of Liquidated Damages, 
are secured by the Perrormanc;'='! Bond. 

0.11 Relatlonsllip to Other Remocllos 

The liquidated damages set forth In lhis ArUcle VIII are 111 addllton to, and not In heu of: (a) 
Buyer's right to recover actual damages for breaches not covp,rod by llquidaled damages 
pmvlslons; (b) Buyer's right to lerminale U,is Ag,eernent pllrsuanl to Ar11cle XV; (c) Buyer's 
righl to execute the Ptt(formance Bond pursv~wt lo l;xhibit C; {<J) Buyer's right lo seek 
injunctive o, other equitable reuer; and (e) any other remedies available under lhis 
Agreement or Applicable Law. 

ARTICLE IX - ms,< ANO INDEMNITY 

9.1 General lndomnlty Ourln[I Ute Performance Period 

Throughout the PElrformance Period, 0ntl lo the fullest extent permil!ed by Applicable Law. 
each Party shall remain solely responsible for oamages, losses, liabllllies, or claims caused 
by rts own ~els, omissions, negligence, or wllltul mlsconducl. 

The Seller shall Indemnify, defen<J, and hold harmless !he Buyer (PREPA)1 Its agents and 
operators (Including Genera PR and LUMA), and their respective officers, directors. 
employees, and r6presenlalives (cQUedlvely, the "Buyer Group") from any lhlrd-party claim 
for pe(sonal Injury. death. property damage, or olher loss arlsln.g out of or relating to Seller's 
activities in performing lhls Agreement, including lhe installation, operation, maintenance, 
handling of fuel, anCI pe,fo,mance of the Temporary Power Generation Units. Sllch 
indemnity shall apply only to the extenl the claim results from the Seller's acts, omissions, 
negligence, stricl liability, or wmrul misconduct. 
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The Buyer shall inclemnify; defend, and hold harmless lhe Seller and its alhliales (lhe ''Sellar 
Group'') rrom ll1ird-party claims for personal injury, death, or pfoper1y damage arising solely 
from the operation of PREPA-owned G13nerallon Units or downstrnarn Buyer facilil ies, anq 
only to the extent such cla1m results rrom the Buyer's acts, omissions., negligence, slricl 
liability, or willflll misconguct. 

Nothing In lhis Article limits the Buyer's right lo seek damages, panalfies, shortfall 
compansalion, llquidate<l damages, oHsols. or any other remedy expressly provided 
elsewhere in Olis Agreement . 

9.2 1'ransfer of Title nnd Risk 

TlUe to, and risk of loss for, eleclricily gene,a!ed under this Agreemenl shall transfer to tile 
auyer only at the Oelive1y Pclrlt lderitmed in Exhibit E (the "115 kV or 230 kV swilchyard at 
Aguirre or H applicable any Additional Sile). 

Unt11 si1ch transfer occurs, the SBller remains fully responsible for all e1 vironmantal releases, 
spills, conlarninalion, equipment fi;JHUre, ope(allonal error, or any Incident involving Seller's 
persor1nel, equiprnenl1 or fuel 1,andllng 

After the Oelrvecy Poil'il, lhe Buyer shall assume responsibUlly solely for event~ arising from 
PREPA's downstream infrastructure. 

9.3 Environmental and Tille Indemnity 

1l1e Seller shall indehlnify lhe Buyer Gro1,.1p for all environ111ental damages, regulalory 
vlolalions, Ones, penalties, title defecls, and third-party clalh1s arising from Seller's acliVilles 
prior lo the Delivery Point This Includes LNG storage, regasllicalion, fuel hoMHng or 
delivery, emissions, discharges, or any construclion, mobilizallon, or preparatory works 
performed by Seller. 

The Buyer shall indemnify lt1a Seller Group only ror environmenlc:il condHions exislfng al the 
Project SIies prior to Sellar's mub11izatron, but solely lo tha extent such conditions were not 
caused or worsened by Selter'R actions or omissions_ 

0.4 Notice and Defense of Claims 

A Party seeking lndernnmcallon shall promplly noury the indemnifying Party upon beoomit,g 
awar~ of any claim, demand, or proceeding. The 1t,demnlfyi1\g Pa1ly may assume !he 
defense, provided the ,esolullon does nol impose abUgatlons, payments, or ado1lssions on 
the inc:lemnlried Parly: wit11out ils prior wrlllen consenl. The lntlemnlfied Party may paniclpale 
in the defense al lls own expense and shatl reasan~bly cooperate. 

Failmo lo provide timrily notice shall not relieve the Indemnifying Parly or fls obligations 
unless H1e delay maleri£1IIV prejudices Iha defe1,se of the claim. 

0.5 Excluded Damages 

Neither Patty stlall t>o liable to lhe olher for indirect, incidental, special, punilive, or 
c<lnssquentlal dl;lrnages, including loss of pronts, revenue. or goodwill. These exclusions 
shall nol appJy lo: 

(a) amounts expressly recoverable under Article VI (Selief's Performance St10rtfall); 

(b) payments required under Article X (Invoicing and Payment); 
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(o) penallles, Hquidated damages, oroffsels expressly stated In this Agreement; 

(ti} indemoificatlon obllgalions under lhis Article IX; or 

(e) damages arising from willful misconduct or fraud, 

The exclusions in Lhis Section do not apply lo regulatory fines, FEMA compliance vlolaUons. 
or e-1witontrte11lal liabilities altribUtablB to the Seller under Section 9.3, 

9.6 Third-Party Benefl~laries 

Members of Iha Buyer Group ant;l SeHer Grollp are expressly designaled as third-party 
belieficiaries solely with respect to the Indemnity obllgalions under this Article IX. No other 
provision of this Agreement confers third,party beneficlnry status unless expressly stated. 

ARTICLE X - INVOICING AND PAYMENT 

10.1 Payment Rnta and Measurement 

The Buyer shall compensate the Seller at the k\Nh rates set forth in Exhibit B for lhe ten 
(10)-year Term of this Agreement No a9ditional in~exing or adjuslmenl factor shall apply. 

All enecgy dalrvered by the Seller ~hf,;111 be measurod at the metering points located at lhe 
11G f,\V cind/or 230 kV swllchy~rds al the Aguirre Power Plant or if applicable lo any 
Addltional Site. AU measurements shaU be made by rnete(ing sys1ems operated by LUMA 
and valioated pursuant to Arti()!e VII {Measurement. Testing, and Operations). Only verified 
and accepted kilowatt-hour (kWh) value5 shaU be eligible for comp.ensation. 

Buyer will charge all paymenls owed under t11ls Agreement to its designated budget account 
number 01·2321-23235-000-000. Buyer esUmates that its tolal cost under this Agreement 
will nol exceed $5,886,720,000.00. These 11Hlues are lnclvded solely lo satisfy Pue,to 
Rico Comptroller rec1uiremenls- and do not modify, limit, or expand any rights or obligations 
of either Pa,-ty_ 

10,2 Monthly Invoicing Requireornnts 

The Seller shell submit a Monlhly Invoice on or before lhe tenth (10th} calendar day of each 
n,ooth Each Monthly Invoice shall reflect the lotal kWh delivered during Iha preceding 
month mulUplled by lhe applicable ;/kWh rate in Exhibit B. Each Invoice shall inch,Ade: (a) 
daily and monthly kWh reports, (b) upllme percenlctge for lhe bllllng period, (o) 
environmental and regulatory compliance c:onflrmaUon, ~nd (cJ) a cerlificalion !!!igned by an 
authorized Seller representative attesUng to lhe accuracy or the Invoice and confirming lhet 
no public official has received any unauttionzed benefit. 

Any approved logislics-related charge.s shall be Itemized se1>aralely. 

10.3 Payment Tarms and Method 

Buyer shalt pay all undisputed amQunls within thirty (30) calendar days aner feceipl of a 
v~lid Monthly Invoice. Paymenls shall be made by wire transfer to the bank account 
desi_gnaled by Seller In writing, 

If Buyer disputes any portion of an invoice, It shall notiry Seller In writing wllhin twenty (20) 
days of receip1, ktenlnylng !he disputed itl;!rns. B1,1yer shall pay all undrsputf!d amounls by tne 
ofiglnal due da\e_ Once the Parties resolve the disputed amount. Buyer shall pay lhe 
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,esofved amount within fifleen ( 15) days of resolullon, together Wilh Interest at 1he maximum 
rate permillecl by applicable raw accruing f rorn the originel Invoice dale. 

10.4 L-ate Payment and Remedios 

Any undisputed amount nol paid within lhlrty (30) days of receipt of a valid invoice shall 
accn(e Interest ol lhe maximum rate permilled by applicable law beginning on the day after 
the due dale and c.onllnulng uritll pE1ld In full. 

H Buyer fails to pc1y c1ny unclispt1lecl amolml within flve (5) Dusiness Days after receiving 
wrillon notice of non-paymsnl from Seller, Setler may suspend serYices untll payment is 
received. If Buyer remains In defaull for more than sixty (00) clays after such notice, Seller 
may letmlnate this Agreement, such termination shall be deemed a Termk,allon for 
Convenience by Buyer. and Buyer shall be obligated to pay the l ermination Paymenl and all 
other amounts due and owing 

Comptroller RegislraUon Compliance: Pursuant lo Law No, 18 of October 30, 1975, as 
amended, no paymer,ts shall be made under !his Agreement llnlil the Agreement Is duly 
registered wilh Iha Office of the Comptroller of Puerto Rico, Safier shall provide all 
documentation necessary to complete such reglstralior1. 

ARTICLE XI - DUTIES, TAXES AND CHARGES 

Each Party shall be r1:1sponsible for a!t laxes, dulles, charges, licenses, Md levies imposed 
by ony Govemmenlat Alllhorily that are aUribulable to their respective roles an<J obligations 
lJnder this Agreement The Seller shall be solely responsible for all duties, levies, Import 
fees, taxes, and associc'lled charges arising from the Importation, mobillzation, deployment, 
operation, repair, or maintenance of me mobile, or land-based power generation units. This 
includes all sales, llse1 value-aclded1 gross receipt, or excise taxes assessed on the 
equipment, components. fuel. lnfrastrnclure, or labor utilized by the Seller in delivering powef 
to the grid under lhe Project Si(e 1/kWh rates speclOed In Exhibit 0. 

If the Buyer is required to pay, rl'imlt, or Withhold any taxes thal are legally the Seller1s 
obligation, the Seller shall reimburse the Buyer promptly upon presentation of reasonable 
evidence or such payment Both Par1les shall coopornta 1n providing or exchanging Uie 
documentation necessary to support tax exemption claims, credit eligibility, incentive 
program benefits, or regulatory filings undor appllcable Puerto Rico 01 U.S. federal tax laws. 
provided ll1at sur.h cooperation does not impose a materlat burden on the non-requesting 
Party. 

The Saller represents and war(ar\ls that It is lhe lmportar of record for all equipment, 
componenls, or (uel used in connection witti this Agreement and shall comply with a-U Import­
related ob!igc1t!ons. Including filing er1!ries, paying customs dlllies, malnlalninu accurate 
records, an<I saUsfylng all repor1ing requiremenls under applicable federal and Puerta Rico 
law. 
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ARTICLE XU- FORCE MAJEUR~ 

12,1 Dertni.tion amt scope 
·Exc~ptJ1;>r the Buye(s.o!>lig~Uon to make p1:1yments Whfm due, nenher Party shall be ltabl~ 
f9r ar1y fallure .. or delay ·111 performing its obllgaUons under this Agr~e(nant if such failure or 
delay is oause,fby a Fe>rce Maj~ure t3Vel)L A Forc:e Ma.Jewe ev~nt ~hall mf?an an occurrence 
b1w,m? the.reasohablE! contrql of the affected Party which cqt,ld not haVelle3an prevented or 
mitigated throvgh tht;J exercise of a Raasona.bl~ anci Pr\J~~rit Operator and which renders 
pedorma.nce temporarily lrnpossible rather than merely more expensive or lnconven!enL A 
Ft:1rce Majeure event Includes, as appllca.ble, severe natural cflsEislers s_uch ·~~. hurricanes, 
e~rt~q1Ja1<a~~ noods, tsiJn~r,ii~, ~~ploi;;ions, • acts of W?!r, terrc,nsril, Wicfe~mr~~cf clvll µnrest, 
de.clared epidemics or pandemics, port closures imposed by l;)Ovemmental authoiitles1 or a 
·collapse of Buyer-owned ttansmisston infrastructure that prev@,s the phy~tcal.act:eplance 
bf p<;>Wet"~l thl: Delivery Ppfnt at lhe Agtilrt~ PowE;Jr Plal)t or if?PPiic~ble any AdctUl9nal Sit~· 
swnchy?rds. Delays or denials In gov(lrnmental permits cir authQnzatfons quflUfy only whet1 
the a'ffecled Party demonstrates fhal ii submiUed complete and. accurate 8pplication~ ~od 
pursued· aJI reasona.ble alternatives consistent with u,e Rea.sortable ar1d Prudent Oper~lor 
siandard, • • 

12.2 Exc)U.sioi1s. 

A FOr® M~J~rf:t ~vent shall rtot . • inctud(;l . economic har~shf p, fluctuations In nwrkat 
qano!Uons, bankruptcy at inability to p~y or a Party or it$ cont<actors, brei:;akf;lown .or defect of 
SeHar's equipment or any .subcontractor's eqll)pment, fallute to secure or maintain permite or 
approvals e.xcepl where lfl& Selh~r demoni;trates. conipUance wHh all requirements or a 
Rea~onable:, and Prudent Qpet~tor, c::h~nges in market prii;~~ for fuel Pr labor, or labor 
strikes e>r industrial acUo:1'1$ affecting only the SelJer or its Affl!l~tes, It shall also nol include 
LNG supply qhalri disrUp!I0ns where $eller pould reasonably hf;lye :manged allernatjlje 
cargo~s. :;;ch(idufing,9r logf!illcey, nor t::urtal!ment or disp~tch instructions ls::iued byJhe B.uy~r 
rir its operafoi1 as thl;!i.e IT!~lters arE;J expre~sly contemplated under ArUcle v. In addilion, 
Sellet .may not lnvokt!i fqrce Majeure relief with ret5pect lo; {l:l) failure lo. aotil~ve any 
ml/estona set forth in ExhHiit G (Cornmerc{al Oper~Ung Oale MUt'lstone Schedula) where 
such failuf(! results 'from S~Uar's !ack ()f <tiligence In ~ubm!Uing complete ~nd Umely P~fnill 
appli~~tion~. executing r~qt.dred L,NG supply or infetconnectlon ggreements, or comple.tlr19 
pre-COD construction; lnstallallon1 or con,mls$Ionlng acllviUas; (b) failure to deploy . l.NG 
infr~struqttirl:.i. prfor to COD a~ raquir~9 · under $~qllon 2A; • o:r ( c:} any Self~r Fuel Default .as 
d~fllled herein, Fqrce Ma]eut~ relief for pre-COO obligations shall be Elvallable only Where 
Seller '.demonstrates, b.Y c:Je1;1r .and contempoian~pµs • dp(i.u,nenta~ion, tha.l • the :affected 
ol)tigalipn· was rendarfld Impossible-. not mefelymore expensive or inconvenient -·QY cin 
eyeht meeti119 all elements of S.eoUon 12.t. f\/o J:!~rty may inyoke Forc;e Majeure if the rallure 
to p~rform is qaused ~Y negligence. poor planning1 madequ~la staffing; or avotdal)le 
equfpmanHaflure. • 

12;3 Effect of f'orce MaJouro on Mll~$tones and Schedule 

If ~· Force M~jeure Evenl diteclly preverits Seller frorn performing a spectnc miletdone 
ollUgaliOn Und.er this Agre~ment or El<hiblt .G, tt,e applicable mlles,tgne dea,dline shall be 
extended solely .for the perlod or.actual i;ll;!i1;1y d_irectly cause~ by suph Fore.a MaJeure Event, 
lagether 'With any reasonably neces~aJY re-mobUizat,ion perfod ~ppr~ved by Buyer. • 

SE!.Her shall not be entitled to automatic or ihdeflnite extensions of mileslMe deadlines, COD, 
or ottier contractual.obllgaUons, • 
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Any exte11sion request must 
(a) identify the specific milestone Impacted; 

(b) demonslrate the diracl causalc:onnectkm b1;itween the Force Majeure Event ~nd 
lhedalay; 

(c) Identify all tnitigaUon measwes being implemei:ited; 

(d.) Include a recovery plan and revised mUestone schedule; and 

(e) be supported by reasonable documentation requested by Buyer. 

Buy~rshall haveJhe @ht to rflvleW; approve, pr remiooabi.Y rejac~ lha requasted, e>:tension 
ba,sed qn the supp'orllng dpcwmentatlon and the operational needs of lhe'Puerto Rico 
electrical system. 

The mlle~tone clates,safforth tn E:l:'tllblt G ~hall be subJ~t only to approved extensions 
granted pursuant to Article XII (force Majeure), 

12.4 NoUce and Mlttgatlon 

A Party $~eklng to invoka Forc:e Majeure shall notify the other Pmly in Writing within ten (1 Ci) 
days,after the occurrence of the evenl or tho date the Party becomes aware of it. Thj;3 m>tice 
sh~U df!sc(i~e the event, l~eritify the affected obllg·auons, state the expected·d1,1iaUpn gf lhe, 
disruption, ~nd QlHiine the miligaUoo steps b/~1119 t~k~n. The affecte<f Party shall conlioueJo 
provide· periodic written updates .. and, shall take all commercially reasonable .actions to avoid 
or minimize u,,e Impact of Ute ~venJ, h'lcluding the Jrnpl~,nenta\ion pf temporary or alternative 
soluUons, and shall r~sum~ perform~nce aij soqnas <;ortdilion~ parmit. Failure tcr comply 
with these notice and m1UgaUoh obligations shall dlsqui:!lify the Party from ~orce MaJeure 
relief. 

12~5.Accesa, VerUlcation, ~nd DptlJmentatlon 

Upon requ¢~t by the non-arreot¢d Pqrly, tha ,,lffeclijd PfltlY shall provide rea!,ohable acce_ss 
h> faomU~!:> 'impacted by the Force MajeLJre eve,,ti pmv/d!;;!d • lha\ su.ch access Is· $1:)fe and 
does no{ Vio1Eil8 confidemtiallly or any lhi(i:i-party rastrlctloh$. The non•.affecled Party may 
request doGumentatlon or jndeI,erident vetificallon to tcHtOrm thf! existence. and rmpaot of Jhe 
even I, If su~m r.eview determines lhi3t th~ e.vent dqe~ ntit qualify a.s Force Majeure, U1e costs 
of v~rificc.1tlon shall be borne by the Party seeking relief. 

12.6 Third~PflrtY Impacts 
A Force Majeure event affeciing ~ lhlrd party, inclucling LNG suppliers, trar\sporters. or fuel 
logl&Ucs provrd,efs, m~y qua.Ufy ot1ly iHhe affected Party d~mon~trote~ thaMhe ~yentWoijld 
have qu.antted as Force M~jeurn had it ~orre<:I directly • to that Party, and th~t the Party 
exhausted, all commercially reasonable ·alternatives l6 continue performance, fncludlng 
aH~mauve cargoes, altern~tive rc>1,1te5, ~.nd r'?qSQl)able Qperntrona.l ?-dJuslments. · Any event 
onginating In the Sell~MIOh[rolled ~N(3 logistics chain ijl\E\11 only be .considered Force 
MaJeute If the 8eller shows .lhal It exercised the diligence and redundancy expected of a 
Raasonable and Prudent Operatpf and that th~ t?Vent was nt>l, caused by its planning 
clecislons, schoduUng ~hofs. or 1:iquiprnent lss1,1es. 
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12.7 Duration ~nd Termination Rrghts 

ForCEt Majeure relief shi;ill begin when the ev~nt ~tually prevent&. performance, regar~less .of 
when notice Is provided. Jf Seller Is unable lo perform its service obligations due to a Force 
MaJeure ev.entfor ninety (9m consecutiv~ c:f ays, or for sixty (6Q) days n Seller Is i19l' tnakin·g 
dJIIJjenl. good~falth efforts to resolve ~he distuplion, lh(3 Buyer rri~y terminate.this Agreement 
Without penaUy UpQn wrltt~n notice, In .snch case; the Buyer shall only.-be -responsibtt1 for 
m1dJ$puted ampunls ro, services actually delivered prior tp thE3 effectivl;! termlnallan date. 
and shall not owe demobllizatlon costsj TennilietiOli Payment, or-¢Uier compe11salion, 

12.8 AUgmnent with COD OhllgaUons and ~vent of Pefaulf Tri9ger~ 

Notwllh~tandlng any other provl~ion ◊f U1l~ Artf<:la XII, f om~ ME;1Jeur~ relief shall ooJ bperat.e 
tod~featw poslt>on~ the Ev~o\ Qf Def~µll higgers sel fofttl lo Artl¢fo VU! (Uquidated 
D~n1~ge;,.)1 Article XV (Term111a\16n), Qr Exhiblt c 11 c.;3 •(Penorm~n~ ~ond Trlgg~ring 
Events) Where (he ut1(1er1yrng ~vent arises from Selleri.s pre::GQD oollga.Uoris, including put 
nol llnilted to permltung, rnterc;:011ne,cli9tj, L~G infr~!}truclure deploymeol, equipment 
#ollvery, w commissiohfhg, Spac;lfioally: (i} the bay 15() Oaplc;iynwnt PEirlod df:ladline 
threshQld Linder Section 8,~ shall bi;! tolled1 if at all1 only by ;For¢~ Majel1fe events that saUsfy 
8¢cUon n.s and \hat ~fnirit operations beycmd Sellefs reast>nable contrbJ; and (ii) Buyer's 
riQht lcia shQrt fall draw'uponthe P~rformance Bond pursu~nt lo E?Chibit c 1J G.~ for failure to 
achievE! COO by Day 190 ~hall not be. ht1palr~'d· by any claim of Force Majeure relief 
unteratf!d to lhq operational Qbligcl:llons of the Fadllly. 

ARTICLE XIII - Rl:PRESl:Nf ATlONS, WARRANTJES, ANO LIABILITJES 

13; 1 Rapr(!se11h1tftms and Wamu1tias 
Each Party represents and warranl$1 -as pf t11e EffflCHVe Date and throµghout th~ Tam,. thr:1L 
il has full IE:lga1 autht>rilY an/;! cap~clty to ~xecote ~nd p¢.rforrn this AgreemenL The Seller 
represenls that U is a corporation or·umlted·ilabllily cortipany duly organized, validly existing. 
~nd In goqd $tandlng ung~r the laws of ilf ju(isd!ction qt fonnatton. •arid lhal It is .duly 
authorize# to _ ocit1du,ol bush1es~ in all jurisdictions ,~qui(ed for (he · parforrnahte of Us 
obligallon!i under this Agre13ment 

The Buyer, as a public corporation and governmental lnslrumentallly of the Commonwealth 
of Puerta RiGo, repre1sents th~\ It h~s obJ~ined all requirE:d gov~rnmf;lntal, statutoryi 
re,g(llatoiy, a~1d fi$Cal ~pprovals und~r @PPli~ble lii\W, ioolit(Hng approvali:; (equJre4 unaer 
PROMESA, lhe Flsc_al Agancy an.ct flnanblal Advisory Authority, the dvms!ghi Board1 and 
any appllcabte Title Ill reqlfirements. auyer furlh(:)r ,represents that a!I paym~nt obMallons 
under lhi~ Agteenwnt consutuli;, 11Cu~re11f Expensl;is;; within ,the· n1eaning of the PRE PA Trust 
Agreemeni and standard public uUHty pra6uce, ahd are esse.ntlal tor the conllnued operation 
of !ls electrical system. 

Each Party represents thal the "tixecution, deJiVery, and performance of this Agreement have 
been dllly al!lhor(ze'd and do not vlolale any appllcab/e la.w1 corporate 9over,nance 
reqt,df~menl, or Gontri;iclufll Gbliga«on Thi~ Agteetna11t consUtutes ,a valid ~nd binding 
ohli9ationof each Party, entorwabte in accordance With its tenns, 

Now;,ithsl,:1ndi11g a~y ot11er pr6Visl6n. both Parties express-ly -apkt10wledge 111at all Buye1r 
paymant.·obllgaj/oos undflr thfs Agreement i:lreinlijnded to be treated.and .classlfied as 
"Ctirrent Expenses'i under the PRE PA Trust Agreement and Title IU of. PRbMESA As a 
condUlon precedent to payment, this classllicalion musl be validated "in wr!Ung by ll1e legal 
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and nnancial profe-ssionals designated by PREP/\ in its Tille Ill proceeding ancl by the 
Oversight Boar<.I or !heir authorized desigt1aes. No payment shall become due until such 
written validation 15 delivered to the Parties. If such validation is not obtained, or if any 
payment Is subsequenlly challenged as not constllutlng a Current Expense. the P~r11es shall 
cooperate in good faitl1 to amend this Agreement or tako such taw(ul actions as necessary to 
prnserve tile enforcesbilily of Buyer's payment obligations consistent with bankwptoy law 
requirements. 

13.2 Tith? and DP.livery W~rrouly 

The Seller wamints that ii has good and tn::Jrkelable lille lo all power delivered under lh!s 
Agreement at the Delivery Point and that such power is free of all Hens, encumbrances, or 
adverse claims. Seller rnakes no Implied warrnnlles. Including merchan,abllHy or fitness for a 
par1icular purpose, except as spe.clftcatly set rorth in this Aoreome11t All power deli11ere<J 
must comply with Article IV (Gene(allon Performance and Quality Standards). 

13.3 Sollor Roadlnoss Obllgn\lons 

The Seller shall lake all actions necessary to be~1ln performance promptly after execution of 
!his Agreement and receipt of required authorizations. These obligationn Include entering 
into all contracts necessary for the acqulslllon, lease, or use of lhe genernllan equipment 
and associated systems, securing all applicable. federal. Commonweallt1, and municipal 
permits including, wllhotil limitation, environmental, , inlerconnectlon, emissions, ancJ 
operallonal app,ovals: complellng all site preparation, conslructron, moblliialion, and 
installation acllv!Ues required fo, deploymel)I of Ole land-based gane,ation 1.mits and all 
upslteam lnfraslruclure necessary to reach the Delivery Point; execullng all ruel supply 
arrangements, transportation and maritime logistics agreements, port ae<:ess ancJ bLmkering 
arrangemants, and fuel storage or contingency supply systems; ensuring continuous 
availabllily of fuel to suppotl full-load operatior, of lhe units al Agtllrre and or II applicable any 
Additional Site; and coordinating all teclmicc11 integralions wlU1 Buyer, Genera PR, ~ml 
LUMA lo ensure grid readiness. 

AU Sll<:h readiness obllg~tlon~ shall be performed at Sellor's sole cost and risk and in 
accordance with all llmellnes established rn lhis Agreement unless olherwise agreecl m 
Wtitlng. 

13.4 Buyor Rea<llness OhllgaUons 

Tile Buyer, through lls operator, shall use commercially reasonable efforts to ensur·e H ts 
ready to receive powet al Iha start of lhe Se1vice Period. These efforts include coordinal~lg 
completion of any required. lntercormeatlon infrastructure, ensuring lhe readiness or the grlcJ 
to accept power at the O~live,y Point, and fa!!ililating downstream dispatch p(eparallons 
Seller shall Um~ly provlc.le Ouyer and LUMA with the teclinical inforrnatlon necessary to 
sUl)porl these acllVilles. At BuyGt's request, Seller may assist .fn facllllalhig or coo(-dinaling 
any permiUlng acti~ily related to lnlerconnection or grtd readiness; however, such facil!lallon 
shall not shift responslbHity ror compliance with permiltlng requirements away from Buyer or 
LUMA. 

13.5 Limitation of Seller LlahUlly 

The Seller's liability for failure lo deliver power shall be lirni(ed to lhe cornpensallon and 
remedies expressly set forth in Arllole VI (Seller's Perfum1anc.e Shorlfall), Article VIII 
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(Uquiqated Damage:s), and ,Arti~le X (Invoicing aod Payment}, ~~cept wh'~re larrnlnaflon 
ri~hts ~r~- e)1pt~!(sl~ gr~nl~,t1 qncler Arllple XV. Tt1is 'flmitalicm is . t;pnsi~t.ent wilh · ~ha 
p~(fon11~,nce-based l)l'IIUfe of lhe Agreen1ent a.nd is intended lo provide Jhe Buyer WIU1 
predi~lable mmedies,Whlle t}nsur,lng sell~t accq~nl~bllll-Y for ,neellng lhe PoWer Avaltal>llfty 
Req~,r~n1e_nt at Ag1.1lrre or' tf ~pplicable ·any Additional $ite. 

ART(OLl: -XlV - C_ONf.lDENTfALITY 

Each Patiy {the "Olsc:l9slng Pcirty'') may -~!solos~ to the o.t_her_ Party (the ''Recelvln,9 P~rty0) 
c:o,11fidali_llal, ·pr_qprJ~.t~ry. qr non-pUbli.c 1r1ro·rroptlon r~laUhg • to this A~te~_ti,ent, irtctuging.' 
lecb'illcal, oo'mmer~l~f, p'pera!ioM1t1 rin·ail'ClaJ, regula.tory, br l~gal ,n·f~rm~Uon_, whelhei 
disoiosed, oraHy. rn wn~ng ► elecll't>illcally, Of Jn any other fQfH} (''.ConMe.nlia) lnfo,m.(,iliOf11

')­

The R~ceivmg P.ar,ty shall mainl~in 1:3.II ConOtfen,tlaj lhformatlon in .strict c111,fi.danc~e···.;Jrid shalt 
- ' • '. ' ' ' • • • + • . ·. · -1. , , '· •.• , -=- •• ·,- ' 

t,Jse such infoi:nfaUo,ii -~9_1~1Y for the pllrppse of. performin.9 . Ifs Qbligalions or 'e>cerclsing 'its. 
riQhts uni:!_ar ·•·111s· Agrearrlenl , • 

The ReOfliVlt1g Party ,shall not disclpse Go1,0(/eh.li~I IJ1fo~maHori to· ~ny. lhlrd p~rly wi01.out tha. 
pri~r Y{fmeil Q.()n~erl 'of t"he -01~cl9~tng Parw, ~XC~P.t to ·e1nj~fOYE!.~S, offlc~rs, agei:it,~. 
tonl.r~clt>rs, h~g~I C9Uosel, consulianls. ftnan_ci~i adv\tpr~. or lentiers of Iha R~fvh,g Party 
who have a leglllmale need to know the lnrorma!ion for lhe-pwposes of tills Agreement-arid 
Y.'.h~ are b.~1.md 9y conll(Jent)aJily ~~ligatio))s tld le.s~: prolecllye tha1i lhQi,.C;! cpntaln~ lt~reln. 
Th.e A~c~Mr19 P. a~y ~l}aU be te.~pon~lhl,e fo(en:surlng that ·any ~uch per~ons comply wilh 
these cc;>iifl~enlll'!iliy requirements, 

The confi.denllali~Y ~~liQ~tlons oJ thls Artlcte sh13U • not apply ·to information ~hat b'3co·mes 
~JJ~l!Rl_y-av~ll~b!e _ thr9~gh n_o, breact:, ()f .this Ag1e~m.e:nt 6y the ReceivJ~Q Party; l_nform~tion 
ihdepem:re.ntly. d~v~lop.el;l0 by the R.~ceilling P~~Y' wllh~uf the use of or refe.rerwe-to the 
Discloslng PBTt)ls €onfi~nUal ·111ionnallon; -·1nrom1atlon iawrully obtained fcom a .third p~riy 
wilhqut -re~lrictk>n and w1thoi1t bff¾<1~h qf any confidentiality · C,µfy; or lnforrna~on Unit the 
Re~lv1ng Patty is required tq disi;:lo$¢ ~11.lcl~r applicabl~ l~W. re~utatlon, subpoena, _order c,f 
a, Govem'rnental Authority, or ob!lgalhlns· arislng fforn lhe Buye(s status as 'a ·, pOblic 
insttt.Jrneotall(y_ • In $u·o~ C!iSBS, the Receiving Party ~h~II, to lhe e~tent. le9ally p~rmii.siblf:, 
provid,e ·pronipt wrme.n nouc·e .l(t the Dis.ctds1ng party. to allow an opportunity to seek a 
pro~clive order or limit. the scope of the disclosure. • 

NothJog In this Artinta shall restrict , Buy~r's ablUty. to, co~p!y, with •~s l(ansparanQy obliQalf_ons 
·aG a _puqltc corpo,ralloni ,i11cl4c,llrt9 -discle>sures f~iJ!rad Yn~~r the P~1er.t◊ Rfco- Co1nJ>lral(er 
Aot. PF{OMES.A,.the Qv';lrsighl aq~rq, the Puariq,Rico ·Fisocil Agency .and,Ffmmci~I Ac(v;isory 
AUlt\ot!(y, or any other ~'pplig~ble regulatory. or gov¢rnn1_eri hqdY,°' ·auy~rs .slalUlory 
dlsc~osure dUOetl,.s~all.supersede an,y contrary provistoi) in this_ J;l.9r~em~riL 

Al! t:~nfidehtlality oµll9.~tions: ~mct~r t~.ls.Aructe :XIV shall survive the expiratlan or tern1i_na:tion 
of Uli,s Agreernahl for a pe,iod of five (5} years, 

ARllCLE XV- l'ERMtNATION 

15.1 hnrnedi~te Seller Eveills-of O~fatllt 

E>c:c~_pt to the ex_tent ff~cu~~d_ un~er Seoti◊\i ~t5 -~' ArlloJe_ X.ll, ~he occu_rreric~. ~r any of .Uie 
followfrig stiall constllule ah irniilE!dlate_ S,ellet_Evenl ¢1 OefauJt witho~1l oppoJtt.Jnlly lo.cure'. (I) 
11bandonment ar• unauthorized ,oessaiion of ·oper~tlons; (H) fraud, cor(llptio11 , bribery, ar 
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violation of applicable ethics, anU-carnJpllon, or government conlracllng laws; (Ill) 
unauthoritad dtVe<slon Of LNG, fuel supply, generation capacity, or committed res9uroes; (Iv) 
ai;si9nme11t or ttatisfer of lhis Agreemenl In violaUon of its lefms; (v) bankruptcy, Insolvency, 
receivership, liquidalion, or similar financial dislress proceedings involving SeUer, (vi) 
intentional falsificalion, manlpulalion, withholdlng, or misrepresentation of operational, 
metering, compllance, or reporting data; (vii) failure to rnalnlain required Insurance coverage, 
permits. licens~. or Performance Bond requirenlen1i>, (vi!0 crlmlnal convlcllon, regulatory 
clisqualifrcc1Uon, suspension, debarmenl, or loss of authority necessary to perform lhls 
Agreemenl; or (Ix) any wluru1 misconduct or gross negligence n,aterlaHy threatening grid 
reliability, public saroty, envlronrnenlal compliance, or lhe operational Integrity of PREPA's 
electrical system. 

Upon the occurrence of any sl!ch Event of Oefault1 Buyer may immediately suspend seller's 
operations, dispi;\tch fights, interconnection actlvllies, fuel-related ~ctlvilies, or mobilization 
acllvllies; exercise rights under the Performance Bond; lerminate this Agreement pursuant lo 
this Article XV; offset any amounts owed by Soller a.galnst amounts otherwise payable under 
this Agrsetnant; procure replacement power or sut)stilttle se,vlces: and exercls0 an',' oth~r 
remedies available under this Agreement or Applicable Law. 

15,2 Curable SeU«;r Events of Default 

Excepl to the exlenl excused under Section 2.5 or Arlicle Xlt, the occurrence of any of lhe 
following shall constitule a curable Seirer Event of Default: failure \o cofflply with the 
milestone schedule set forth In Exhlbil G; failure to achieve COD or any revised COD 
approved in writing by Buyer (Seclion 2,6) wm1in the llmeframes required under thts 
Agreement, repeated Power Generation Shortfalls or tailure to maintain required Power 
Availability levels; failure to provide operational, metering1 compliance, or reporting 
ihformallon required under this Agreement: failure to comply with maintenance, operational, 
anvironmenlal. parmllting, or regulatory obllgalions; failure to Implement or comply wlth an 
approved corrective action plan; or any other inalerial breach ot Seller's operallonal 
obligalions that does nolconsUtule an lrnmedlate SetJ.er Event or Default under Sedion 15.1. 

Upon the occur,ence of a curable Sellec E.vent of Default, Buyer shall proi.,ide wrltlon notice 
descfibing the applicable t.ieficlency and Seller shall wllhln five (5) business days 
comrner,ce corrective action and diligently pu,sue cure within lhe sppllcable cure period 
expressly set forth in this Agreement or, if no specific cure p~riod Is stated, wilhin thir1y (30) 
days sner recelpl of such notice; provided, however. that if the applicabla default Is nol 
reasonably capable of cure wilhln such period, Seller shall not be deemed In continuing 
default so long as Seller Is diligently pursuing ct1re and complying with an approved recovery 
plan .acceptable to Buyer. 

Failure to timely cure a curable Seller Even! of Defaoll may result in liquidated OamagJ:?1?1 

suspension rights1 Perrormance Bond remedif'..s, ortsets, proc:uremenl of replacement power, 
termlnalion rights, or any other remedjes available under lhis Agreement or Applicable Law. 

16.3 13uycr Events of Do fault 

Btiyer shall be deemod in derault u11c1er this Agreement only upon: (i) failure to pay 
lmdispuled amounts p,operly 11waicecJ under Article X withfn lhirty (30) days after receipt of 
W(itten notice of not1-payment; or (Ii) material b,eacll of a paymenl obligation expressly 
rec1ulred under this Agreement that remains uncured for tt1irty (30) days after written notice 
r,om Seller. 

Seller's remedies for a Buyer Event of Oefaull shall be limited solely lo: {a) recovery of 
umJ/spu(ed amounts property pay~ble under this Agreement for electric energy aclually 
delivered, metered, accepted, and Invoiced prior to (errnlnallom and (b) termlnallan righls 
expressly provided under lhls Ar~icle XV. Seller shall not be entitled to lost profits1 future 
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r1?v1;3m.1as. s,(randed rnvestmenl recovery, ITnan.clrrg costs, GXpeclallon damages. or any tom1 
of make-whole compensation. 

f5,4 Su~pui,sfon·Righl.s 

Upon m~·~mc~rrence, i)f_ a s~·11er Even! 9f o~rault1 B~y~r fll~y '~USJJend dl$p~t~, 0.piar<;1tiol)~, 
ltit~i;Qnr\13Pli9J1 .agllvHJ,e~·. fu,~_1 _. dell.v~fitl~. ·m~bilizafion 'a¢li~lli~s. -6; ~Glh~.r ·parlofmqoce 
obJi9~tipns • vpon wrill~~ n•otlc~ fo Seller- During _:SlJCh, SlJ~pf!ll~io1\i lluyer .. shall hay", no 
IIPµHlty. for raducad _dlS'p~lch, reduced gen~r~lioh, curfailrnent or JaUure 'lo receh;~-~nergy 
from.Seller. 

If SeJl~r CY/~~ ~h,e .~Pp,l(G~bl~ 'cf~fau1t ·~.yllhJn O\e 'pem1fHed cu~e perlod,_'By_yet J11~y Wilhdraw . 
t11e:&uspeiisiQi1.ootiati~Od re~Qre ncm'na.l c;iperal!ons Wllhout pre]udjce to any acc11,1ed .rights, 
remedjas, Uqu1dated .Oan1ages, ot'ii,ffsets. • • • 

15~~ TMmfnaUon Rlgltts· 

Tnfs Afjf@emenl may be tarm!naled; 

-fa) by mutuat written agreijm~nt, of the. ParJres; 
(bl by Buyer rot convenlflnee upon al ~a1;1st ninety .(9,0). days' P~l:)r wrltt~n not(ae to . 
S~lle~ 

(c) b'y 13Uy~r uppn _llJe_ occ\1rrenee of an tincut~d s.~ll~r Event of O~f~IJlli 

(9,) by. !:J,uyer upon the occurrenct;t of ·en !mtnedjate SeUar Eyen~ of De.fault Under 
s".ct/on 1 o, 1; 

(e) tw tluyer ff a f9rc;,e Mr;iJeUre Event continue~ for tJ1ore-lhan sixty (60) ~nsecuUve 
day~ an~ materially Jlrevent_~ i;lchi¢verne(lt of COD or contlnvec:f operatiot\ pf the 
F~cUUy; ·ot 

(fJ by $elf~r 11-otely \.lpon tha occurrence of an uncured Buyer Event of Deraull under 
Seetloi1 15.3. 

15.G·Remedles unon ·S~Uor Event of Default 

Upo'n !ha oc;~urrence c,Jf ,a Seller ~van! pf De.f avft, Buye( mily i;,XEi(C[Se ,oha, or more of (he. 
(6Uo'(iing . teme9ies.: m ,,wse~s Uqu!~at~cf Dartt~j;J'e~, p1,1rs1,1anl ~o Artlc·!e VHI; (Ii) ~\J9JJf?'nd 
s.Mer ·Qp~(a.!_l9ns., ~lsr<1t~h ri.tJhls1 l11t1;1f(.;pn~~qti.~n :ec\i\ll~le~. ◊t -·rv~l-relat.ect_ aotiviljes; (iii) 
re<J~lre. ~9rr~qtiv~ :~¢Jion _pl~ns anq reo.p.v_~~ s_ct}~p~les; (W) Q~~s~~ amt)Ufll$ awe~. by Sellet 
~gain~( paymenJs ·11th13rwis~ ~dt1e; (v) p~ocwe Wf!l.:\Cahwrit pno/.ef Qr sl)~~\l~ute ~.eMc~s; {VI) 
exect,1t~ of. dr~w uPQri lhe. • p.~.r(anna:no~ flPtl~ pur~u~·nt to · ~hlolt • .c:: ;. (vii) • t~ffl'IIMI~ -\1\,~ 
Agr¢emenl .PU.~~ua~f io_ fh.iif 1rlicle • ~V:; (vlU) _f?~e_k ·fnJu.l1~<iXe -O.T e.~!ilt~bl~- relief; ahdlcir (ix) 
pursu_e,any oO'l~r re,.nei;Jy iavallqble. under lhl~ ,Agfe~mentor Appflca~le -L:aw, 

Except. wtfe(¢ _e)(pr~ssly s1.ated otherwise, th~ rernedles set forth in lhls Ag,eement shall be 
ouniµtaliv~ and nol e)(c!Uilive. 

1~:1·oemoblllraHott Ujion Tormlt1a,lon or Expiration 

Upon ~xp{ratlon or ternvna'flon of t!ils Ag,eeman~ . • ~~Uar sh~ll pfrinlptly d~,m,obiHt~ , and 
remove Its equlpmenl _from the Project Slt~s: i.n 0.CGO,(dart'ca •with . applicable ..safety, 
env1roi1menlal, and op,efational reqlliretnerits. .ani;t any deo1at:ii'liz~.Uon procedures rea·so11ably 
eslablistiei:I by Buyer; 
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Seller shall remain responsible ro, sec1ull19 the Project Sites, removing Seller-owned 
equipment ahcl materials, end complying with all appficab!e envlronmenlal and regulatory 
obligations arisihg from Seller's activi)ies al Iha Projecl Sites. 

15.8 smvlv:it 

T erminat!on or expiration of this Aoreen,ent sh,lll not aHecl any rights, obliga(ians, ltabilllles, 
or rentediefl accrued prior to the effecttve dt'.llo of te(minalion, including rlgh\s relating to 
inclemniricatlol\1 conf/danliaJily, mgula(ory cornpllance, payment obligations, offsets, 
Uquldatod Damages, Performance Band rights, a~dit rights, di~pl.Jtl;! resoluUon obligatlons. 
or ony olher f)IO\lisiun which by Its nature Is intended lo survive termination-

1·5.9 ExcltmlVe Terml11alio11 Cumpeusetion 

EXC-Opl as expressly provided In !his Agreement, including Section 3.1.1(c) 'Mith respect to 
Eligible Dernobltizallon Costs arising ffom a Buyer Termination for Convenience occurring 
dudng Iha fits! lhirt)'-slx (36) months following COD, upon termirmtion of U1is Agreemeni for 
eny (eason: 

(ci} Buyer shall have no obrlgslion lo pay for any undelivered energy, unused 
capacily, future 1.wailabllity, slrandsd Investment. financing costs, return on equily, 
demobilizallon costs, or lost profi(s; 

{b) Seller shall only be enlllled lo payment for electric ensrgy actually delivered, 
metered, accepleci 1 and ·invoiced prior to (he effedive date ol' lermlnallon; 

(o} terminalion shall nor relieve Seller of tiabilily for acc<Ued obHgallons, liquidated 
Damages, Indemnity obligalions, tegulalory violations, or other llablHUes afisiog prior 
lo terminat(Oh; and 

(d) lhe rem~dies expressly set rarth in this Agteemerit shall 9over11 the ParUes· tights 
amf obligations following lerrnioalioh 

ARTICLE XVI-NOVATION AND ASSIGNMENT 

No amendmen!, mqcfi!loaUcm, or change order lo this Agreemenl shall constiMe a novatlon 
unless such novcition is expressly and unequivocally stated 1n writing alld s1g1\ed by both 
Parties. A Ume extension granted by lhe Buyer, a waiver of any righl 1 or any pdjustment lo 
ol)llgations tinder this Agreement shall never be lnte,prnted as a novalion unless exprossly 
identifil:!d as such. Any modificHtion shall be binding only lo the extent expressly stated in 
wrjting, and 110 modification. waiver, or extension s11all alter me funcJamental rights, 
obllgallons, or UabiUlles of the Parties unless expressly agreed as a novaUan 

rM Seller shalt {lDI assign, t,ansfer, pledge, or otherwise convey any of l~ riglils or 
ob!lgalions under lhfs A9reomenl withoul lht1 prior wrHten consent oJ the Buyer, which may 
be granted, withheld, or conditioned In the Buyer's sot~ and absolute discrelion. Any 
a\temptad assignmenl without such consent shall be null, void, and Without effect. The Buyer 
moy require the Seller to ptovlde all documents necessary to evaluate any assignment 
reques11 including llnaociat and teoat assurances reg~rding the proposed assignee. 

Nolwllhstandll\g Ille foregoing, lhe Selle, may request Buyer's wrlltE!n C()nsent to assign ils 
riohte to receive payments under this Agmement la a lender or financing party (lncfl.ldlng any 
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agenl or trustee acUrig on behalf of such financing party) as part of a bona fide financing 
t,ansecllon. Any such assignment shall not reliave me Seller .of any or Hs du lies, llablHlies, or 
performance obllgatlons under this Agreement, all of which shall remain solely and 
exclusively wilh the Seller. 

Nolhlng in lhis Article shalt limit Buyer's unres!Jfoled right lo assign its rights or delegate its 
obligations, in whole or in part. to any governnIenlal inslrumentalily, fiscal agent, or operator 
actlng on its behal(, Including Genora PR and LUMA Energy, without consent f,o,n SP.lier. 

ARTICLE XVII - CHANGE IN LAW 

If any change in applicable law, regulation, ttlle, directive, permil requirement, governmental 
mandate, or lnterprelalion thereof occurs durh'tg the Term of th;s Agreement, lncludlng 
changes In envlronmenl~I. tax, safety. n1aritlme, energy, operatlonal1 or procurement 
regulations, any resulting increase In tile cost of performance, compliance, permllttng, 
operation, lal>or, equipment, or fuel tooislics shall be borne solely and exclusively by the 
Seller. The Buyer shall have no obligation to adjust, incre.:ise, or modify the Contract Price, 
nor shall lhe Buyer be required to compensate the Seller for any acldlUonal expen:3es1 

delays, or Impacts arising from such changes in law. 

lhe Seller shall remal11 fully responsilJle ror performing all obligations al the prices and 
commercial terms agreed upon in this Agreement, wilhout adjustment No pass-mrougn of 
c;osts, surcharges, assessments, or additional faes shall be permitted under lhis Article or 
any other provision of lhls Agreement 

The Seller fur1her agrt;?es thal it wlll not undertake, support, or facililata any aolion inte.nded 
to errect or ln0uence a change in law, regu!atlo.n, or governrnenlal rnqulrement that could 
reasonably be ~xpected lo increase Seller's cost of performance or otherwise adversely 
imI>act Buyer, Any vjofaUon ol lhls obligation shall constitute a material breach, 

Nothing in lhis Article shall impair Buyer's right to enforce regulatory compliance or to reqoire 
Seller to promptly implement all measures necessary to comply with any new or amended 
legal or regulatory requirements al Seller's sole cost and risk. 

AHTICLE XVIII - APPLICABLE LAW 

This Agreement shall be governed by and oonslrued in acoordance wilh the laws of the 
Commonwealth of Puerto Rico. Any Ieoa1 action or proceeding relaling to, arising from, or 
affec(lng the PREPA Bankruptcy or any matter governed by Title Ill or PROMESA shall be 
brought exclusively before the United Slates District Court for the District of Puerto Rico. 

All oiher aclions, clahns, or proceedings arising under or relating to this Agreement shall be 
brought exclusively before lhe coutts of the Co1nnwnwec1llh or Pue,to Rico, to whose 
jurtscJiction the Parties irrovocably submit. The Parlies expressly waiVe any objeclion based 
on forum non conveniens and Irrevocably waive tile rigllt to ldal by juIy in any aclkm or 
proceeding arising out of or relating to this Agreement. 
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ARTICLE XIX - CODE OF ETHICS 

1 D.1 Anti-Corruption controls 

Each Parly raprasents and warrants thal Il maii'ltolns internal conlrols, policies, and 
compllance procedures designed to ensure adherence to <111 applicable antI-corruplfon, anti­
rraud, and elhlcal conduct laws. These controls must prevent lhe offering, giving, sol!citlng, 
or a,cceptlng of ar\y improper financial or olher benefit in c:onneclion with the performance ol 
this Agreement. 

19.2 Prohll>ltell Conduct 

Each Porty certifies that ii has not offered, promised, or aulhori7.ed lhe giving of any financial 
or other acJ\lantage to any public otflciol, candldol~ for office, or private indlvldual in vlolation 
or applicable anli-UflbBty laws Compliance with thi~ Articl·e Is a material obligation of this 
Agrnement Any violation shall conslitule grounds fo, termination for cause by the non­
breaching Party. 

ARTICLE XX - SETTLEMENT OF DISPUTES 

20.1 Excluslve JurJsdlctlon 

Any claim. dispute, disagreement, or cont,ovarsy arising between lhe Parties relatlng to this 
Agre~menl, except maller.s express!,Y designated for Expert determifwllon under Section 
20.2, shall be adjudicated exclusively in ihe Unfled Slates Dlslrlct Court ror lhe Dist,lct of 
Puerto Rico. Durlng the pendency of any clispl1te, each Party shall conllnue lo perform its 
obHgallons under this Agreement, sxcepl where such obligallons have been validly 
suspended under the terms herein. The Buyer shall continue ~aylng all Undispuled amounts 
under Arllcle X While any dlspulo is resolved 

20.2 Export Detormlnattan 

Disputes lirniled to lhe delem1tnallon of fuel or power qualtly undor Artlole IV. or lo 
measuremer\11 testing, or 0µ1Mallonal proceduras. under Article Vll 1 may be submitted to an 
independent expert for resolution Eilller Party may request E><pert determination by 
providing w1ittei1 noli.ce to the olher _ The Parties st1atl joinlly selecl lhe Expert wiltl_ln ten ( 10) 
Days of such notice, If no agreeme11l is reached, eilher Party may t'equest that (he 
lnternAllonal Centre lor Expertise of the International Chamber of Commerce .appoinl lho 
Expert pursvanl lo the ICCs Rules for Expertise. 

The Expert shall acl in a technical, non-orbit(al cap~clty and sllall remain !mparlial al all 
limes. The proceeding shall be conduoted in San Juan, Puerto R.ico In Eng.llsh. The Parlles 
shall r.oopernte fn good fail!) to provide ahy documenls, dale\. pe(sonnel, or facUlty access 
the Expert reasonably requires . Before isaulng a final deten11l11a1ion, the Expe1l Shall provide 
a draft feport for comment. The Expett shall endeavor to Issue a flnol delerminatlon Wilhin 
tt1irly {30) Days of appointment, and In no evenl laler lhan sixty {60) Days. The Expert's final 
determinaUon shall be binding on bolh Parties. 

20.:J Qtu:illfloath:m of Ex-perts 

No individual may serve as an Expert if the ind~vrdual'. has be~n an employee of eiltler Parly 
or its Afmlates Within the last ten (10) years; has been a consullanl or seller lo eithe.r Party 
WiU1fn lhe lr1isl five (5) years; holds a finai'lcial lnte,esl In either Party, or lacks at least !en 
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( 10} yAars of televa.nt professional experience in !he North Arm1rlcan natural ga~ or power 
gener~Hon induslry. Within lwo (2) months of the Effei;tlve Date, the Parties shall attempt lo 
estabhsh a mutually acceptable list of qualified experts for future rnfe(e11ce. 

ARTICLE XXI - NON-WAIVER 

No faih.ue or delay by either Party In enforclng any provision of this Agreement, or in 
exeroislng any right or remedy arising from a breach, shall be constn1ed as a waiver of such 
provision, right, or remedy. No waiver shrill be effective unless e.l(prE'!ssly ~l~ted in writing 
and signod by the waiving Party . A waiver of any specific breach or cterauu st,all not 
constitute ~ waiver of any subsequetlt or different bteach, and no course of dealing or 
ne,rormance shall alter ,he strict enforcement or lllis Agre,ement unless expressly ag,eect In 
writing. 

ARTICLE XXII - CONFIOENTfALITY ANO CYBEHSECURITY OBLIGA 'flONS 

22.1 Confir.Jentlal Information 

Each Party (the "Receiving Party'') shall maintain the conlidenUalily of ell non-public 
informallon disclosed by lhe other Party (Ille "Disclosing Party~) In connection wilh this 
Agreeman!. ConfJ<1ential lnformaUon Includes lechnlcal, commercial, oper.eflonel, rlnanclal, 
legal, or strategic informal/on, regardless of the method of dlscloaure. 

22.2 Permitted Disclosures 

Confidential lnfonnaticm may be disclosed without pr1or consent only to: (i)_ employees, 
officern, directors, or Affiliates with a need to know; {ii) lender.s1 auditors, and financial 
advisors for (inanclng, audit, or compliance purposes; (HI) Governrnenlal AulhOriHes, as 
required hy applicable Jaw; and (iv) consultants or technical service providers Involved in this 
Agmament, provided they are sub/eel to confidentiality oblfgaUons no less pr<>tecUve than 
those sot forlh herein 

22.3 Third-Party Compllance 

The Receiving PMy shall ensure that all lhird par~es receiVing Conf1dantJal h1forma!lon 
comply with conlidentlal!ly obligallon!i equlvalenl to (hose in lli is Agreemenl. 

22,4 Olsclosure Ref1ulred hy Law 

If disclosure is required by law, regulotlon, sl1bpoena, or order or a Governmental Authority, 
I.he ReceiVlng Parly shall provide prornpL written notice to lhe Disdosl11g Party (to the extent 
legally permissible) to allow an opportuoily to seek protective. meaqur~s. Buyor's statutory 
disclosure duties as a public iostrumanfalily !lhall prevail over ,my conflldihg connctentiality 
reslriclion. 

22.5 PubUc At1r1ounooments 

No public comrnun!colion regarding lhls Agreemem shall be lssued without lhe prior written 
approval of lhe other Party, unless disclosure is legally required. 
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22.6 Cyboreec.urity Obligations 

If Seller accesses PREPA, Genera PR, or LUMA information systems, Seller shall 
implement and maintain an Industry-standard t,ybersecurity program, including access 
controls, encrypllon 1 lnlrusion dete<:.lion, <1nd ihcident-rasponse protocols. Buyer may audit 
Seller's cybersecurily controls at any time Seller shall Immediately notiry Buyer of any 
suspected or confirmed cybersecuri\y incident or data breach. 

22.7 Romedles 

Both Parties relain all legal ancf oquital)le temedies, including Injunctive relier, lo acJdrnss 
any ~clual or lhrealoned breach of this Article. Nothing herein limits Buyer's rights under 
Articles IX, XX, or any statutory enforcemenl authority_ 

ARTICLE XXIII- NOTICES 

AIJ formal rmlices, approvals, or comrnunlcatlans under this Agreerneflt shall be in wtlllng 
and delivered lo lhe addresses specified in ArUcle XXV (Addresses for Notices). Nolices 
shall be delivered personally, by certified mall, by recognized overnight courier, or 
electconically with confirmation of re.ceipl. All notices shall be In English unless otherwise 
agreed In writing. Notice Is effective upon confirmed receipt. 

ARTICLE XXIV - CONTINGENT FEES 

Seiter cerllfies lhat it has not engaged or retained any agent, broket. or Intermediary lo 
soliclt. negotiate, or secure lhis Agreement based on a contingent lee, commission, 
pernenlage, or any other compensation dependent on the award of lhls Agreement, A 
breach or this certincatloo constitutes a material breach and entitles Buyer to terminate this 
Agreement for cause or to reduce compensaUon owed to Seller by the amount of any such 
prohibited fee. This prohiblliot1 docs not apply lo bon<3 fide employees or established 
commercial represenlalives engaged in ordinary sales operations. 

ARTICLE XXV - ADDRESSES FOR NOTICES 

26.1 Notices 

Any no(ice, request, demand. consent. approval, repmt, instruclion, or olher communfoalion 
required or permitted under this Agreement shall be in writing and shall be deemed property 
delivered when dellvered personally, sent by natlonally recognized courier, lransmllted by 
eleclronlc mail with con0rmalion of lransmlssion, or deposiled in certified United States mall, 
postage f)repaicl, addressed as follows: 

U to Buyor (PREPA)! 
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With Copf os lo: 

Puertp ~Jqo Pul;tlic;-P.riv~tij,P~rt~ershlps A,uthoti~y 
Altention>Josus Color) - f;>:ecttliVe director 

and 

Willi a copy to (nol constitudilg notice): 

·0.erJera PR LLC. ·agent or P~EPA 
Fuels Office 

Power Bcpecl.ajlons, I-LC 
Attn: Mr. E!ddie EchevarriB - Chief E1Cecutive Officer . 

vvm~ liopy r o: 

Pqwer Exp~c;tations, LLC . 
Attt\: Landon·oa»agl)er .. Dlrec1ar o( OtJE~raitons 

E~1b¢r ~a.rty ma~ mt,diffJl$.,\\Qtl~i=> !t1tortnal~on l?Y WtillQn Mlic~. d~l(v~/ed ~n ii,~orc.faryi;;e.)i.ill~ 
th,s Art,ol,e_. ~~l!OflS <;l~INy.r~U QY ~le9trQrilc llltl,IJ :!!hall be _effschv~ \J,.POl'l \ '}Ql'lfltm~t190 of 
sµ~ces;Jful .transmi~sion.,ptpyide~ Ih~l a 9opy is also sanl by r1aiionaUy racogrilied courier or 
ri¢rtifiad mall wllnin two (2) Bu~iness D13ys: 

A_R'rlCLE)(XVI ----SUSIN1;S$ P~AqTICES Al'JD.FOR~IGJ:,J CQflRUP.T P~~CTIC;EiS ACT 

Each Party. shMI ~onduot 1;111 aaUvllie~ related lq thi$ ~gt~einent In· ruu cc,mplioi)c:;e with .all 
Appf(cabte .L,aws, . fn<:luding the ,United Stijles r♦orel9n .Corrupt Prnctice.s Act, (FQP.A), Puerto­
Ri¢9 anlJ•cofrt!Pllori S~Btlil~~-t ~JQ any oltier r~leyanl }loU~!J:rib,(3ry pr ethl~, ~ll_d.t;iof Jaw~. 
N6Jitier 'Party .it;iaJI, offer, prt>mlse. solltlt. .or ,a.1..1l1Jorli~ any bHb~. fatilltatlotJ payinent. 
klc~baok1 or Improper benefit In• connection wlthlhis Aqraemenl: 

N~ ct.>11tin_gent fe-es ~hall be p~ld l(,l brok~rs, lnte1medlarlf?'s, _9r 3.9_e('lts .~xgep_t t<;, b<;m.~ fid(? 
employ¢,~ _or d~ly ~.~ta)JIJ~!J(t~ pqmm Bf~Jal fepre~Bll~'3.'fives. Each P~rty .shall in<l~,.ilnify '~f)(j 
hold harmless the oUre'i-· ·P.arty for any fir1e~, penallles, tosses, or llabfllUes • ansing out rif a 
breach of this Article. 
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The Seller shall ensure lhal all sub@ntractors, representatives, and agents acting on Its 
behalf comply with the same ethic.al and anti-~orruplion standards, and any violation by st1oh 
par lies shall be deemed a violation by Iha Seller, 

ARTICLE XXVII - TMNSFE:R OF FUNDS 

If the Selte1 aS;signs o( transfers any right lo receive payment under this Agreement, it shall 
strictly comply with Act 21·2012 and provide prior wri\len notice lo the Buyer. The notice 
shall lncludo a copy of the transfer instrument, Iha specifio amount assigned, and tha full 
contact tnformallon or the assignaa, including name, address, and telephone and email 
inro,matlon. No assignment or transfer shall be effective against the Buyer unlll such notice 
is delivered and acknowledged In accordance wllh Arllcle XXV (Addressas ror Notices). 

ARTICLE XXVIII - CONFLICT OF INTEREST 

The Seller cerUlies lhal neither It nor any of fls principals, officers, employees, or 
(epresenlalives involved In the performance of this Agreement Is an employee of the 
Commonwoal!h of Puerto Rico, any public CQrporntlon, or any govern menial entity, nor holds 
a11y economic interest In this Agreement thal would create 0 prohibited cOllfltct under 
applicable Puerto Rico law. 

The Sellar i~rma, cetllfles that H did not obtain confidential evaluation material$, compelitc;>r 
pricing. or any no11•p~1blic Information thal WOl!ld give il an improper advantage in connection 
wllh the procurement p,ocess. The Seller i,hall promptly disclose to the Buyer any 
drcumslances arising during the Term Iha! may be reasonably perceived as a conflict of 
Interest Any failure to disclose may constitute grounds for \ermlnalion for cause. 

ARTICLE XXlX - UNFAIR LABOR PRACTICE 

If the Seller or ~ny ot Its subcontractom is adjudlcated by the Puerto Rico Labor Relations 
Bomd or the Nallonar Labor RelatiOl'l.s Boa,d as having engaged 111 ah unfair labor practice, 
tha B1Jyer shall withhold all further payments until the violation ls remedied. Such 
determinations shall be binding on the Parties unless revr.rsed 01 vacated by a court or 
competenl jvrisdlcllon. WilhhokJing or p~yment tmder H,1s Article shall not constitute a 
breach by the Buyer. 

ARTICLE XXX - NON-DISCRIMINATION 

The Seller cert,ifles that II is an equal opporlunl!y employer and does not engage in 
discriminatory j)raclices prohibited by applicable federal or Puerto Rico law. incfudlng 
dlscfirnination based on race, color, rellglon, politlcal armlalion or beliefs, sex, sexual 
ortentallon, gender tdenmy, nauon~I origin, age, disabilily, or ~ny olher prole.otad 
classification. The Seller shall ~nsura that all subcontractors and agents comply wilh these 
requirements, Any vtolat1011 of this Arllcle shall consllh.ite gmUncls for terminalltm for cause. 

ARTICLE XXXI - COMPLIANCE: W(TH COMMONWEAL TH CONTRACTING 
REQUIREMENTS 

The Seller shall comply Wllh all laws, regt1fatians. circular Jellers, e)(eculiYe orders, 
procurement rnlas, and fiscal controls applicable to conlracl!ng Y11tl1 the Commonwealth of 
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Pl.lerlo Rico, Including all certifications required under Exhibit D (Seller Certifications). All 
such cerliflcalions are incorporated into and form parl of this Agrnemenl 

If llrn Puerio Rico Treasury Department. CRIM, lhe Doparlment of Labor, or any olher 
gavernmenl entity identifies an a~1ts\a11ding debt or non-compliance altribulabla 10 the Seller 
or ils subcontractors, anti the Sellar falls lo cure or resolve lhe issue Wilhln the permiller1 
lirne(rnme, the Buyer 111::iy offset such amounls from any payments due tinder this, 
Agreement ThP. Seller shall ensure that ~II subcontractors comply wllh these requirements 
and shall provide evidence of such compliance upon request. 

ARTICLE X)U{II - PUBLIC OFFICERS AND EMPLOYEES 

The Seller cef1Ifie~ compliance Wilh 3 L.P,R.A. § 86151 Including lhe prohibillons against 
conlracllng wilh: (I) any public ofiicial or employee who has a direct or lndirocl personal or 
economic Interest in this Agreement within the precedin0 four (4} yaars; or (II} any ro,msr 
government employee within two (2) years of sep.aralion from pt1blic !)srvice, unless 
specifically aulhorized by Puerto Rico law. 

Any viol~llon of lhis Artide shall conslitute 0 material breach and may ,esult in immediate 
termlnalion for cal.lse. 

ARTICLE xxxm- DISPENSATION 

The Seller certifies that ell dispen!:lalions. special aulhorizations, or regulatory waivers 
required Hom Coinmonweallh or fedeml alllhoriUes for ils par(lcipa\ion in this procurement 
have been. oblalnad and are included In tile contract record. No additional dispensations 
shall be deemed applicable unless granted In wtlllng and approved by the appropriate 
governmental aulhority. 

ARTICLE XX)UV - RULES OF PROFESSIONAL ETHICS 

The Seller acknowledges lls oblig~Uon lo comply Wilh all professional, technical, and ethical 
standcirds applicable lo Its field of practice, lnclucling industry sl~fldards and any ethical rules 
fmposed by licensing bodies or regulalory agencies. Failure to comply with such standards 
shall constitute a material breach of this Agreement , 

ARTICLE XXXV - AN1'-CORRUP'flON CODE FOR A NEW PUERTO RICO 

The Saller agrees to comply fully wllh the requirements of Act 2-2018 (Anti-Corruption Code 
for a New Puerto l~ico) and Act 14-200'1. The Selle( affl,ms lhat ii represents no conllicling 
Interest In connection with lhfs Agreement and certifies lhal ll will use goods produced 01 

distributed In Puerto Rico wtmn such goods ore availal>le and meet required sp~cificatfons, 
consistenl with Puerto RicD law. Vjolallon of lhis A'1Icle .shall constitute grounds ror 
termination for r.ause, 

ARTICLE XXXVI - CONTRACT REVIEW POLICY 

The Saller reaffirms its submission of lhe "Seller Cer1ificalioh Requl,emenl" required under 
Exhibit D (Seller Certifications), Given ttie .specialized, technfcal, ~n~ non-recwrtng nalure of 
lhe services procured under this Agreement, the wori'Jorce transfer-of-skills provisions 
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contained in the Fiscal Plan or related Commonwealth workforce development directives 
shall not apply. 

ARTICLE X.XXV/1 - INSURANCE 

The Seller shall. al Its sale co:;t and expense, procwe ar\d maintain the 1r,sura11ce coverages 
described in this Art!cle from Ille dale of issuance of the Notice to ProceflCI and continuing 
throughout the entire Tf!rm of this Agreement. Tt1a Seller shall not mobilize, delive, 
equlpmenl, or commence any work unless and urtlil evidence of all required Insurance has 
been delivored to and accepted by th£) Buyer . . AU requirect lnsurancQ shall be primary and 
non-contributory with re.spect to any insurance mainla!ned by the auyer, Genera PR LLG, or 
LUMA Energy LLC. 

The Seller shall maintain Worker's Cornpensalion Insurance in accordance with Act No. 46 
or April ·18, 1935 (lhe Puerto Rico Worker's Compensation Act}, and shall furnish Iha Buyer 
wlth a certificate from the State Insurance fund con~rrrllng rull coverage for i!II personnel 
engaQed In work under lhls Agreement Imported technical personnel exet11pl under Act No. 
16 of May 16, 1958 must f)rovlda evidence of exemption and a certificate rrom their 
i11surat1ce carrlL3r. 

The Seller shall maintain Commercial General Liability Insurance with limits of not less than 
one million dollars (US$ 1,000,000) per occurrence and two million dollars (US$2,000,000) in 
the -aggregate_ This coverage shall Include contractual llabllity, explosion. collapse, and 
undergroumt damages, and products and completed opera11ons. PREPA, Genera PR LLC, 
and LUMA Energy LLC shall be named as additional Insureds. 

The Seller shall maintain Automobile Liability Insurance wilh a combrned single limit of nol 
less than one million dollars {US31 ,000,000) per occurrence, covering owne<I, non-owned, 
and hired vehicles. PREPA, Genera PR LLC, and LUMA Energy LLC shall be named as 
additional insureds. 

The Seller stiail maintain Excess Umbrella Liability Insurance wilh limlls of not 11:'lss than four 
million dollars (US$4,000,000} per occurrence h1 excess of the Commarclal General LiabililY 
lnsurar.ce ancJ Automobile Uabllily Insurance, PREF'A, Genera PR LLC, and LUMA Energy 
I.LC shall be named as additional fnsmods 

Beginning on lhe Commercial Operation Date, the Seller shall maintain Atl-Rlsk Physical 
Damage PropGrly lnst,irance, lrioluding machl11e,y Insurance, covering all ,eal and personal 
property of the Seller (including tmrricanc and earthquake coverage) al one hundred per~ent 
(100%} or reptac~ment cost. This coverage shall apply lo pmporly al the Sit1::1, property In 
trnnsil, an.cf property localed oJl-sil~ I.Jul clssadaled wllh fhe work. Scaffolding, temporory 
structures, false work. tools, and temporary buildu1gs must also bo covered. 

If rtol lncfudad In the All-Risk Physical Oamt1ge Policy, U1e Seller shall mninlafn a 1:Jeparate 
Equipmen1 Breakdown Polley covering all equipment and machinery used In the 
perrormance of the Agreement. PREPA, Genera PR I.LC, rnHI LUMA Energy LLC shall be 
named as oddllional insurnds. 

The Saller shall maintain Employer's Uablllly Insurance wllh minimum lhnlts of nol less lllan 
one milllon dollars (US$1,000,000) for each employee and one million dollars 
(US$1,0001000} for eat h acctder,t, coverlng bodily Injury or disease, lnc:ludlng death. arising 
out or and In the r.ourse .of employment. 
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The Seller shall maintain Business Interruption lnsuranca and Gyber lnsllrance, each on 
terms conslslent wilh market standards for independent power projects. Such policies shall 
take effect no later lllan Ille Commercial Operation Date. 

AO required policies, el<cept for Worker's Compensation lnsuranca, Proress!onal L!abUily 
Insurance, or any coverage where lncluslon Is prohibited by law, shall name the following 
entities as additional Insureds: Puerto Rico Electric Power Authorily Risk ManegemetH 
Office, Genera PR LLC, Amerlcf!n 

LUMA Energy LlC and LUMA Energy ServCo, LI.C, 

Each policy shall include a provision ,equlrlng the lnsuter to provide lhirty (30) days' ptior 
w,ilten nolice of oancellatlon or non-renewal (ten {10) d~ys In the case of non-payment ol 
premium), senl by certified mail lo the Seller Md topied to the Buyer. Each policy shall 
include a cont,aclua1 liahillty endorsement Identifying this Agreement by title, date, and 
Parllas; a waiver of subrogali011 lh favor of PREPA, Genera PR LLC, and LUMA Energy 
lLC; and a provision slating that breach of warranties or conditions by lhe Seller shall nol 
prejudic:;e the rights of PREPA 

The Seller shall ensure that its subcontractors maintain insurance policies consistent wilh 
the coverages described In this Article. The Seller shall remain responsible for any 
deficiency In subcontractor insurance coverage 

ARTICLE XXXVIII - GENERAL PROVISIONS 

The Parties acknowledge that they have qCtively participated in the drafUng an<.f negotiation 
of lhls Agreement, including afl Exhibits, Annexes, Schedules, allachmenfs, and documallts 
lncorporatecl by rererence. All such materials form an Integral and binding part of this 
Agreement and shall have the same rorce and effect as If fully set forth herein. 

In the event of any conflict belween the provisions of the body or this Agreernenl and any 
Exhibit, Annex, or Schedule. the provisions ot lhe Agreement shall govern unless expressly 
staled otherwise In writing. 

. 
This Agreement may be executed in counterparts, eijch of which s"all constllule an orlglnal 
and all of which shall togelhcr constltlde ona and Iha same lnsltumenl Eleolronlc s1onalutes 
shaH be deemecl valid 4'lnd enforcaabla for all purposes under applicable law. 

Pago •t7 Of 09 I CONFIDENTIAL 



Dot.uslgll Envalope 10. 7t2D28Cl-3039,80EMlC~•6M34786$379 

IN WtTNESS WHEREOF, the Parllas herelo have caused this Agreement to be executed by 
their duly authorized representatives as of the date tlr$l wrillen above. 

fluerto Rico electrlc Power Aulhorlly 

Mary G, Zapata Acosta 
El<ecutlve Director 

Power f:><pectatlons, LLC 

["i•~•10;: 

By; Y,~~~ ...... ~_,1w..._ ___ _ 

London Galla{Jher 
coo. Director of Opemllons 

Enohanted Rock• LLC 

,~~·U4t, 
By: \ •~>.+aaum- -----

,lhoby Weaks 
COO-Caribbean Operations 

Reyes 001,traclor GroUJ>, lno. 

r,tlfll•O,: 

By: ,..£~.~-t;!{i.-~S ____ _ 
Name: Denis Reyes 
TIiie: President 
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EXHIBIT A 

Sco1>a of Goneratlon Fncllitles, OfJerallonal ObllgAtlons, anc1 Energy D1?llvery 
Roc1ulromonls 

The Seller :,hall perform nit obllgalions under this Agreernenl In a manner consistent wilh the 
standards, expectations, amt deliverables or a perforrnance-ba~ed service tontract. The 
Sollar acknowledges and agrees (hat 11,e Buyer's payment obligations are strictly lied lo the 
actual delivery or services, results, and performance outcomes described In this Agreement. 
and not merely to lhe Seller's eHorts or allempls to perform 

Accordingly, the Seller shall comply with the following general obligations: 

1, OeUvery of ContractecJ ServlGes 

Tt'le Seller shall deli\ler the power genercition serv!css, outputs, and operational capi:ibllltles 
required under this Agreement in accordance willl the operational schedules, technical 
specifications, and performance expeclalio1ts established herein and in all applicable 
Exhibits ancl SchedtUes. The Seller shall ensure continuous readiness and the ability lo 
deliver power to the Delivery Pofnls at ell limes except where expressly excusecl uncler tl\e 
terms of !his Agreement. 

2. Performanco-BaeacJ Accountablllty 

The Seller's enllllement to com!-)ensat1or1 Is condllioned on aohlevlng lhe service results and 
p~rfornmnce outcomes requrred by this Agreement, Failure lo daUver required performance 
shall result in adjustments, reductions. offsets, or other remedies available to the Buyer 
under Articla VI (Power Generation ShortraO), Arllcle VIII (Liquidated Damages), Arlicle X 
(Invoicing and Payment), and Arlicle XV (Termination), without limiting any 0U1er rights. 

3. Operatfon0I fle~lllue!Js and Reliaplllty 

The Seller shall malnlatn aH equipment, f<1ciUOes, systems, and personnel necessary lo 
ensure reliable operalion, including ruel managernent, equipment availabillty, mainlenonce, 
and compliance with mlerconnection requirements. The Seller sholl ensure pfoper staffing, 
training, and quallricalian of all personnel Involved In the performance of this Agreement. 

4. CompUanco with Laws And StamJants 

Tl\e Sell~r shall comply with all applicable federal, Commot)wealth, and municipal laws, 
rules. regulalfons1 permits, and stalldards., including but not fimlted to en\llro.nmenlal, safely, 
opo(atlonal. lnlerconnectlon, electrical, and permitting requimmtin ts. The Seller remains 
solely responsible ror obt~ln!ng, nmintaining, and complying wllh all required permits and 
aulhorizailons. 

5, Reporllng, Monitoring, and Verific;itlon Obllcrotions 

The Seller shall pro\lide the Buyer with full and tl1'illlerrupled access to operational dala, 
mooitori11g equipment, metering systems, and all Information required for lhe Buye, lo verify 
performance under this Agreement, All records, reports, and operallonal logs shall be 
prepared acctlfalely and In cornpliance with all requirements In Ar11cle VU and Ex0lbH G, The 
Buyar nlc\Y c:onducl audits or lnspeclions al any llrno. 
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G. Coordination with Buyer and System Operator 

The Seller shall coordinate closely and continuously wilh the Buyer1 Genera PR1 LUMA 
Energy, and an_y authorized system operator to ensure safe, reliable, c'lnd compliant 
Integration of lhe power generation sys1ems. The Seller shall provide operational UJ>dates, 
notifications of outages, emergency lnformaHon, and incident reponlng as required. 

7. Continuous Improvement and Corrective Action 

Upon notice from the Buyer of any shortfall, deficiency, non-compliance, or opera\tonal 
issue. Ille Seller shall Immediately Initiate corrective actions and shall irnplP.mAnt measures 
tp prevent recu,rence Cofrodl\10 actions shatr not rolieve the Saller or performanc~ 
obligations or fin~nclal responsibilities assoc.ialeci with such shortfalls. 

0, No Interruption Except as Permltte(I 

The SeUer shall not interrupt, reduce, divert, or curtail power generallon or fuel supply 
dedicated to this Agreement, except to !he extent expressly pemiitted under Force Majeure 
or Buyer-direoted reductions. Unauthorized divetslon of power or fuel constilt1les a material 
breach. 

9. Protecllo11 of Buyer's Interests 

The Seller shall act al all times In a commercially reasonable manner, consistent With the 
standc1rds of a prudent operator, and shall not take actionS. that compromise the Buyer's 
operational, financial, or regulatory interests. The Seller shall provide immediate written 
nolice if II becomes awarn of any condition that may jeo1>ardJze the perfomrnnce of this 
Agreement. 

10. fntagrati()n Wllh Porformance-BHsed PAyment Structure 

The Seller accepts lhal payme,nl Is based on actual delivered service results and 
acknowledoes thal fallure to perform, delays, operalfoMil deficiencies, or non-compliance 
may rosull in payment adJuslmenls, offsets, wilhholdlngs, or ten1llnalion under Article XV, 
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EXHIBIT B 

PRICE PROPOSAL ANO RATE SCHEDULE 

8.1 LNG-Based Contract Rnto 

The price for power ge11eratecl using LNG fuel is 50.224 per kWh for the <:mtiro len (10)-year 
Term of tllis Agreoment This rate Is Inclusive of all fuel costs, op~ralfon and maintenance 
cosls, end overhead, No indexing, escalation, or adjuslment shall apply to lhis rate 

8.2 Diesel ComponsaUon Schedule 

The following compensation provisions apply when diesel fuel Is utilized pursuant to 
Sections 2.4. 1 through 2.4.3 of this Agreemenl: 

Scenario Compensatio 
Calculation 

11 

Buyer-Elected Diesel $0.160/kWh (0 pemllonal 
(No Seller Default) Rate) 

'---+-----

'ost Rale Se 11 er Fuel Default: Actual Diesel C 
Diesel More {Seller reilnbu rses 
Expensive lhan LNG dltterenlial) 

B.3 Olesel Price Index 

Payment Dlrnation 
-

Duyer pays Sellar only Operational 
Rate. 

Saller ,eimburses Buyer for the 
documented cost of diesel fuel used 
during the applloable Seller Fuel Oefaull 
period. 

Delivered Diesel Price per Gallon shall be deletmined as follows 

(a} EIA Weekly Retail On-Highway Dlesal Price (Gulf Coast PADD 3) w 1.12 Puerto 
Rico Delivery Adjustmanl Factrn; or 

(b) Actual Invoiced delivered cost ff Buyer procures dfesel directly. with supporting 
documentation. 

B.il Estlin~tod Contrnct Value 

Based on the Contract Rate of S0.224fkWh, 400 MW COP capacity, 95% avallabUity factor, 
anel 0,760 hou,s per year. 

• Esllnialed Annual Value: S5B8,672,000 

• Esllrnated 10-Yea, Conlract Vah,.1e: $5,886,720,000 

M;,te: Acl11aJ paymollls will bs based on metere<I f<Wh <leliverod and DCcepled at lhe De/lve1y 
Pofnls. 
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EXHIBIT c 

FORM OF PERFORMANCE BONO 

C.1 Bond Amount and Torm 

Seller shall deliver to Buyer, no laler than fifteen (15) Business Days after Contrnct 
execution, an Irrevocable ~tandby letter of creclil or on demand performance bond in an 
amount equal to one hundred percent (100%) of lhe r>rojeoled construotion~phase contract 
value ($1, '180,000,000). Upon completion of tha conslrucllon phase ancl commencement of 
operations, me required amount of such irrevocable standby teller of credit or perrorrnance 
bond shall be reduced ta an arnotmt equal lo twenty percehl (20%) of Lhe projected annual 
contract value ($117,734,400)_ The letter of credil or bond shall remain in effect throughout 
lhe Te1m of this Agreement and fot nlnely (90) days following e:xplrallon or te,minaliort 

C,2 Qualifying Issuers 

All bonds {Including Bid, Performance, and Payment Bonds) must bs issued by a surety or 
insurance company authorized to do business In Puerto Rlao by the Office of lhe lnsuranca 
Commissioner and rated no lass than ~ae+~ by A.M. Best. Bonds must be submllled In the 
fonn of~ guarantee from such an apprcwed surety. 

C.3 Parformanc:~ Bond Ttluoarhtg Events 

Buyer shall be enUlled to Ci:\tl or execute the Performance Bond upon the occurrence of any 
of the following events·. 

1 _ Failure lo achieve the Comrne,cial Operation Date withih one hundted fitly (150) 
days or any revised Commercial Operatloh Dale approved In wrillng by Buyor 
(Section 2.5) following Contract execulion; provided, however, that 

(I) On or before Day one hundred forty-five ("145), Seller shall submit a detallfld wrjlten status 
repor1 demonstrating construction progress, cornl'nlssionlng readlness, permllUn9 status, 
Interconnection progress, and a reasonably achievable palh to Commercial Operation within 
the Deployment Period; 

(H) Failure to achieve Commefcial Operation by Day on~ hundred ijfty (160) or any revised 
Commerclal Operallon Dale approved In writing by Buyer (Seclion 2,5) shall constitute a 
Performance aoncl 1"riggedng Evant entitling auyer, fll Its sole discretion, lo draw upon or 
execute Ule Performance t3ond assess Deployment Delay LiqUldaled Damages pursuant to 
Article VIII, tern1rnate this Agreement pursuant to Article XV, '3-nd exercise any other 
remedies available under lhis Agreoment or Applicable Law. 

2. Seller abandonment or service for more than five (6) conseculive days without 
substanlial •efforts to rnsumij operalitms: 

3. rower Avail~b!lity falling below eighty percent {00%) of Continuous OperaHng Power 
for sixty (60) ccmsecullve days or Seller's repeated failure to satisfy the minimum 
Power Availability requirements established under thls Agreement; 

•1. Sellor's railu(e to pay any L:lquldaled Damages, Availability PenalUes, relmtiursemenl 
obligations, offse1s, o, olher amounts; due under Article VIII or Section 2.4 Within the 
applioable cure pe,iod set forth Jl'l this Agreemeht; 
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5. Seller Fuel Oerau!I re.suiting In diesel operation and Seller's failure lo reimburse 
Buyer for Ac\ual Diesel Costs or other reimburnemenl obligations required Under 
SenHon 2.4; 

6 . Seller's failllre to submit, mah,taln, or implement a corrective acllQll plan required 
unrJer Articles IV, V, VI, or VIII! 

7. Seller's lnsolvanc;y or Oling of bankruptcy, or 

8. Any material violation of Applicable Law that remains unctJrP-d after wriHen not.ice and 
cure period, and that 

I. materially affects Seller's abillly to perform ils obllgallons unifor this Agmenio11l; 

iL exposes Buyer, the System, or the Government of Puerto Rico to material regulatory, 
financial, or operational risk; or 

Iii. results ln the sl1spenston, revocalion, or materlal limitation ot any permll. llcensi:,, ur 
authorization required ror the Projecl. 

C.4 Bond E1u:!ctitI011 Procedure 

Prior lo exec-uling the Perfo,mance Bond, Buyer shall : 

{a) Provide Seller wilh wrillen notice idenlirying the specific Triggering Event ar1d lhe 
amo\mt to be drawn; 

{b) Allow Seller five (5) Business Days to cure tile Triggering Event; 

(c,) Ir the Trlggering Event remains uncured, submit a drnw roquest to 1116 issuing 
bank or surely with -a cer11frcalion lhal the Triggering Event has occurred and remains 
uncuted. 

C,6 Hotilonlshmont Obli{tatlon 

If Buyer draws upon !he Pe.rformance Bond, Seller shall replenish the bond lo ils full original 
amount within fifteen (15) Business Days of each draw. Failure lo replenish the bone! shall 
constitute an .addltlonat Event of Default 

C.6 Bottd 

PERFORMANCE BOND TO GE A TTAOHED 
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EXHIBIT E' 

TECHNICAL SPECIFICATIONS AND DELIVERY POINTS 

»-°llV • 3 X SQT•IOO llll\80,E& 
u.a.v.,x TIM~lUROIICS 

, - • •2t1V TO &\/IISTl'lllON 
- • tlG ll(TERCO.'WECT 

SOI-MO 
lH,7500 

AOUII\Rf OfNERAllOU 
CAPACITY 

(COP-1\WJ' 

49ml 
31 :!oA 

(IIY 

3 
a 

'illl!IIUED CAP 
(COP-KW)' 

1'9 
250 
400 

it.CU RME POVll:H l'\J,NI 

Co:Jr/11 I.KfVJf 
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EXHIBIT F 
LIQUIDATED DAMAGES SUMMARY SCHEDULE 

This Exhibit summarizes lhe liquidated damages provlsions sel forth In Article VIII of lhls 
Agreement; 

Calegory Rate Rororooco 
- -- --

Dor,loymont Oolay SS,000/day Section 6.2 

----
Availability Penally $250/MW/day bolow 380 MW Section 8.3 

Fuel Diversion I 60% or diverted fuetfpower value Section 8.4 

Abandon men I $1,000,000 one-limo Sect1011 8.6 

Regulatory Violation $50,00D/day Seclfofl H.6 

Corrective Aclion Failure $261000/day Section B.7 

Oala/Repor1ino Failure $10,000/day Seclion 8.8 

NulG~ Uquldo/Gd dnmnges may be offset 8[18/nst payments clue to Sellar. ThB Bggregate 
;:innual cap excludes Fuel Diversion LDs and Performunco Bond draws. 
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EXHIBIT G 

COMMERCIAL OPERATING DATE SCHEDULE 

l ,tt-' ~<l.- 1r,.,',!,'/:iNl-llL'II (,1t ·.• ·.JAJLE 

l~ 
l ,!iO JVIIOIIJ 

- ..... 
I ,., 4•" 

~ ... ,.,.. ...... .. , ..... ,._,_ " ....... ,,,qtt 

,, liilt--........... .,,....,. ....... .,_,. 1·\_'°lfti;II 9'':1:lw".-

u .... ~ ........ .,.._...,lr-1C... ..... --'i1~ $L),,,Al 

II ......... _Ja,._..~ thi;lt K,.:.t 

'" ~Lt''-_,.;.....,. ........... ..., .. 
"' w .. ~•-""'"' .. U,J..I r:•'Jo.., 

... 4'-'r ......... l"Ct".t .. ...... 
-..A:"fl•·••r•~•1r;n~.n11 JWII P\11, .... ... __ ...._. 

....... ,,,~ ........... ,..,. 
t\':""'l"f ,,.-f\ ... ... :.,-=4,•.~,.;~ ...... ,:~• "',, .,1,-a ...... 

ILU~ .... 911\"11\ ..... -~~ 

•• ~~,~...,c';,·~, ..,... ........ 
u L'li'ti• .... ~,,- 11\'I, ... ..... 

,-,. ··- ■ ~;h 

., ·- ....... ,,,,.,. .. 4 

or ..._. ... ·- +.U .. ~ K '!",9' .. -.~~--;-... ''"" .._,"'"-H 

"' 
c ..... ,.,_ •• ...,_,..c.,HI ... .,, \t '"'",('f ..... 

••t J~...-.. ... ~t--~~ Sloh-1 ., ..... ... 111,,,l.,.~~.......__ .... _ t~,M ..,,.,.. 

" \f1i,llfl ... "4r~,l .... ..... ., ....1,,1,;, 

" - ,-.s:,; r.-

................ _ ~~~ r.'"i.• - ........ -.. ,..., ...... ... .... ...... 
::...;,,; .,_."' -.. u. • ,._.,'--'"I ....... ttl.f.-1 

11 I ,.,,.., .,__ "" ~ , .. ...,.. 

. ~ 
• !.. , .. . I .. 

... -IK 

'" . .. .___ ... .....,,.,..._ 
. ... .._., ...... ~.# ...... ,. ....., ... ._.~ ... , ....... ..._.._ . .. l •-#tt•i.-,tdo 
111 --.-u ,-..., 

I" ii M•'"'""" ... '°'1..tt•\'l<~ f .-... , _..,,.._ ..,,~•-
- -··--. .. _ .._...~~ ... '-........ _._ 

to ... -, __ 
-11¥ 

ti ...... .__.. __ ...,/(;.'/""'~ 

I ''"' WO-~ ..... ,--·- --·----.. .. . .. 
., .t ll:w414t . ~ -...... .. .. . .. ,, .. .. I "-'".H 

" ' ... , .... ,, ~,~ ..... 
r• ,-,-NJ,. ...... ..,,., , .,..,,~u u~ ... ~ ......... -.,.._.ui.a-

tt-r•li.. .. ......__~...._.. ......... t"a .H u-f,H ... 
" "'"- •• ..,_..•11r- ,,,.,,~· c~ ·~• n-4"• .. . .. 
" •-•U;-fl,1.'litl'.., .. ~ """ .. .. t,,_. ... ··•• ►~ ,, 1)1 t•.•J~♦ .. ... .. ~-....._.. ............ ........ .., .... " 'I n,.ta.1 

IU.J .. -... ,,...,. 
""'' .. ..... ~ ..,.,,., Jic•l':11 .. I k•a ... 

" .... - If;, .. •=-=-• " .l ol'liU.U 

4....,......,~·-- -" l,\aJIII 

"' .. ~t--.;.w... LI.~ .. , ,~iw, ◄ ? .......... 

u .... "',II ........ ....... ,~.~ • J A'!"'',.US~ .. 1-.::;r- ......... ,:,,,;~1 ~ . "' ,_ ,.,,. \..Ct " ".,, .. 
.,__,... ......... ..t-... ic-~4 .... "' t1•K or< 

......... :i...,..., ..... ~ "'"'rl .. ....... '".~""'"-'=- i,r.•,;:t ,~::it • ....... ,.\ -, ... ~ . .. .. &r.A ..... 114, ....... .. ,ut - .. ' K.iliil•U 

... -..:-=-a 9' ...... 

.... · - A ..... 4" 
..,..,.,, ..,..,. .. ,1i kte..:t ,., K•lt-•-,'-IP ;.- ....... .. .. -=a H t Hu,., .. c.,,._. ___ 
~---*" trfo1J ... 

'" 
,~, ....... .........., . ,...., ...-. .. " ,u, 1>n~•t~'l:H wJ..'..•9'JI iV)" .. I r- .. I .. 111"41 ..... .c ..... ~...._. 

tu• ~ ...... ~ ... · 
•21:..-.i.... , 

,.,..,M_,-·_. • .,.. 

"'"" 
,.._ 

" • .......... 
11.11 ~""· ... .,., T.i"\'W 1111-111."II ... -·--- I u.~ ... u.v..w .. ' tl.tC•U ... . ...._ ........ ... _ .. ··-"' .. I IC.II◄• 

t-..... ~a.o.,.,n, ..... ■ ,•"'Ir, ..... ....... ..:- ...... " ... ,...,.._""""11 ... I fll.l(""'IJ - .. ..,_ .. .... .... _ ... ,~ ............. ·-· 
■,Ii. ... 

1:4#.;;il ...... • I "..,., 
,.-u---. ....... ■·,,h.-,u , - ...-i.4 . ,..,, .......... ..., ..... ""' -- L .. d ._ .... i, 

Page 88 of 69 I CONFIDENTIAL 

.. __. 

• • 



Li 

Rr-P JPPO -0314-20-TP.G2 

FailurP. by Seller lo {;Omply with Iha milestone schedt1le; reporling objigalions, permltllng 
obligations, interconneotlon obllgal/ons, commissioning requirements, or any other rnatetial 
requirement set forth in this Exlilbil G shatl constitute a railure to .satisfy lhe Deployment 
Period requirements under lhia Agreement and may tftgger the assl;)ssment of Deployment 
Delay Liquidated Damages pmsuant to Secllon 0.2. In addfllofl to any other remedies 
avaHable tJ11de1 lhis Agreement. 
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/\rU 1w J. Con7cilcz 
Chair and Board Member 

BV ELECTRONIC MAIL 

June 2, 2026 

Mr. Alexis G. Rivera Medina 
General Counsel 
Puerto Rico Elech"ic Power Authority 

Mernbers 
1\ndrow C. Bi9gs 

John [. Nixon 
Uetty A. ~osc:1 

r~obc1 t ,. Mujica .Jr. 
Executive Director 

Re: Power ExpectRtions, LLC; Enchanted Rock; and Reyes Contt·actor, LLC 
(RFP No. 3PPO-0314-20-TPG2-Temponry Power Gcnc1·ation) 

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 Puerto Rico Electric Power 
Authority ("PREPA"), as buyer, and each of Power Expectations, LLC; Enchanted Rock; and 
Reyes Contractor. LLC (jointly, the "Seller") (the "Proposed Contract") in accordance with lhe 
Oversight Board's Contract Review Policy established pmsuant to Section 204(b)(2) of 
PROMESA. Pursuant to the Proposed Contract, the Seller shaH deploy, install, operate, and 
maintain temporary power generation units at the Agui1Te Power Plant with an aggl'cgate capacity 
of 400 MW (the "Project"). 1 

The Oversight Hoal'd's approval of the Proposed Contract was conditioned on the Government 
implementing certain revisions addressing three key areas: (i) project execution and deployment, 
(ii) performance guarnntees, and (iii) fuel structure and fixed price assurances. Specifically, the 
Oversight Board required revisions establishing enforccahle project milestones and reporting 
obligations, liquidated damages and termination remedies associated with failure to achieve 
commercial operation, alignment of Force Majeure provisions with pe1fom1ance obligations, a 
defined payment and performance bond strncturc, and provisions establishing liquefied natural gas 

1 Request for Proposals No. 3PPO-03 I 4-20-TPG2 was issued by the Third-Party Procurement Oflicc ("3PPO") on 
July I 5, 2025 it, response to the Puerto Rico Energy Bureau's ("PREB") dircx:tive 10 address the emergency related to 
an anticipated generation shortfall of approximately 700 lo 850 MW and slabilizc system reliability. Sel! PREB's 
Resolution n11d Order dated March 19, 2025 in case no. NEPR-Ml-2024-000S. 
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("LNG") as the prima1y fuel while appropriately allocating risks and costs associated with diesel 
operation. 

On May 29, 2026, at 5:29 p.m. AST1 the 3PPO submitted to the Oversight Board, on behalf of 
PREP A; the final execution version ofthe Proposed Contract, incorporating the revisions required 
by the Oversight Board~s May 8, 2026 conditional approval letter. After reviewing the revised 
Prupo:se<l Contract, the Oversight Board concludes that the conditions for approval of the 
Proposed Contract have been satisfied. 

The Oversight Board's review of the Proposed Contract focused on ensuring that the Project is 
sup_ported by appropriate conlraclual safeguards and accountability mechanisms intended to 
protect the interests of PREPA, ratepayers, and the people of Pue,10 Rico. Through nmltipfo 
requests for information and detailed engagement with PREPA, the 3PPO, and the Energy Czar, 
the Oversight Board identj fied important risks and concerns and determined that additional 
contractual protections were neccssaiy before the Proposed Contract could be executed.2 The 
revised Proposed Contract i11cludes stronger safeguards, clearer accountability measures, and 
enhanced protections designed to mitigate risks ~nd better ensure that the Project delivers its 
intended benefits to the people of Puerto Rico. It demollstrates 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 revise.cl Proposed Contract assumes an accelerated deployment timeline. It incmporates a 
detailed _project schedule and pe1formance enforcement framework, including a defined 
deployment period of 90 to 150 days} specific deployment milestones, milestone reporting 
requil'ements, bi-weekly and weekly compliance repo1ting through acl1icvement of the 
Commercial Operation Date ("COD"), deployment de.lay liqu idated damages; termination rights 
associated with failure to achieve COD, and procedures governing schedule relief. 

These revisions provide PRRPA \1;rith both visibility into the Seller's progress and the contractual 
tools necessa1y to monitor and enforce achievement of COD, thereby helping to ensure the timely 
delive1y of the additional energy supply contemplated-by the Project. 

Furthermore, the revised Proposed Contr.act aligns Force Majeure prnvisions ,vith milestone 
obligatious, liquidated damages1 and terminatirn1 remedies through defined notice1 mitigation, and 
schedule-relief procedures, thereby supporting enforceability of tbe Seller's deployment and 
performance obligations. 

2. Payment and Performance Guarantees 

The revised Proposed Contract incorporates a. defined .Performance Bond structure and related 
enforcement mechanisms, including specified bonding require1nents applicable during the pre-

1 See the Oversight Board's fetters dated Febmary 13, 2026 and March 26, 2026. 
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COD and operational phases of the Project, Performance Bond triggering events, and remedies 
availab1e to PREP A in the event of Seller non~performance. It further Jinks the Performance Bond 
and ,·elated pe1fo11nance securit"y mechanisms to deployment obligations, operational performance 
rec1uire1nents, liquidated damages provisions, and termination remedies estahJished under lhe 
Proposed Contract. 

3. Fuel Strnctnre and Fi'rnd Price Assurances 

The revised Proposed Contract establishes LNG as the pl'immy fuel source and requires the Seller, 
as a condition precedent to COD, to demonstrate that LNG procurement, transportation, storage, 
regasificalion infraslruclure, binding LNG supply anangements, 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 emergencies. The revised Proposed Contract further defines the allocation of 
diesel.related costs and responsibilities and establishes a framework intended to reduce uncertainly 
regarding fuel-related cost allocation and risk responsibility. 

In addition, th.e revised Proposed Contract establishes a defined Operational Rate, of $0.160 per 
kWh for energy gc•1crated and delivered, exclusive of fuel costs, fuel reimbursements> fuel 
adjustments, pass-tlu·ough fl1el charges, taxes, penalties, liquidated damages, and other separate 
charges, thereby providing additional safeguards regardi11g compensation and foel-telated cost 
allocation. 

Finally, we note that during the Oversight Board's review of the Proposed Contract PREPA 
indicated that federal fimding is not contemplated for the Project. However, the revised Proposed 
Contract contains a provision indicatiug that FEMA funding may be sought for interconnection­
related costs. Accordingly, should PREPA seek federal fonding in connection with the Proposed 
Contract) PREPA must ensure compliance with all applicable fedeial laws, regulations, guidance, 
and grant requirements> including the requirements set forth in 2 C.F.R. Part 200, Uniform 
Admi11istrative Requirements, Cost Principles, and Audit Requirements for Federal Awards. 

The Oversigbt Board understands lhat the revisions i11c01porated into the Proposed Contract 
address the conditions set forth in its May 8, 2026 conditional approval letter and strengthen the 
contractual framework governing project execution, pe1fonnance security, and fuel-related risk 
alloca,lion. Collect1vely, these revisions facilitate achievement of COD, strengthen the 
Government's ability to enforce the Seller's contractual obligations, ,md support efforts to a<ldress 
Puerto Rico's energy emergency and near-term generation needs. 

Accordingly, the parties may 1n·oceed with the execution of the Proposed Contract. 

This letter is delivered as of the date hereof and we rese,ve the right to prollide additional 
obser11nlio11s and modify t!ti.s letter based on informatio11 !he Oversight Board was not directed lo 
when the review 1vas conduc/ed. In culdilio11, d11ri11g the course of our review, we may receive 
htforma1io11 tlwl we may refer In the relevant authorities. 
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Sincerely, 

<~ 
Jaime A. El Koury 
General Counsel 



Anl\111 J. Go1 ,zalez 
Chair and Board Member 

BY ELECTRONIC MAIL 

May 8, 2026 

Mr. Alexis G. Rivera Medina 
General Co\lnscl 
Puerto Rico Electric Power Authority 

Members 
/\ndrew C. L3iggs 

John r-.. Nixon 
Bc•tty A. no~;d 

l~obert F. Mujica .Jr. 
Executive Director 

Re: Power Expectations, LLC; Enchanted Rock; and Ueyes Contrnctor, LLC 
(RFP No. 3PPO-0314-20-TPG2-Tcmporal'y Power Generation) 

Dear Mr. Rivern Medina, 

In accordance with the Contract Review Policy (the .. Policy") of the Financial Oversight and Man­
agement Board for Puerto Rico (the "Oversight Board"), established pursuant to Section 204(b)(2) 
of PROMESA, we have reviewed the proposed power generation contract between the Puerto Rico 
Electric Power Authority ("PREPA''), as buyer, and each of Power Expectations, LLC; Enchanted 
Rock; and Reyes Contractor, LLC (jointly, the "Seller") (the "Proposed Contrnct"). 

On July 15, 2025, the Third-Party Pmcmement Office ("3PPO") issued procurement process no. 
3PPO-03 I 4-20-TPG2 (the "RFP") pu.-suanl to the directive of the Puerto Rico Energy Bureau 
("PREB") to address the emergency related to an anticipated gene .. ation shortfall of approximately 
700 to 850 megawatts ("MW") and stabilize system reliability, 1 Following the procurement pro­
cess, the 3PPO awnrded the Proposed Contract to the Seller approximately six months later and 
PREPA submitted it to the Ovel'sight Board for review and approval 011 January 16, 2026. 2 

1 See PREB's Resolution and Ordel'dated March 19, 2025 in case no. NEPR-Ml-2024-0005. In March 2025, the 3PPO 
issued procurement process no. JPPO-0314-20-TPG I for the services colltemplated under the Proposed Contract (the 
"Original RFP"). During PREB's evaluation of the proposed con(racl rcsultiug from die Original RFP, PREB directed 
the 3PPO to renegotiate pricing nnd incorporate a longer term and reduced fixed rates. Understanding chat these 
directives constituted nmleriffl commercial changes, the 3PPO cancelled the Original Rf P :md subsequently issued the 
llFP that led lo the Proposed Contract. 

2 PREB approved the Proposed Contract, determining its terms and conditions are J>TUdent and reasonable and align 
with the public interest. Su PRF.R's Resolution and Order d:ited December 11, 2025. 
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The Proposed Contract reflects the Government's efforts to address Puerto Rico's energy emer­
gency a11d near"term generation needs. However, as curretttly stmctured, the Proposed Contract 
raises certain concerns and involves certain risks that must be addressed prior to execution in 
order to ensure that the Proposed Contract 1n-omotes market competition and is not i.nconsistent 
with the approved Fiscal Plan. These risks primarily re late lo: (i) project execution and deploy­
ment, (ii) performance guarantees, and (iii) fixed price assurances. The Oversight Board raised 
concerns in connection wi th these risks through multiple requests for inforination ("RFis") is-sued 
during its review of the Proposed Contract. but such concerns remain to be addressed.3 

After reviewing the Proposed Contract, the Oversight Board concludes "Approved with 
Conditions." Approval of the Proposed Contract is conditioned tq,on the Government 
implementing the revisions set forth in Appendix A attached hereto. The requested t•evisious 
seek to address the risks identified dul"ing the Oversight Board's review of the Proposed 
Contract and increase generation ca.pacity and ene-rgy reliability for the benefit of the people 
uf Puerto Rico. 

PRU:PA must submit a revised version of the Pro1>osed Contract to the Ovei·sight Boanl in­
corpornting tl1c required 1·evisions. The parties may not execute the Proposed Contract until 
the Oversight Board determines, in ifs sole discretion, that the conditions set forth herein 
have been satisfied. Once PREPA submits the 1·ev-isecl 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 Section 204(b}(2) of 
PR.OMESA, which seeks to ensure proposed contracts promote market competition and are not 
inconsistent with approved Fiscal Plans. For the avoidance of douht, the review performed hy the 
Oversight Board does not constitute a legal review of the contrachrn l documentation or the con~ 
tracling process, including without limitation: (i) compliance witb contracting requirements under 
applicable laws, rules, and regulations, botb federal and local; and (ii) compli.ance with applicable 
laws, rules, and regula!fons governing procurement activities, both federal and Jocal. 

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 parties comply with the requirements 
under the applicable contract. Any material changes to the Proposed Contract must be submitted 
to lhe 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 letter based 011 information the Oversight Board was 11ot directed to when 
the review was conducted. fn addition. during the course of our review, we may receive infor~ 
mation that we may refer lo the relevant authorities. 

This letter is issued only to PREPA and solely with respect to the Proposed Co11tract. 

Since.rely, 

l See the Oversight Board's Jetter.i dated fel>ruary 13, 2026 and March 26, 2026. 
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~~ 
Jaime A. El Koury 
General Counsel 
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PREP A - POWER EXPECTATIONS, LLC AND OTHERS 

Bacl<gi-ound 

lhis l'eview covers the Proposed Contract between PREPA and the Seller for the deployment, 
installation, operation, and maintenance of temporaty power generation units at the Aguirre Power 
Plant with an aggregate capacity of 400 MW (the "Project'').'1 

The Proposed Contract stems from the RFP issued by the 3PPO on July 15, 20255 pursuant to 
PREB's directive to address the emergency related to an anticipated generation shortfall of ap­
proximately 800 MW expected by Summer 2025. 

The Proposed Contract has a 10-yeai- term and a phased deployment timeJine between 90 and 
150 days to achieve full commercial operation. The Proposed Contract places primary financial 
risk on the Seller and direct fiscal exposure to PREPA and ratepayers is limited. Specificaliy, it 
provides for a fixed energy r.atc of $0.224/kWh under a performance-based structul'e in which 
PREP A is only obligated to pay for energy delivered, without minimum fake-or-pay requirements 
or guaranteed payments obligations.6 The estimated maximum contract value is $5,886,720,000.7 

PREP A has cerlified that (i) the cost of the Proposed Contract is a pass-through rate expenditure 
with no budgetary impact, a11d (ii) the funds to pay for the Proposed Contract are unrestricted, 
unobligated and available without future encumbrances or l'estrictions, and will not be obligated 
except for the payment of the ProJlOsed Contract. 

Moreover, pursuant lo die Proposed Contt'act, the Seller is responsible for the procuretnent of liq­
uefied 11atmal gas ( .. LNG"), as primary fuel, and bears responsibility for all interconnection, per­
mitting, and infrastruchue 11ecessary to deliver power to the grid. Diese1-bosed operation may be 
required at any tiine upon PREP A's request. In such case_, PREP A shaJI supply diesel fueJ> logistics 
and its delive1y infrastructure. 

Kev Observations and Risks Considerations 

The PU.EPA Fiscal Plan establishes a framewmk for the transformation of Puerto Rico's energy 
sector into a modern, efficient, resilient, fiscally responsible system. It emphasizes the need to 
improve syste1n reliability and resource adequacy through coordinated planning, investrnent in 
new generation capacity, integration of additional energy resources, and implemet1tatio11 of 

4 Pursuant to the rroposed Contract, an additional site iu the Mu11icipality ofYabucot1 may be incol"µorated 1nlo the 
Proposcd Contract upon PREB's review and approval. 

5 Three proponents participated in the RFP, of which the Seller obtained the lowest evaluation score. 3PPO awarded 
contracts to the Seller and Golhams, LLC. The Oversight Board's determination in connection with the Gothams, LLC 
proposed contract shall he the subject of a separate letter from the OvorSighl Board. 

6 The Proposed Contract also includes termination for conve11ience provisions and associated payment ohligations 
under certain circumstances. 

7 The estimated maximum contract value assumes a 75% capacity factor (6,570 yearly hours of operation). Such 
capacity factor was not certified oy LUMA (the "System Operntor"), 
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demand-response meast,1res to mitigate shortfalls, supported by appropriate technical analysis and 
procurement discipline. Achieving these objectives requires sustained investment and careful 
alignment among system needs, -resource planning, and procurement decisions. 

Below, we identify a series of concems and risks that were raised by the Oversight Board through 
multiple RFis and remain to be addressed j11 order to ensure market competition and achieve the 
Fiscal P Ian's objectives of rel iabi I ity, afford abi 1. i ty, and overal I sustainabi Ii ty of the electric system. 

i. P1'(1ject Execution and Deployment 

The Proposed Contract lacks sufficient mechanisms to ensure timely and enforceable project 
execution. \Vhile it estab]ishes a phased deployment period between 90 and 150 days, it lacks 
defined requirements for permitting, interconnection; 01' infrastructure development. It also fails­
to establish milestones leading to commercial operation or clear progress monitoring and reporting 
requirements for the Sel.ler against wbich PREP A can measure the Seller's performance or address 
any delays. 

As a t'esult, the Govermnent lacks adequate contractual tools to monitor project progress, identify 
delays, and ensure delivery of the agreed capacity within the required timeframc. 

Fmthennore, the Proposed Contract. also fails to properly define liqnrdated damages, allowable 
de fays, 01· termination thresholds in the event the Seller does not achieve the commercial operation 
date ("COD"), In addition, it does 11ot align Force. Majeure provisions with COD obligatio11s and 
EveutofDefault triggers, furtl1er limiting the Govenu11eut's ability to enforce timely performance. 

ii. Performan~e Guarantees 

The Proposed Contract lacks a defined payment and performance bond framework. 'Without 
clearly defined payment and performance bond requirements, the Proposed Contract provides 
limited financial safeguards and assurance that the Seller wil1 meet its contracl1lal obligations. 

The RFP required a bid bond representing 5% of the project hid. The procmement file teflects that 
the Seller originally submitted a surety-backed bid bond of $300,000, representing 5% of the 
Seller's proposa l value.s According to the procurement file, the bid bond was deemed potentially 
insufficient in light or the scope, magnitude, technical complexity, and overall costs associated 
with the Project.9 We also note that, according to the procurement file, the surnty-backed bid boud 

8 According lo 1J1c Uuiled Surety & Indemnity Cornprmy, the Seller's original bid l>ond was based 011 a project bid uf 
$6,000,000, 

9 According to the submitted documentalion, the Seller submitted a revised bid bond of $6,000,000. TI1e procurement 
record reflects i11cm1sisl'ent representations regarding the underlying project bid value supporting such bond, includiog 
references to project values of$120,000,000 and $300,000,000, neither of which aligns with the Proposed Contract's 
estimated maximum value. In all cases, the reported bid bond amount is materially in$1tfficient when CO!llj)ared againsl 
the. Proposed Con tract 's estimated maximum value of $5,886,720,000. 



APPENDIX A 
(Page A-3) 

submitted by the Seller erroneously rcfc1Tcd to an inconcct project name and date, seemingly tied 
the Original RFP. '° 

fn 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 retlects 
the limited utility-scale experience of cerlain project participants particularly in light of the scope 
and complexity of the Project. ' 

The allocation of financial risk 10 the Seller limits direct exposure to PREPA. Nevertheless, the 
Seller's purported limited financial capacity and experience raise doubts regarding the viability 
and bankability of the Project in the absence of any financial commitments from PREPA.11 

The Prnposed Contract's objective of increased energy rdiability depends largely on the Seller's 
ability to finance, execute, and operate the Project throughout the proposed I 0-year tem1. 
Incorporating a Payment and Performance Bond frame\vork into the Proposed Contract is therefore 
essential to mitigate such execution risk. 

iii. Fixed Price Assurances 

The Proposed Contract establishes a fixed ehergy rate of $0.224/kWh solely for LNG-based 
operation. However, it lacks assurances tllat LNG infrastructure will be in place prior to COD, 
resulting in uncertainty regarding both cost exposme and operational incentives. 

The Proposed Contract assigns the Seller foll respousibility for T ,NG procurement, delive1y, 
storage, and regasification. However, it does not identify the logistical framework necessary to 
support an LNGMbased operation, including permitting) fuel supply arrangements, and 
transportation and delivery infrastructure. The responses to the, RFis issued by the Oversight Board 
do not clarify this aspect even though it is essential to achieving commercial operntion and 
maintaining the fixed price. 

Furthermore, we note that the Proposed Contract provides for dieselMbased operations at any time 
al P.REPA 's request. However, it docs not &llocatc fuel costs or define the resulting financial 
impact on PREPA and ratepayers in connection with diesel-based operation. This creates 
misaligument between pricing assumptions and operntional incentives and introduces considerable 
cost risk, patticularly if LNG is unavailable. 

iv. System "Planning 

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

10 The Oversight Board requested clarification from the 3PPO regarding which µrocurement stakeholder 1mthorized 
the acceptance of the Seller's bid bond as comµliant. However, the 3PPO could not provide a response. 

11 Considering that the Proposed Contract does not include guaranteed revenues for the Seller, lhe Oversighl Boai'd 
requested lhe financial model underlying lhe Proposed Contract. On April 4, 2026, lhe 3PPO indfc111·ed that such model 
was not- required, purportedly because it would not be determinative of PREPA's financial obligations. 1'hus, 1he 
OvcrsigJ1t Iloard could not confirm the Seller's ability to sc1vice its external financial obligations. 



APPENDIX A 
(Page A-4) 

term, aud project site selection were not supported by largete<l techuical amilysis. Instead, the 
estimated maximum contract value relies on assumed utilization levels that are not supported by 
certified ecouomic dispatch modeling or resource planning projections from 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 stornge system (BESS) capacity and the planned restoration of Unit # .1 of 
the Aguine site. To date, PREP A has not submitted to the Oversight Board any interconnection 
assessmet)t or agreement between tbe Seller and the System Operator, nor have the relevant 
stakeholders confirmed that the Proposed Contract will not interfere with the interconnection 
capacity of those planned projects. 

During the Oversight Board's review of the Proposed Contract, PREP A indicated that final design 
determinations and iutel'connection requireme11ts wi ll be completed followjng the execution of the 
Proposed Contract. DefetTing critical system platilling and integration cm1siderations to until after 
contract execution increases the risk of misalignment with system needs, interconnection 
constraints, and planned resource additions. 

Y, Procurement Co11siste11cy with Best Practices 

Finally, the Oversight Board reiterates its concerns regarding the procurement process leadi,ng to 
the Proposed Contract vis-a-vis the Oversight Board's mandate to ensure that proposed contracts 
promote market competition, We note that during tl1e procurement process, the 3PPO, on behalf 
of the procurement stakeholders, allowed deviations from certain RFP requ irements. For instance, 
3PPO waived certain bid bond requirements, introduced the Government's non-negotiable terms 
after submission of pro_posals1

12 and selected the Seller as the awarded proponent despite its 
ranking as the lowest-scored proponent. 

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

The Oversight Board recognizes the emergency nature of the RFP and the ui·gent need to addr~.ss 
near-tenn generation shortfalls and improve energy reliability. However, even in this scenario, the 
deviations from be.~t procurement practice set forth nbove, and identified hy the Oversight Board 
during its review process, underscore ti.le need for strongei- adherence to such practices in future 
procuren,ent pt'ocesses in order to promote market competition and increase the public's faith in 
government contracting. 

ll The i1on-negotiable tenns required by the 3PPO illclude: (i) no <;take-or-pay" provisiom; (ii) no requiremenl for a 
letter of credit, surety bond> nr any other form of financial guarautee as condition precedent for co11lract execution; 
(iil) no ca1iacity payments; (iv) no separate costs for mobilization or demobilizations; and (v) referellces to mininmm 
hours as non-binding. 
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Conditions and Required Government Actions 

In light of the above-mentioned concerns and risks, the Ovei·sight Board's approval of the Pro­
JlOSed Contract is conditioned upon the Government implementing the following revisions to 
the Proposed Contract. PREP A must submit the revised version of the Pmposccl Contract 
for the Oversight Board's 1•,eview and approval prim· to execution. 

1. Project Schedule and Performance Enforcement 
Define milestones for project schedule, including pennitting, interconnection, 
infrastrncture 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 obJi­
gations. The Proposed Contract must also establish that failure by the Seller to achieve 
COD within the applicable timeline, including any allowable delays, shall constitute 
grounds for termination 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 et1sui-e that relief from performance 
does not undermine enforceability of the COD and related obligations. 

2. Payment and Performance Guarantees 
Establish a payment and perfomtance bond structure with a defined methodology for cal­
culating annual coverage, with (i) surety coverage equal to 100% of p1'0ject 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. 13 

3. Fuel Structure and Fixed Price. Assurances 
Establish LNG as the pdmaiy fuel, wi th LNG-based operation designated as the primary 
mode of operation and diesel-bas-ed operation as secondary. Further, the Proposed Contract 
must require LNG-based operation prior to 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. 

PR EPA is expected to inform the Oversight Board of any budgetary differences other than those 
specified in Appendix A to the PoJicy (Contract Submission Questionnaire) and to request a re­
review of the Proposed Contract should any changes occur. 

This review wlls conducted on the basis of iltfomwtion submitted by PREPA. The Oversight Board 
has rtot indepe11de11tly verified tlte information i11cluded in the st1bmission. Should the Oversight 

13 l>tmmant to Exhihit C of the Proposed Contract, n Payment nnd Perfonmmce Bond will be incorporated upon 
contract execution. However, it does not clearly define the bonding requirements. The specific bonding strucrure was 
later introtlu1:ed by the 3PPO in response lo a11 RFT from Ove~ight Board. 
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Board become aware of a,1y inaccuracies or misrepre(l·en/atio11s - whether infefllional or not - ii 
would 1·e-evaluate its assessment. 




