S

FUEL PURCHASE CONTRACT 802~18-09
NO. 6 FUEL OIL
COSTA SUR STEAM PLANT

AS FiRST PARTY: The Puerto Rico Electric Power Authority, hereinafter referred to as
"PREPA" a public corporation and government instrumentality-of the Commonweaith of
Puero Rico, created by Act 83 of May 2, 1941, as.amended, employer's socsal sacurity
— represented in this act by'its Executave Director, er&gmeer Mzguel Angel_’
Cordero Lépez,j of legal age,_mamed, and resident of.Cag uas, Puerto Rico; and

AS SECOND PARTY: PetroWest, Ine., hereinafter referred {o as "Seﬁer", a.corporation
organized and existing under the laws of Commenwealth of Puerto Rico, authorized to
do business in Puerto Rico, employer's susial's'c-zcurity— represented in t_hié
act by its President, José Antonio Gonzalez Amacicr, of legal age, married, and resident

of Mayagliez, Puerto-Rico, by virtue of the Corp'crate Resolution, dated as of Jurie 7,

- 2010.

‘ WITNESSETH
WHEREAS, PREPA issued an invitation to bid No. Q- 34422 for the supply of No. 6 fuel

oil at its Costa Sur Steam Plant.

. WHEREAS, in response to the referred invitation to bid, Seller made an offer to supply

No. 8 fuel oil at Costa Sur Steam Plant.

NOW THEREFORE, in consideration of the premises and of the mutual covenants

herein contained, the parties agree ta the following:
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TERMS AND CONDi-T-IONS

" ARTICLE ). - Scope and Te{m"of Contract ~~ -

A. Seller- 'agreeS';tQ sell aﬁc_i Adeli_ver-'tb PREPA and PREPA agrees. fo purchase -
from Sefler No, 6 residual fuel il in compliance with the' specifications detailed. in
Exhibit A, for the Costa Sur Steam Plant. The iﬁonthfyrrate of delivery for each
calendar month of the Contract shall be the dmount as requested by'PREPA. - _
PREPA reserves its right to purchase approximately twenty fi\ie percent (25%) '6}‘ ’ché‘ .
plant requirements on the open market if such quantities b_ecbme avai!abfe at d
lower price than:th':at contracted at the time of bu‘rchase. - |

B. This Contract wil become effective on the date of its signature, and will be in effect
for a period of one (1) year, after the commencément date as. noﬁﬁ.ed by PREPA. .

" This Contract Is subjeét to one (1) automatic renewal of one (1) year, unless either
party indicates its intention that said autbr_natic renewal does not oocur by providing:
the: other party. with writien notice one. huridred twenty (120) days before: the
expiration of the origiral contract termi, '

C. The Contract may be extendad on a manthly basis upon mutual agreement after the -
end of the contracted term or its renewal, provided; however, that- said extensicins'
shall not exceed four consecutive months, except when an émergency is declared
by PREPA’s Gavérning Board,

ART!CLE iI. Termination -

ln the event Seller-fails to. comply w;th any of its obligations under Confract, PREPA. -

1ay deciare an- lmmadtate contract termmatron canceﬂatron or rescrssron thhout prior
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notice to- Seller. The exercise of its right to terminafe,.'gancéi or rescind the Contract -

shall not bie understood as a waiver by PREPA fo any .other temedy it may have under:

this Contract or under the law for-delays or breach ingurred by Seller in the performancé. -

of its obligations under the Contract. .

ARTICLE ll. Independent Contractor:

Seller shafl be considered as ‘an independent contractor; for all material purpases under:

this Contract, and all persons engaged or contracted by the Seller for the performance
of its obligations.herein, shafl be considered as its employees or agents. of those of its

subcontractors, and not as employses.or agents of FREPA. In congequence Seller is

not entitled to any fringe benefits such as, but not limited to: vacation, sick leave, and-

others. .

ARTICLE IV. Delivesy and Title

A. PREPA will provide to Seller, tanks for the storage of fuel within specifications. or fuel

components to be delivered for biending at CORGO for final delivery of fuel within. -

specifications, by.Seller. The price shall be established the day the fuel commences

transfer into the Costa Sur Steam Plant. Al costs relating to the use of facilifies at -

CORCO and to'the handling of vessel or barge in-CORCO's dock (rent, dockage;
ine handling, hoses connection, loading, unloading, etc.) shall, be for Seller's

account.

B. PREPA shall submit Seller a monthly estimate of its requiremerits and propose

dates for delivery  of .fuel during; the following. morith. Seller shall promptly-

acknowledge receipt of such estimate and shall, within five (5) day_s of such redeipt,

Civil No. 09-2242(DRD) Bate Stémp Number 80
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. confirm or propose new dehvery dates for- the followmg month - Said: delivery

schedule, if. accepted by PREPA, shall be ﬂna! Deltvery dates shaﬂ consist of.. -
de hvery windows of three (3) days each for actual defivery to oceur..

G. Title.of praduct delivered shall pass to PRE_PA after the fuel passes the-flange at the
receiving .dock or the pipeline interconnection at. CORCO for deliverieé made from -
Seller's tanks, Seller is responsible for cleaning,-‘removing, ‘and-disposing of any
spill of his product, which might occur before the pipeline interconnection. during
delivery; and shall be’ responSIb!e for securing all materials, permits, and personnel
required for handhng the fransfer of fuel.

D. Deliveries via barge or vessel io the Costa Sur Steam Plant thru the CORCO dock,

at present are fimited as foﬂows

BWT 82,000 tons
LOA 840 feet
BCM 425 feet
DRAFT 38 feet sw

Seller shail conduct its' own investigation relative to névigational information or any
natural changes that might occur at the Guay’aniﬂalbay; since PREPA doss - not
assume any responsibility for the same.

E. Maximum terﬁperatére ‘of oil entering PREPA’S plpehne shall not exceed one
hundred eighty-five degrees F (185%, nor shali be less than one hundred twenty-five

degrees F (125‘?), and at the pressure of not more than one hundred fifty (150) psig,

Clvit No. 08-2242(DRD} - Bata Stamp Number 81- ] Civii No. 05-2242(DRD)
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nor less than one hundred twenty five (125) psig, measured at PREPA's intake

flange. _ . _

F.. If Se?lfer.-for any re;asoﬁ, e’xcépt as provided for in Force .Majéure Articlé ‘of this' -
Contract, fails to deliver the fuel required as provided for in thisCéntr_acf; PREPA -
s"nay procure the product from. any other supplier. In such event, PREPA may
deduct from Seller pending invoices: or- Sefler shall reimburse. PREPA, far-any
difference which' PREPA may have paid in excess of coniracted price. . [t shali be
understood that PREPA is not waiving any'-righté- availablte to it under thelaw,
including rights to any claims or actions for damages caused by noncompliance by
Seller with thg-terms-of this: Contract.

(. Seller will be responsible %or any and all damages to'thé docle or to any other.
property caused by ‘;he vessel during dglivery;’ ‘ '

All fuel oil deliveries and‘transfere‘;‘should.be in co_rhpﬁancé with Homeland Security
Regulations including, but not limited tb 33 CFR 10{1 & 105. Also, all fuel oil
operations should be in compliance with 33 CFR ’154, 155 ‘& 156.

H. Should PREPA need fuel of the same type andn quality of the fuel herein contracted
for, af ény of its other plants; PREPA at its option may- req‘uest deliveries a'nd Seller -
shall c{elivér fo such ofher p!ant_ up to a maximum of. Seller's contractual commitment
or inventory capabilities, if any. The fuel oil to be detivergd under this iconditloh by..
Seller.shall be at the same delivered price or lower and -u.nder the same payment
conditions.as for th'is_'steam- plant, adjusted to reflect any increased or decreased -

transportation éosts resulting from delivery to ‘such dther_ plant.”

Civii No: 08-2242(DRD) - Bats Stamp Mumbsr 82+ - Civit Mo, 0@:2242(DRD)
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ARTICLE V- Ty;gé of F'uel to be-Suggﬁed

A. PREPA requnres a- fuel appropriate for burnmg without requlrmg extraordmary .-

mamtenance at the plant’s ccliers and - their associated - equipment .or other
extraordinary problems in the plant operations arid which-Wifl yield the Jowest cost-
per KW hour produced All product shall be analyzed and evaluated in terms of its -
ultimate cost and consistency with PREPA’S apphcable enwrcnmenta! regufa’cicns '
B. PREPA, in determining the award of the fuel to be- contracted ccnsm!ers
environmental regulations that may be in effect af such time.-
In the event. that during the term of the Contract, Federal or Commonweaith of
Puerto Rico laws or regulations are madified, requiring: the buiming of a.fuel of
different specifications than the fuel contracted for, or in the event that .PREPA.
obtains. permissien to burn a fuel with differenf specifications t'hcn the fuel contracted
for, and if these changes require'an adjﬂstment in the price of tlhe‘fuef contracted for;
then the parties shall meet within five (5) days from the enactment of any such law ..
or regulations to discuss the matter for the purpose of establishing new price terms.
sa’tfsfactory to. both parties.- i an agreement .cannot be rcached"pﬁcr' to- the .
enforcement date of the regulattons because the Selfer I8 not competitive, or for any
reason cannot provide ’the fuei acccrdmg ta the new specn‘” cations, then PREPA
shall have the right o terminate the Confract
C. In the event that, during the term of this Conftract, F’ﬁEPA requests a fuel.of different -
specifications than the fuel contracted for, Seller and. PREPA shafl meet. to estabhsh. :

new price terms for satd different fuei oil specifications. satlsfactory to bcth parties. If

Clvit No, 08-2243(DRM) EaieSiémp Numberga - - ' Civil No. 09-2242(DRD). .
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the 'pa(ties-are unable fo agree on new price terms; or the Seller for any reason’
cannot provide the fuel ac_c;ording to the new speciflcations, PREPA:may exetcise
the option to continue to purchase fuel oil cqnirac_ted orto te.rminaié the Contréét. .

ARTICLE VI, Specifications ' | |

A. Fuel-shall be in accordance with tlfie_‘!a.test cori;e'spc'mdjﬁg speciﬁéations-, as_spec;ifiéd
in Exhibit A, PREPA .requirés a. fuel with ho'mojerieous'hydrocarbons;---free of
inorgariic acids and microorganisms and free of water, solid; or fofeign matter, \_A{hich s
will yield the lowest cost per KW hour produced. Seller shall provide a preliminary
guality "certifica"ce of the fuel intended for delivery. Any produet offered will. be
analyzed and evaluated in terms of thé ultime;ﬁe cost. The fuel required by PREPA
shall conform to all prevailing fedefaf and local environmental rules and regulations.

B. It is Seller's responsihility. to provide PREPRA, before or at the moment of delivery, -
with a quality certificate thaf ensure amonQ 0ther§, that the fuel intended for. delivery
complies with the contracted specifications and. that the same is homogeneous.- A
fuel shipment shall -be qonsfderea, fo be homogeneous where the maximum
difference between any two. (2) samples for different strata or.compariments is.not. -
greater than 0.3 degrees for tested API and.0.04 weight per cent in tested su.{fur'
further provideﬁ that all tested ‘samples shall be within the contracted specifications.

| C. Gravity and sulfur analysis of upper, middle, 'and lower samples shall be the

‘appropriate means-of establishing tank or'vesséi homﬁgeneity.

A tank or vessel _shall' he considered to be homogeneous 'whe.re the maximum -

difference in fested gravities between any two (2)-sampies from different strata is not
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greater than 0.3 degreés_ AP!‘ 'ént_i the maximum diffezjeﬁcé inl. tested .sﬁifur ‘cohtent
between any iwo (2)'sampie's"fmm 'dffferent ét;ata 8- not greater than 0.02. weight
per: cent, furtﬁer' pno\}ided'that.all_-‘tesied samples shall be -within the coﬁtracted-:--
specifications, o | .

In the event that fuel oil is recewed via tanker into. PREPA's facilities; samples for
homogeneity shalf be taken from at- least three (3) tanks representing not less than. -
seventy percent (70%) of the volume of cargo Indlwdual compartments. sampies
shall be compared o' vessel's. -composite fo evaiuate homogeneity of-cargo. For fuel
received via barge into PREPA'S facil‘h‘.ies which was loaded from a certifled tank,.a
full certification of the bgrge sample is required;

To “assure fuel compliance with. specifications, b.efore rece.iving each’ delivery,
PREPA will- perform or contract to perform laboratory ‘analyses as-per- specified
methods of fhe fugl actually being supplied. A laboratory certificate including all the -
parameters: contained in Exhibit A and. sfgned by an. authorized chemist in .
Puerto Rxco will be pmduced Acceptance criterla will be based on.these laboratory
resliits. Should any discrepancy anse at Seller's request, additlonal analyses shall
be perfornied by an independerit laoratory, '

Additional costs.due to the ‘controversy will be absorbed by the hon pravailing party.

. PREPA reserves the right to request special analysis from the- independent mspecfor

retained sample to determine whether the' fuel dehvered is in comphance with the

specifications:

Ciull Mo, 0g.3243(0000s . Bate Stamp Numbar 95 _ Civil No. 09-2242(DRD)
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[fitis determmed that the fuel i Is not in compliance with: the speciﬂca’uons Setler wﬂl -

take such lmmedlate measures as necessary to correct the deviation and to prevent '-
further ';iifﬁculties. PREPA‘s acceptance of, or agreement to, remedtal of pre\_fantwe _
_measures shall not be interpreted or considered as a v;feiiver of any rights avaiiable . -
to it under the law, includihgt buf not llimited to, .rightsl of actions or claims for
damages caused by Seller's noncompliance with the fuel specifications. or.with any -
other pravision of this Contract. | |

F. If during any delivery. Sellet fails-to meet fhg specifications as awarded, PREPA
reserves the right to' reje'cl:’c' the shipment, evaluate the deviation and deduct a
monetary equivalent from the- 3mourits due to Seller, establish a. claim for
nonperformanee; or terminate the contractual ke!ationshipg due to Sellers.
nonperformance. |

G. Seller will be held responsible for any fines, penalties, damages, expenses, casts-or
claims, actions, and causes of actions; which may ariée, due to the fact that any of
the fuel provided by Seller has deviations or. variations from the contracted -
speclﬁcatlon for the same Therefore, if such circumstance {akes place; -Seller wsll
hold and save harmless and will defend PREPA, its officers, agents, and employees,
from any claims, actions,. causes of actions..damages; costs, fines, penalties, and
expenses due fo the 'abové. | -

ARTICLE VI M@_ﬁ_

A. PREPA assumes no responsibility or liability for demurrage mcurred by the vessel(s)

' delivering fuel pursuant 1o this Contract, unless such demurrage is attrqbutable to the

Civil No. 08-2242(DRD} . Baie Stamp Nuerss . " Civil Mo:. 09-2242({DRD)
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fault or neghgenca of PREPA. Laytime shall commence six (6) hours a) aﬁer Seller

Q notifies PREPA that the vessel is ready to dlscharge cargo; b) upon amvai at berth
' and cleared by Customs, whichever oceurs lask
B. Nofice shall be given to’ PREPA seventy two (72), forty eight 48), and
twenty four (24) hours before the vessel s airival by the vessel’'s master or its agent.
In the event the vessel js. delayed in getting into berth afier giving. hoﬂc_:e;~for any
reason over which PREPA has no control or due to docking restrictions, if any, such.
~ delay shall not count aé used laytime.
If Seller's proposal includes the use of CORCO’s facilities, it is understood and
agreed that it is the préctice of CORCO/Proterm fo load and unload vessels at the
docks in order of their arrival to CORCO/Proterm buoy, subject to the availability of
the docks. PREPA- shall not be-responsible for demurrages- attributable to dock.
unavailabiiity unless said unavailabifity is caused by PREPA’s intervention to chanhge
CORCO’s‘pracﬂce;
Notices to be given under thig agreement shall be déemeci properly served on each
| other when delivered in writing personally by certified majl, or by fax machine, -
C. Laytime shall 6ommence within the .meaning of this Aﬁicfe, whether the: vessef.
arrives during or outside normal business hours.. Laytfme shall not be increased, nor
PREPA held accountable for, any delay in berthing the.vessel atiributable fo the.

failure of the Seller to give the notices set fé;th in this Article.-

Civil No. 98-2242{DRD) Baie Siamp Number g7, Civil Na. 09-2242(DRD)
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D. Allowed laytime shall.be forty two (42) hours for each and every. delivery of No, 6

residual fuel.oil under this: Contract. PREPA and. Seller agree, however; that the

. allowed laytime of forty twoe (42) hours dep‘ends upon:

1.

2.

3.
4,

Seller's vessel being capable of pumpirig its entire cargo within thirty (30) hours.
Seller's personnel or agents . promptly ' performing - the connection and

disconnection of discharging hoses.

An unloading temperature-and pressure as specified in Atticle IV of this Contract.

Seller's maximum cargo volume of 250,000 barrels,

E. Allowed laytime shall be increased by the time a vessél is prevented or delayed from

arriving,.or departing, or discharging sargo due to:

1.
2.

5.

fide conditions,;hehavy seas, wind or bad weather of any nature,

vessel's condition, vessel's facilitles, or vessel's failure to comply with U.S. Coast.
Guard- or other governmental agency regulations, which do: not -permif -
connection, discharging cargo or disconnecting m the allowed laytime.

the failure.of the No. 8 residual fuel ail to meet the guantity or speciﬁcaﬁons by
any of the determinations set forth in this agreement; or if the No. 6 residual fuel
oil is otherwise unfit for PREPA’s intended use. . -

regulaﬁch.s of port authorities, vessel's ownefs or vessel’'s master, which prohibit
discﬁérging of the-cargo at night.

seller's cargo volume exceeds the established maximum cargo volume.

F. If the vessel i$ delayed at any discharging bérth for ships purposes or reasans -

beyond the contral of PREPA, laytime shall cease when discharging is completed

Civil No. 09-2242(DRD)- Bate Stamp MNumber 98& s Civlt No.- 09-2242(0RD)
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even though hoses are not dlsconnected If reguiatlons of port authcntfes or vessel's
owner : prohibit dtschargmg of the -cargo at night,- tlme so lost shall. increase the -
allowed laytame If PREPA prohibits discharging at mght time lost shaH count as -
laytlme In ali other cases laytime shall continue.to run unfil cargo hoses or roadzng

arms, as the case may be, have been disconnected...

. PREPA shall'pay demurrage per runnsng hours and pro !ata for a'part thereof, for all -

flme that exceeds the allowed laytlme at the-rate stated in the Voyage *Charter

Agreement for the vessel,

- If discharging has ceased because it 's completed or if the discharging. rate has

decreased to a rate, which will not permit discﬁarge' of the entire c:argd withir
forty two (42) hours or due to any other problem with the vessel,’ PREPA .may order
-to move off the vessel from the dock at no cost o PREPA, | If practical, the vesse).
shall be allowed to return later and complete discharging. In the e?ent that the.
discharging rate has decreased to a rate'which will not permit d'ischarge of the entire-
cargo within forty two- (42) hours, PREPA may delay ordering to move the vessel
from the dock and aliow pumping-to continue. Provided however Seller pays the!

per hour dock fee rate and any-‘other associated cost,

. Seller shall furnish all appropriate documentation and available evidence in support of

any demurrage claim, which may be brought against PREPA.: '

—  ARTICLE VIII. General Liabilities

A. Seller agrees to make, use, prowde and fake all proper necessary precautions,

safeguards and protection against the occurrence or happemng of injuries,. death,

Civil No. - 09-2242(0RD) Bale Stamp Number99. Civil No. 09-2242(DRD)
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andfor damages to.an‘y person-.or property during :the 'delivery process. If also * -
ag'rees to be responsible for, and indemnify, ana save PR’EPA harmiees from puafic' :
liability, costs and expenses resulting therefrom or damages that may happen or’
occur solely - through the fauit or neghgent ac::tsi or omissions of Seller, its’
emp!oyees agente and subcontraetor during . the performance of the supply, or
while carrying out any act or act!cm dwecﬂy or mdrrect[y related or in connection with -
the performance of this Contraet, and- from loes, liability, and fines incurrad for, or by
reason . of violation by Seller of any fede'rai,' state or municipal ordinance -or
regulation of law, while said delivery is in progress.

B. éeiler will be held responsible for any fines, penalties, damages, expénses, costs or
claims, actions, and causes of actions, which may arise due to the fact that any of
the fuel provided by Seller has deviations or. variations from the centraeted and
guaranteed specifications for the same. Therefore, should such circumstances take
place, Seller will hold and save harmless and will defend' PREPA, its officers,
agents, and-employees from any ciaims, actions, causes of actions; damages, costs,
fines, penalties, and expenses due ar atiributable fo variations or dev:atlone from
fuel specifications as contracted and guaranteed by Seller

ARTICLE IX. Price

The contracted. prtce includes all taxes, fees or estabhehed import tariffs for the fuel

: bemg suppi:ed

9-2242{DRD)
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The price for the fqé:I éil to be suppffed under this Co_'nt'réct Is as fcﬂlows': :

A. For each.barrel <.:?f delivered ft}el, the p&ce to be paid wil c.onsist of an escalator ﬁlus -
a price differential with a .s'_ixiy (60) day. credit term. - The fixed: prica. .differehfiél'\is -
$3.1500 per bairel and the same is added to the escalator, to obtain the final fuéi
price. |

B: The escalator that is mentioned in Paragraph A shéil be 'fncreased or decreased-

. ar‘:cc‘)rdin.g fo the Arqus US Products and Plait's Qllgram Price Report, cdrrésponding
1o the effective date of the posting at the time the fue delivery commences, the déy.- -

before, and the day after the fuel delivery, each one of these evaluated utilizing the -

following formula:-

Fifty percent (50%) of fuel with zero. point five per .cent (0.5%} sulfur as
interpolated from the means of the zero point three percent (0.3%) sulfur
high pour and zero point seven percent (O._?%) suffu‘r fuels, as published by

int five percent (0.5%) sulfur gg
interpolated from the means of the zero point three percent (0.3%) sulfur

. high pour and zero point seven percent (0.7%) sulfur fuels, as published by . . .
the Platt's Oilgram Price Report, New York/Bostdn No. 6 Fuel Oil Cargo
columns, rounded to four. (4) decimal places. - R , :

Plus fifty percent (50%) of fuel with zero poi

Municipal taxes are to be presented a3 a separate Jine item; -

The price for a fuel delivery shall be based on: |

f. The day the vesse] commences the?dis;:harge, if the fuel is delivered via barge or
Qgssei; or .

2. The day when the delivery comrences, if the fuel is delivered by bipe}iﬁe.

Clvit M, 09-2242(DRPY) . Bats Starmp Number 151 Civil No. 09-2242(DRD)



Kt

CONTRACT 902-19-09 NO. 6 FUEL OIL COSTA 5UR STEAM PLANT
PAGE 18 _ .

in any of- the two cases, “shouid. delivery . take place on Saturday, Sunday or on a

~ Holiday, the effective pnces appearmg in the last: editlons of Piatt’s Oilqram Frice

Report -and . Argus U.S: Produgts, pubhshed befare that date wifl be utilized to-

readjust the prices. |
A sanmiple caleulation of thé escalation fastor appears | as Exhibit C of these
documents. |

C. The date published prices are made effective will govern, holding the price firrn until
next publication date. Should the foimat used by. the publishers for.the postings be
changed, both parties will meet within five (5) days of the occurrence to determine .
how to fnterpret the same.,

D. Seller assumes the responsibiiity of the transport:ation of the product and all other‘
related responsivilities up to PREPA's flange.cﬁnnecting Seller's vessél with the -
PREPA's pipéiine at the dock. | | |

E.. Should PREPA reqqire volumes of the same type and quality of the fuel herein
contracted in excess of'th‘e requirements"of _the. Costa Sgr Steam Plant, PREPA.
may, at its option, require it from Selfer. if Seller has sﬁch fuel available, then Seller
will supply it under the same terms and conditions agreed heréu_‘idon. ‘ |

ARTICLE X. Price Protection

The parties will have the right to price protection of the fuel being delivered -except as

provided for in Article XV, Foree: Majeure. - Price protection is to be applied to those

deliveries not made within the agreed delivety window as mentiohed in Article IV,

Delivery and Title.. Price protection is héreb'y defined for Seller as the highest price .

Civil No. 08-2242(DRD} Bate Stamp Number 02 - - Givii No. G8-Z24Z2(DRD)
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| betweeri the price for the last day of 'zhe dehvery Wmdow or actual- dellvery date as

(=

'caicu!ated i Artfcle X, Pnce Converseiy, pnce protection for PREPA wﬂi be the.lowest .

prlce between the price for the last day of the deiuvery wmdow or actual-delivery. date as .

calculated in Article IX, Prtce

ARTICLE XI. Duties and Taxes

Theé contracted price includes aif taxes, fees, or. es;tablished import tariffs for foreign
materiai. In the event, that any new or increased taxes, fees, or tarlffs applicable to the
product being supphed hereby are levied by Federal and/or Commonweaith of
Puerto Rico Government, and as long as these taxes, fees, or tariifs do not discriminate
whether the product is domestic or foreign, these will he passed on m their entirety to
PREPA; any changes up or down in these taxes, fees, or tariffs, should. they be
imposed, will be reflected In the price in its entirety and Sefler wiil ad]ust the price

accordmgly

ARTICLE XII. Guaranteed Caloric Value

A. Seiler guarantees that the minimum calorific \{aiues of the fuel supplied hereunder

" shall be as specified herein, or as quoted by Selier whichever Is higher, However,

PREPA will not pay any premlum for ca!onflc values in excess' of the minimum
established in Exhibit A, |

B, Du_ring'any delivery. by. Seller, iﬁ which the fuel fails to meet such guarantee, the

deficiency shall be determined in barrels, caleulated on the basis of the example

attached as Exhibit B. The deﬁcaency thus calculated shall serve as a credit

Civii No. 09-2242(DR0Y} .. Bats Stamp Numbisr 103 . Civit No, 09-2242(DRD)
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deficlency occurred, for an equivalent number of _b_arre_lé,, before computing the fuel
hillings for such invoice.. * © -

ARTICLE XIli, Measurements and Payment

A. The quantity of fuiet oil delivered fo_ PREPA shall be computed. by measursmants
in PREPA's shore tanks; and such me'asufements; !.'lri[e‘SS 6th'e_3mEse muiually
agre_ed, are to be ponducted. by an indepgndent inspector selected fror a list of
independent inspectors qualified by PREPA. Sefécﬁon from this list shall be
made giving-every candidate. the same opportunity to be selected for the task.
Inspection cost shall be borne equally between PREPA and Seller. Al
measurements shall be corrected o 60 degrees Fahrenheit using. ASTM
Pefroleum measurements Table 6-B. . Quantities cr_ertiﬁed on the independent
inspector’s report, will be hinding for both parties.

B. PREPA reserves the right to exclusively select. and contract the - inspection
services to conduct m‘easuremeﬁts and certificat:ion bf quantity at any time during
the term of contract, If PREPA exercise this right, then inspecﬁon cost shalll be
borne -fully by PREPA. The seller, at-its own expense; may send their own
inspector to uferify the measurements. Should»any discrepancy arise, af Seller's
request, additional measui'ements shall be performed by an independent
inspector, Additional costs due. to the controversy will be: absorbed. by the non
prevalling party. Once PREPFA exercises this option section A of Articls XIII will

be substitufed by this section.

Civil No. 09-2242(DRD) Bats Slamp Number 104 Civil Mo, 09-2242(DRDY -
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>

{

G Seller shall ihvgiée PREPATEeguIarIy and p;on;:pﬂy after fuel is d_éffyeréd-, Copies
| of the fﬁspect_or’s cet_‘tiﬁcaies'of q'u'antity shall be ihcluded"with-ihvo.fce's'. Such
invoices shai? be paid by PREPA in U.s. cuiﬂrency.immed_iate(y available funds, -
sixty (80) days after complefion of delivery.
D. All invoices submitted by Seller shall include the foliowing ‘Certiﬁcéﬁon in order to
proceed with its payment. This is an essential require_ment and those invoices

without this Certification, will not be processed for payment.

No Interest Certification

Under penalty of absolute nullity, ! hereby certify that no employee, official or
direcfor of PREPA is a party or has any interest in the profits or benefits fo be
obtained under this: Coniraci, or if any empioyee, official or director of PREPA
has any interest in the. profits or benefits under this confract a wajver has

r. been previously obfainad, I, also certify that the only consideration to (fumish

the goods) or (provide the services under this contract is the payment agreed

w With PREPA’s authorized representafive,. ..

The fofal amount of this invoice is Ifair and correct.  The products ‘were
delivered or the services wers provided and no payment has heen recefved
for said-com,ept.

Seller’s Signature

E. Malil all bi]lings._' énd request for péyment to:

Puerto’Rico Electric Power Authority
Attention: Fuels Office Manager

PO Box 364267 :

San Juan, Puerio Rico 00936-4267 -

Civit Mo, 02-22424(DRD). ) Bate Stamp Number 105 . Givl No. 08-2242(DRD)
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'ARTICLE XV, Most Favored. Chent

" Seller reg:ogmz;es that. PREPA prow'des- an-essential _gservfce for:thé Commonwealth of
Puerto Rico. Should ‘any force méjeuré event cause' Seller to suspend or reduce
dehvenes Sei!er shall give PREPA first priority for supply

ARTICLE XV Fotce Maijsure . |

 The parties hereto shall be excused from performmg hereunder other than: any
obl;gatxon to make payment, and shall not be liable in damages or othenmse if and only
to the extent that they shall be unable o perform or are prevented from performing by a
Force Majeure event. For purposes of this Goniract, Force Majeuré means any cause
without the fault or neghgence and beyond-the reasonable control of the party clalmmg
the occurrenca of a Force Majeure event. Force Majeure may include, but not be
hmtted to, the following: Acts of God industrial dlsturbances acts of the pubhc enemy,
wars, b[ockages,--boycotts; riofs, insurrections, epidemics, earthquakes, stpmis, floods;
civil disturbances, lackouts, fires, explosions, interrupﬁo‘ns of services due to the acts or
failure o act of any gove.mrrienta! authority, providéed that these events, or any other -
claimed és-a Force Majeure event, and/ot; its effects, are beyond the réasonable control
- anci without the fault or negligence of the party cléimi'ngthe Force i\/lajvauré;l and that
such party, within ten (10) days after the ocourrence of the al[eged Force Majeure gives -
the other party written nofice describing the parficulars of the occurrence and its
estimated duration. The burden of proof as to whether a Force Majeure has occurred

shall be on the party claiming the Force Majeure,

Civii No. 09-2242(DRD) - Bate Stamp Number 106 Civil No, 09-2242(DRD)
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‘ The party cfaimmg tha Fcrce Ma;eure shall con’unue the performance of lts obhgatlons

hereunder immechately after the conclusion of the Force Majeure, -

in the event that the Force Majeure extends for a period of more than sixty (60)
consecutlve days, -the party not claiming the Force Majeuré may terminate’ this
Agreement without further ohligation: The burden of proof as to whether a Force .
" Majeure has oceurred shaJI he on the partyclaimihg the Force Majeure,

Notice of termination under this'provision shall create no Isabi!rty to the parties, -except -
. that the parties shall still be responsible for-the payments of amounts due and-owing to
the other party not subject to claims. - |

ARTICLE XVi. Termination on Insolvency

'f Seller-enters into bankruptey proceedings; or if Seller becomes bankrupt or insolvent;
-orif a petition in bankfuptcy is filed against Seller, or if a receiver js appointed for Seller,
PREPA shall have the right to ferminate the Contract upon written notice to Seller,
withaut prejudice to any claim or any other right of PREPA under the Contract at the -
fime of such termination. Notice of termination uﬁder this provfsfon shall not create any
liability to PREPA, except that PREPA shall still be- responstb!e for the payment of
amounts due and owing to Seﬂer not subject to claims by PREPA,

ARTICLE Xv1, Performance Bond

Upon award of a}co_ntr;act, Bidder will furnish a performance bond payable to the order
of PREPA issued by. a q;.sélified surely company, authorized t6 do business in

Puertor Rico and - acceptable to PREPA's Risk Manager, In an amount

Givil No. 00-2242(0RD) - Bate Stamp Number 107 Givil No. 09-2242(DRD)
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of $31, 463 000 equivalent to five percent (8. 00%) of the yearly eet{mated contract
value. | ‘

PREPA will eceept a letter of credjt for the eame.amouﬁt i lieu of.a performance bond, -
provided that tﬁe Jletter: of er_ed_ii shall incorpofate the following conditions fo be -
acceptable o PREPA: | |

1. to be issued or 11qt_iﬁéd and confirmed by a local bank in Puerto Rico,

2. tobe l;inbonditional and irrevocable, - | |

3. payrhen’tsto be-made by issu.ing bank on a busi.ness day by wire trans'fer.
immediately after PREPA’s instructions,

4, to be governed by and constr.ue'd in accordenc'el'with the laws -of the-
Commonwealth of Puerto Rico, -applicable to contracts being made and
performed s_pie!y.within Puerta Rico, without giving effect to any conflicts or
ch.o_iee, of law principlés which atherwise might be appiieabie, axcept to the-extent -
sueh‘.iaws are .ineonsfs{ent with the uniform customs. aﬁd practices for
documentary credits, .

)\:’N - B, fmal draft of the letter of oredit shall be subject to approval by PREF’A' T

Treasurer

9[1 ARTICLE XVIII. Natices
' A. Any notice o be given hereunder shall be in writing and will be sufﬁcnentiy served

when delivered in person or properly mailed fo the follewmg addresses:; -

Civil No, 09-2242(DRD)" - Bate Stamp Number 108 Civil No. 02-2242{DRD}
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TOPREPA: <. Puerto Rico-Electric Power Authority . -
' : PO Box 384267 .
San Juan, Puerto Rico 00936-4267." .-

Attenfion: Attention: Fuels Office Manager .. -
To Seller: PetroWest, inc.
PO Box 1256

Mayagtiez, P.R. 00681
Attention: ~ José Antonio Gonzélez Amador .

B. Either Seller or PREPA, upon any change of its address as set.fc}rth abpve, shall
notify the other party. in writing and after giving of such notice, the address therein . .
specified shall be deemed the address of such party folr the giving of notices.

ARTICLE XIX, Certéﬁcaﬁons

Crevious to the sxgnmg of this Contract, Seller will have to submit a valid Cemf cate of

.Ehgxbmfy issued by the General Sarvice Administration, in accordance wnth Aot 85 of -

June 18, 2002, as amended, or the following documents or certifications:

A. Certification issued by the Treasury Department of Puerto Rico which indicates - that
the Seller has filed its Income Tax Returns during the five previous years and that.it.
does not owe taxes to the CGommonwealth of Puerto Rico, or is paying such taxes by
an rnstaﬂment plan in full comphance with its terms,

B: An Income-Tax Retum Filling Certificate, issueq by the Treasury Department of
Puerto Rico, Area of Internal Réyenués, assuring that Seller has filed his Income
Tax Refurn for the fast ﬁve vears,

C. Certiﬁcation lssued by the Municipal Revenues Collection Center. (MRCC) assuring

that Seller does not owe any tax to such governmental agency;. .

Civil No, 029-22423(DRD). Bate Stamp Number103 | Civll Mo. 09-2242(DRD)
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D. Certificate, tssued ‘by _the. Depa-rtment of - Labor an‘t‘l.v Human Resources' of
Puerto Rico, assuring that .Se!]ér has paid to the Deparfment‘df' Labor.and Human'
resources of Puérto Rico his employees' co‘n?ributi:oh; in a'ccord&mce with t_he"
Puerto Rico Employment Secu'ri-ty Act (uner'hp!oyment; 'temporary disability’ or
sickness, orlsocial security. for.driverslé:hauffeﬂrs);_ or is paying 5uch'contribution by
an‘installment plan in full compliance with its terrﬁs;-‘ o

It shail be Sellers' responsibility, also; to require all subcontracted ;chird parties to comply. -
with all the previous Certifications and agrees to nc’eify PREF"A of such cqmpiiance
within ten working days of subcontracting'sudh third party. o
If any of the previously'required Certifications shows a debt, and the Seller has
requested a review or adjustinent this debt, the Seller will certify that it has made such
request at the time .of granting the Contract. If the requested review or adjustiment is.
denied and such determination is final, the-Séiier will provide, immediately, proof of
payment of this debt to PREPA; otherwise, the Seller accepts that the owed amount be
offset by PREPA and retained at the origin, deducted from the corresponding payrhents;

Specifically, Seller recognizes that submittal of the afbre_%nenﬁéned certifications and

documents is ah essential condition 6f this Contract; ana even in the case that théy are

partially. incorrect, there will be:‘sufﬂcient@ause for PREPA to terminate, cancel- or

‘rescind the Contract and: Selfer have to refund all payments received:

ARTICLE XX Save and Hold Harmless

Seller agrees to save and hold-harmless and to indemnify. PREPA for all expenses a‘nd‘ -

costs of any hature (including attorneys' fées) incurred by PREPA arising -out damages, .

Civii No. 08-2242(DR0)* - Sate Stamp Number 410 Civll No. 08-2242{0RD;)
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“caused by. Seller, by act. or omisslon, in. the- performance or nonperformance- of its

obligations under the Gontract,

ARTICLE XXI. Contract Assignment: -

A. This Contréct,' as well as any of the rights, duties, liabilities, and obligations under i,
cannot be assighed, transferred, subtontracted, hy;')othecated,' or  otherwise .
disposed of by Seller without the pravious written consent of PREPA,

B. PREPA does not favar request for assignment, transfers, hypothecation, or other
type.of disposal of the Contract, and/or duties and .obligations under it, and will be
reluctant fo approve any request to that effect, unless, in the fudgment of PREPA,
the- partlcu[ar circumstances of the request warrant its approval and the asszgnmenf
transfer,. hypothecatron or disposal does not operate against: PREPA’s best
interests, '

ARTIGLE XXII. Transfer of Funds

PREPA does not have the legal obligation or is not éo‘mmitte‘d ‘to accept an Agreement
to Transfer Funds between Seller and third, parties by reason of the goods or servicés -
lent under this Contract. Nevertheless, Seller could request to PREPA, in wrifihé, .’the‘
recognxtson and -acceptance of a Fund Transfer Agreement between the Sel!er and a
third party, subm:itmg the Agreement for evaiuat;on according to the . rules and
procedures in. force in PREPA, PREPA reserved. the right to accept or not the
requested recognition ‘of the transfer. The assignor will pay to -the Authority $200-

annualiy fo be. discounted starting of the first payment of the fransfer and: yearly-
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Seller accepts that the recogmtion of the transfer of fund by PREPA it is subject to the '

fo!lowmg Terms and Conditlone (&) PREPA malntams its preferentral nghts io retaln

and d;scount of every payment owed under this Ccntract all and any sum that the . -

Seller owe fo PREPA. whether. under this . Contract or. under. any other Contract or -
Purchase Order or by, the right of compensation (setoff) that have PREPA -aget_nst the
Seller and to apply the sum reta}ried and di'seeunte_d to-its balance against the Seller;
(b) PREPA meinteine its preferential righf to retain and fo discount; of every‘payment' ‘
owed under this Confract and payable to the. transferee ai! and any sum that ‘the
transferee owed to PREPA including but not limited to any nght of compensation (satoff)
of PREPA against the fransferee and to apply the sum retained and discounted to its
balance egains’g the .Transferee; (e) PREPA maintains its unlimited right to retain the
payments in case of: (i) Seller does not comply with all the obligations end contractual”

responsibilities that can have toward PREPA; (i} the existence of claims of any type or-

nature from PREPA against Seller that rise- in relation to said Contract or. Purchase -

Order and/or relating to any other Contract between Seller and PREPA, including be’z
not limited to claims of guarantee of the proc_:!uct.’seid' of by defécis or vices of the same
and/or construction and independently that said obligations of Seller with PREPA-be or-
not liquid and payable debts. | |

8 ller and the Transferee recognize and ac:cept that if is. responsmihty of Seller to pay-
the Transferee any quanhty of monéy object of the fransfer of funds that can recewe'- :

from PREPA wh:le have not covered the debt objeet- of the same: Furﬁhermore, -’Se!ler ‘

~ and the Transferee relieve PREPA of any claim in relation fo said payment. Seller and ~ '
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the Transferee recognize and accept that to comp{y wath the recogmtlon .PREPA will -
issue all payments, yielded or not, payable to. Selter and the Transferee R wul be:
responsibility of the Transferee to perform: the payments to Selier of those payments
that do not correspond to h:m '

Seller and the Transferee recognize and accept that PREPA will automatically cease to- - -
| have ob!;gahon of any nature under this transfer in any of the following circumstances:”
(i} as soon as the debt of Se Hler toward the Transferee have been paid by Seller or
collected from it, -although itself have not pay off the same with the funds yields, (i) as’
soon as PREPA have paid the sums -under the Contract or Purchase Order object of
this transfer (i) as soon as PREPA have made payments to the total owed under the
Qontract,or Purchase Order object of this transfer, (iv) as soon as a year have elapse
‘since the due date and/or payment of any of the accounts receivables, yiéIded by Seller
to the Transferee and the Trans'ferge have not formulated, within such year, a written
statement. with acknowledgment of receipt fo PREPA, demanding the payment.

Seller and the Transferee recognize and accept that is of its entire responsibiiity to
request to PREPA, by means of a document, stgned by both parties, to. dlscontmue the .
payments to the transfer. Seller and Transferee relieve PREPA of any claim product of -
the breach of this obhgatton
(ARTICLE XX!Il. Novation -

No modification, change, renewal, extension, discharge, or waivér of this Contract, .or
any of the provisions herem contamed shall be valid and hinding ‘except by a written,

tutuaf agreement of the parttes srgned by a duly authorized officer of each party
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PREF’A anid Seller express!y agree that no amendment or change order which could. be

' made to the Contract dunng its term, shali he understood as a contractuai novation -

unless .both partles agree o the contrary, speciﬁcaiiy and in writing. . The prevaous
provision shail he equally.apphpabie in such other cases where PREPA gives Seller a
time extension for thé'comp!iancé of any of ifs obligations under the Contract or .Where
PREPA dispénses the claim or demand of any of its cr;—;’dité'dr rights under the Conﬁact;
Under no circumstances,; except in _ssucj;h- one where ”PR.EPA agrees to the contrary

specifically and in writing, PREPA's rights under the Gontract shall be uriderstood as

‘waived by any amendment, change order, time extension to the Contract, or by reason -

of dispense given by PREPA as to a claim or demand of any-of its credits or contractual
rights; even if PREPA has agreed, as provided under the previous paragraph, that any
of these’ oircumsfances const:tute a contractuaf nevatfon, and PREPA by these means
expressly reserves its nght to clarm -and. demand its- credits and rights, and the
compliance of any and ail the contijactual obhga’clons of Seller, as if such amendment,

change order, time extension, dispense; or navation, if any, had not been effectuated,

ARTICLE XXIV. ContingentFees

" A. Seller warrants that it has not employed any person to solicit or secure the Contr;aét o

upon any agreement for a commission, percentage, brokerage, or-contingent fee; -
Breach of this warranty. will give PREPA the right fo immediately terminate the
Coniract and/or to deduct from payments. the amount of such comimission,

percentage, brokerage, or contmgen’c fee, of. to claim Said.-amount by whatever

means avaliable under the faw
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B. No officer, employee, or agent of PREF’A or of the Commonweafth of Puerto Rloo or
of any Munrc:pal Government shall be admiifed to any share or part of the ensumg s
Contract or to any benefit that may arise therefrom but ihrs provasxon shail not be -
construed to extend fo the ensuing Contract if made with a well known oil
corporation for its general benefit, although said corporation employs a relative, by
reasons of consanguinity or affinity, to a PREPA employee, . ‘

C; Seller represents and warrants that it is autﬁorized to enter into, and to perform its
obligations under this Contract and that it is not prohibited from domg business in
Puerio Rico or barred from contracting with -agencies or insttumentalities of the
Commonwealth of Puerto Rico,

ARTICLE XXV, Choice of Law and Venue

.Thls Contraot and any other dooument that form part of the Inwtatlon o Bid shall
be governed by and construed in aocordance with the laws of the Commonweaffh of
Puerto Rico. Also, the contracting parties expressly agree that only the state courts of
Puerto Rico will be the coiirts of Competent and exclusive jurisdiction to decide over the
Judicial controversies that the appearmg parties may have among:them regarding the
terms and conditions of th[s Contract,

ARTICLE XXVI. Code of Ehic
The Seller agrees to comply with the provisions of Act 84 of June 18, 2002, which

f
7 establishes a. Code of Ethrcs for. the Contractors Suppliers  and Economic Incentive

" Applicants of the Executive Agencies of the Commonwaalth of Pyerto Rico.
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ARTIGLE XXVH. Segar_abiiity-

" If a court of competent jurisdibtfoh de_,c{are'é, any of the Contract provisions as null or
invalid, such hol&ing will not affect the va!idity énd effectiveness of the remaining
provisions-.of the Géntract. and the":ba_lrﬁ‘és 'agrée o compiyiwith their re.specti'\fe-

| obligat'ions under such provisions not included by the judicial de_c!aréﬁdn.

ARTICLE XXVIll. Sworn Statement

Prior to the execution of this Contract, Sel!er shail submxt to PREPA a sworn statement
to the effect that, as of the effectfve date, neither Seller nor any of its partnets, directors,
officials, employees, parent company, subsidiaries or any entity that constitutes the alter
ego of Seller have been convicted of, nor have they pled guilty to, any crime as
enumerated in Article 3 of Act 458 of December 28, 2000, as amended. In accordance
with Article 6 of said Act, Seller acknowledges that its conviction or éui&y plea for any of
the crimes as enumerated in Atticle 3 of such Act shc;ill entail, in addition to ény other
applicabl_e penalty, the automatic rescission of this Contract. In addition, but only fo the
extent required by Act 458, PREPA shall have the rfght to demand the reimbursement
of payments made pursuant to this Contraict that directly result from the cqm:;nitted
crime, |

ARTICLE XXiX. Entire Agreement

This Contract constitutes the entire agreement of the parties as to the subject matter, '
however, should there be any diffi fcUlty or differences | m understandmg, mterpreﬁng, or
applying its terms, the parties shall look for guidance and d!rectzves within the terms and -

conditions of the corresponding mwtatfon {o bid, specifications and letter of award,
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- dated’ June 23 2010. Ifa court of competent junsdlctron decfares any of the Contract’

prowsuons as.hull orinvalid, such hoidlng WJ” not affect the Vahdlty and effectweness of |
the remafmng provisions of the Contract and the parties 'agree to comply thelr
respectwe obligations under such prowsmns not mciuded by the judicial declaration.

IN WITNESS WHEREQF, the parties herefo have caused this Contréct,to_ be duly -

executedas of __ . July 16, 2010 . , at San Juan, Puerto Rico. -
PETROWEST, INC. ' : PUERTO RICO ELEGTRIC .
POWER AUTHORITY
/{ S | %Q\,
José Antonio Gonzalez Amador Miguel Angel Corderc Lépez
President o _ Executive Director

Civil No. 08-2242(DRD) . . ’ Bate Stamp Number 147 - " "Clvil No. 08-2242(DRD)



" FUEL OIL SPECIFICATIONS NO. 6

. EXHIBIT A

" ASTM

PARAMETER METHCD - | MINIMUM - - MAXIMUM |
Sampling " D-4057 . ' 3levels | - (UML)
‘ _ o : composlie | - '
Gravity, AP| Degrée at 60° F _ D-287 10.5 18
Viscosity,'SFS at 122° F. ' | D-448 150 350
: R : D-88-
Water and Sediment, % vol, D-1796 1
' L , D-473 N
Flash Point; Degree F., PMCT | D-93 150
Suifur, % weight ! D-4294 0.50 |
Ash, % weight | D=482 0.1
Asphaltenes, % welght | D-3279 8.0
Pour Poiﬁt, Degree F. D-97 75
Sadium plus Potassium, PPM? | D-1318 35|
Vanadium, PPM D-1548 150
: D-5708
D-5863-A
Calcium, PPM D-5863-B 75
Heating Value, BTU/gal. (Gross) at | D-240 150,000
60° F . _ ' »

IReproducibility and repeatability must be taken into consideration in order to
comply with the maximum sulfur per cent weight specification. Additional Top, Middle,

and bottom analysis shall be performed to insure cargo is homogeneous.

*Method D-1318 for sodium analysis, however, sodium as well as potassium can
be analyzed by other acceptable atomic absorption or spectrometric analysis.

Civii No. 09-2242(DRD)
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. L Exhibit B
- SAMPLE CALGULATION
BTU DEFICIENCY ADJUSTMENT
Example of caleylation fo determine credit due o PREPA if Seller supplies.
fuel of lower than the guaranteed Btus per gallon value, -

The ghuarant.eéd va!ije i$- 150,000. Btus per-gailon of fusl measured at 60
~degreesF.: | J L

Assume Seller dalivers 5,000 barré!sf of f_uel'-measured at 80 degrees F..

Assume the inspector's certificate of the fuel delivered indicates an API’
degree of 15.8 measured &t 60 degrees F which is equivalent to 8.0 lbs.

; Therefore:
For ea&;h U.Sf'gallon the guaranteed value is of 150,000 Btus/gailon,

Actual Bius delivered were. 140,000 Btus/galion, Total barrels deliveréd‘

/7 were 5,000 barvels, To calculate the equivalent barrels deficiency divide

~ the difference ‘of Btus/gallon received by the guaranteed minimum and
multiply this fraction by the delivefed volume,

- Example:

(5,00(5 bar;_e;s) X ((150;000 - 140,000/ 150,000) = 333.33 bhl. (deficiency) -
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Exhibit C

SAMPLE CALCULATION -

ESCALATION FACTOR - '
Platt's Oflgram Prico Report | . Argus U.S. Products ~
0.7%S. | 0.3%S HiPr 0.7%S . | 03%SHP
October6,2000 | 64.15-6425 | 66.20~66:30 | 64856510 | 65.85 66,10
* October 7,2009 64.30-64.40 . | 6740~ 67.50 .| 65.60~65.85 | 66.60 - 66.85
- October 8, 2009 | 66.35~ 0645 | 70.00 — '70._10 68.15—68.40 | . 69.15 — 69 40

FIRST STEP: AVERAGE

Plaﬁ’s 0. ?% S Average (64 15 + 64.25+ 64,30 + 64, 40 + 66 35 +66 45) 64. 9833
g

Plait's 0:3% S Average (66-.20 + 66.30 + 67.40 +67.50 + 70.00 + 70,10) = 67.9167 :
: _ 6 '

Argus 0.7% S Average (84.85 + 65,10 + 65.80 + 65.85 + 68,15 + 68.40) = 66.3250 3
6 .

Argus 0.3% 8 Average (65,85 + 66.10 + 66.60 + 66.85 + 69,15 + 60.40) = 67.3250 " -

SECOND STEP: INTERPOLATION

Platt's 0.56%-8 Interpolation = 0.5 (0.7% S Average) + 0.5 (0 3% S Average)
0.5 (64.9833) + 0.5 (67.9167) .
32.49165 + 33, 85835+ 66.,45000

Argus 0.5% S Interpolation-= 0.5 (0.7% S Average) + 0.5 (0. 3% S Average)
- -+ 0.5 (66.3250) + 0.5 (67.3250)
Z o _ 33.16250 + 33,66250 = 86. 82500

7

THIRD STEP; FINAL CALGULATION .

Escalation Factor for a delivery o _ -
commencing on October 7, 2009 = (0.5% S Plait’s) + (0.5%. S Argus)
.2

(66.45000) + { 66.82500 )
5 .

|

66.6375 ($/Bbl)
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CONTRACT §02-13-09 -
NO. 6 FUEL OL
COSTA SUR STEAM PLANT

EXHIBITD PAGE 1 -

.- TERMiNALL!_NG SERVICES AGREEMENT

E AS FIRST PARTY: The Puerto Rico Electric Power Authority, hereinafter referred to as
"PREPA" a public corporation and govemment instrurnentality of the Commonwealth of
Puerto Rico, created by Act 83 of May 2, 1941, as amended, employers social security
66-0433747, represented in this act by.its Executive: Director, engmeer Miguel Angei
Cordero Lopez, of iega! age married, and resident of Caguas Puerfo RICO |
AS SECOND PARTY: PetroWest, Inc., hereinafter referred to as "Seller”, a oorporatlon
organized and existing under the laws of Commonweaith of Puerto Rico, authorized to
~ do business in Puerto Rico, emproyer’s sacial security 66-0411840, represented in this
act by its President, José Antonio Gonzé[ez Amador of legal age, married, and resident
of Mayaguez Puerto Rfoo, by virtue of the Corporate Resolution dated as of June 7,
£ 2010, | .
Whereas, in considerat:i'on of the mutual desire of the parties to enter into-an Agreement
whereby PREPA will provide Sealier th-e use of its terminaiﬁng services agreement with. . -
CORCO for the duration of the fuel ail. oontraot hetween the pames The use of these
facilities will be as follows: | .‘
ARTICLE | - FACILITIES DESIGNATED FOR SERVICE
A. The tanks designated by CORCG for service to PREPA and the anoi!ler'y equipment
that comprise the petr‘o!eum produets storage system are. su:table for the safe

storage and handhng of produots CORCO shall assume all costs arising from, or

Civil No. §8-2242{DRDj - Bate Stamp Number 124 - Civii No, 08-2242(DRD).
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EXHIBITD - — e . . . _ PAGEZ -

re[ated to, the ownershlp or operatzon of all tanks, -pipalines/piging and ancillary
equipment that are part of the facilities. '
The desigﬁated tanks and shell capacity of the same are as follows; |
o Tank 801 268,000 barrels
Tank 903 268,000 barrels
Tank 850 150,000 barrels
B. CORCO may designate alternate above-ground storage facilities of comparab!e size
in the event CORCb requires the utilization of the tanks that have been designated
for service ta PREPA CORCO may temporarily retire one or more tanks designated .
for service to PREPA if such tank or tanks require repairs or normal maintenance. In
such an event, CORCO will notify PREPA and PREPA will not;fy Seller at- least two
weeks in advance of the tank or tanks retirement, except that in case of emergenoy,
and!or a Force Majeure event the two (2) weeks advance notice wﬂl be Wa;ved n
either case, CORGO will return the tank ar tanks for :mmed:ate use as soon as the
normal mamtananc:e or repairs has been successful!y accomphshed
.ARTICLE Il - FEES AND EXPENSES |
/ A Storage Fee: Seller agrees fo pay PREPA a storage fee of 0. 413751 US Dollars per
) shell barrel per month ($/Bbl/month), based an the shell capacity of the tanks.
B. UnIoadlng fee: Seller agrees to pay- PREPA an unloading fee of 0.046238 US

Dollars per barrel ($/Bbl) for receiving. the product from Sellers designated
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_tanker/vesse!!barge mto CORCO or 0.067580 US Dollars per barrel ($/Bbl) direéﬂy- ‘

PAGEZ -

info F’REPA’S Costa Sur Steam p!ant
C. Loadmg fee: Seller agrees to pay FREPA a loading feeof 0. 046236 US Dollars per

. barre! ($/Bbly for Ioadmg Seller’s product or products 1o a tanker/vessei/bargei

D. Blending fee: Seller agrees to pay. PREPA a blendmg fee of 0.001855 US DOH&FS‘
per shell capacity in barrefs per hour ($/shelt Bblthout) when CORCO provides tank
blending services at is facilities at Seller's request. ’

Ej. Tank to tank transfer fee: Seller agrees to pay PREP;L\'a- tank to tank transfer fee
of 0.021345 US Doilars per barrel ($/Bbl) for product or products transferred from.
Seller's designated tank or tanks to-other tank or tanks located inside. or outside

. GORCO's facr]iﬁes . _ |

F, .Wharfage and dock mamtenance fees: Seller agrees fo pay PREPA wharfage arid
dock maintenance fees of 0.017785 US Dollars per ban al, for every barrel of product
loaded or dtscharged at the CORCO docks
Ddckage fee Seller agrees to pay PREPA 3 dockage fee of .0; 092893 us Do!lars
Per gross register ton per twenty four (24) hours ($/ton/24 hour) 'or.frar_mon thereof,
when Seller's designated tankersivessels/barges are docked at CORCO's facilities.
All the above fees shall -increase automaﬁcaily by four percent (4%) every year. on

the anniversary of the Fuei Purchase Contract and shall remain i irm for a penod of -

one (1) year.,”
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ARTICLE IIf - PAYMENT TERMS

PREPA agrees 1o invoiée the storage fee to éelier in .advahce_-'on or beforé the first
(1% business dé\y of each calendar month and to invoice the handiing fees (alt the .
fees other than the storage fee) ari-or .béfbre the fenth (15"‘) caféndar day of the
month. l
Seller agrees to pay the stétfagé and hand[iné feeé out!iﬁed.i_n.-this_-Agreement by the
fifth (5“_‘)' working day after receipt of invoice, - Al pa&rments will be made_ by
telegraphic transfer in imrﬁedia’cely available US dollars to the folioWing account:
PUERTO RICO ELECTRIC POWER AUTHORITY.
CITIBANK, NY ABA No. (routing) 021-000089
CITIBANK PR ACCOUNT 0—400015—015

For payments not recesved after the due dafe of the mvo;ce PREF’A may deduct ‘

from any pending fuel invoice of Seller an equivalent amount of money.-

ARTICLE IV - SERVFCES
_ A. In consideration of the above fees, CORCO shall provide the foiiciWing services:
4 1. Receipt of Seller's nominatéd tankersivessels/barges at CORCO's Guayanilla
dock and the d_elivery‘of product or broducts to PREPA’é deéigﬁated tank or |
tanks and/or other vessels, ‘ ' '
2. Transfar of product or products via pipeli‘ne tahkerlvesseiibarge or {0 PREPA

day tank or final tank facilities located in PREPA’S South Coast Piant

3. Monthly inventory and throughput figures. hancfled in the system per calendar

manth.
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4.

Seller will provide the services of an mdependent mspector for product quallty'
and quantlty determinatiori at the facilities, whose. fmdmgs shaf! be binding. on

hoth parties and the cost shall be borne by Seller; |

Subject to -the ferms of this Agreement, CORCO shall .use- commercially
reasonable efforts to maintain the. Tanks and all handling and dehvery facilities in
a satlsfactory condition and working order so as to be able {o promptly load,

discharge and/or transfer the products. Each tank shall be capable to be filled 1o

at least: ninety percent (90%). of its shell capacity. In those cases where a tank

. cannot be filled to ninety. percent (90%)- 6f its shelf capacity, then the shell

capacity. of said. tank shall-be reduced by the equivalent volume deficiency for

- -payment purposes of the s"torage fee.

Seller, CORCO and PREPA shall each by itsalf be responsibie for. all reporting
0, and compliance with, all the various governmental agencies that the law
and/or other apphcable regu!at[on may require from ejther Seller, CORCO or
PR.EPA Reportmg to the proper authonties of entries-and withdrawafs involving
the Foreign Trade Zone, along with reporting any oil spill within the facilities, shall
be CORCQ' 8 sole responsibility,

Addztionaf facility requirements: if any addiﬂon-a!‘sén?ices or equipment not then .
available at the facility are required in order to continue providing services fo
PREPA or expand. Seller's business operations af the facility (including, without

limitation, services or equipment required by ”goyernmentéf agencies) under this
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Agreement CORCO will notzfy Seller - and PREF‘A of whether CORCO will
provide such addltsonai_ services or‘equ:pmentfwlth:n-tharty (30) .days after the’
ear]iér of (i) thé request from'Seller‘ to -p"rov.iclé sucﬁ éervices or 'eqdipment bf (ii
the receipt by CORCO" of notice. that additional services or equipment are
required by a. govemmental agen.c_y.- Faiture to notify’ witﬁin the thirty (30) days
period will cdristitutg CORCO’s election not toprdvide such additional service or

| equipment. In the event CORCO defermines not to provide such services or
equipment, Seller' will have the right to-install or construct additional equipment
(at Seller's sole cost) and-obtain or provide such addifional services (at Seller's
sole: cost) at the ferminal far Seller's ‘use, provided that such services or
equipment do not unreasonably interfere with CORCD’S-"operations-with respect
to CORGO's other customers. ' In the event Seller instaﬁsn or construcis any
additional equipment, Seller will have an exclusiﬁe. property right over the |
additional equipment, and CORCC will have a non-exclusive right, for a mutually
agreed Lipon fee, to use such eq'uipme_ant for itself and its cdstomers, but anly to
the extent that such use does not interfere with Seller’é use of"such' equipment
for its own operations. In the event that neither CORCO nor Seller provides such-
services or equipment, and CORCO’s ability, to. provide the affected services to -
Seller under this Agreement would therefore be r‘naferia!iy impaired, performance
by CORCO of the affected services shall be suspended immediately, without any -

liability to Seller, CORCO orto PREPA.. .
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ARTICLE V - DOCK REGULATIONS AND RESTRICTIONS: .

Deliveries thru the.CORCO dock, at present are. hmited as follows:

DWT 82,000tons, . |
LOA 840 feet
BCM 425 feet
DRAFT 38 feet sw

ARTICLE VI - MARINE PROVISIONS .

' A ship berth at CORCO shal| be provided to-Sellers vessel. However, sl port charges,

including: bt not limited to, pilot fees, fine handlers, cargo hose connections, faxes,

duties, or ofher expenses related fo the vessel shall be for the account of the vessel or

- Seller through their desrgnated agencies. In order for CORCO 1o provfde seyvices

under this Agreement,. aII vessels (ships and barges) handfmg products under this-
Agreement shall always be jn compliance with all U.8. Coast Guard Regulations.
CORCGO, at its cost; shall supply a U.S, Coast Guard certified “person in charge” and alf
other necessary persons for the safe receipt of the product. -

ARTICLE VIl - NOTICES

Seller shall give CORCO seventy two (72) hours, forty eight (485 hours, and twenty four
(24) hours nofice before it nominates- vessels arrwmg at CORCO Guayanilla dock. Said

notice shall be sent via fax and be dirécted to the CORCO facility, -

Civil Ne..08-2242(DRoy . Bate Stamp Number 127 Givil No. 09-2242(bRD) . -



CONTRAGT 002-19-09
. NO. B FUEL OIL :
COSTA SUR STEAM PLANT

EXHIBITD. . SN, o e PAGES
. ltis understood and agreed that it is the bractIEe of CORCO t'o'-tead and unload vessels
at the dpeks in.order of their arrival {e-C_ORdO sea-buoy, s;'tbieet to tix‘e aizailabi!ity of |
the docks. - | . | | S B
Generai not[ces Nottces to be gwen under this Agreement shall be deemed properly
served-on each other when dehvered in _wntmg personai!y, by certn‘!ed mail, or by fax
machine:’ | | |

ARTICLE Viit - TITLE . ‘

Title jto the product stored and handled at CORCO shall remain with Seller... CORCC
~shall be. deemed. to have custody of the product from the time it pass‘es the flange
cennec’cion.-between the veesel’s delivery line and CDRCO’e receiving fine and untl it
passes tk;e flange connection. between CORCO's delivery line.and.Seller's nominated
vessel, ba‘rge or pipeline. | ‘ |

ARTICLE IX ~FORCE MAJEURE

The parties- hereto shall be excused flromtperforming' hereunder and shall net be liahle
in damages or otherwise, if and only to the extent that tﬁey shall be unable to-perform, * -
or are prevented _from pe;forming by “Force Majeure”, provideti, however, that neither
party shall be excused by reason of "Force Majeure” frem the obligation to. make any' :
payment due to the other party for more than tep- (10) days eﬁer said payment is. due.
For purposes of this Agreement,-. ?orce Majeure means anQ cause beyond the .
reasonab!e,contfol of the party. claiming the-'_Force Majeure. Forc‘:e Majeure - may

include, but not be limited to, the following: acts of God, strikes not related or. provoked
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by any actlon taken by CORCO mc{ustnai d{sturbances .acts of the public enemy, war .
blockages boycotts, nots tnsurrecﬂons epldemics earthquakes storms, ﬂoods -civil
dlsturbances, Iockeuts flres explesrons mterruptton ef sefvices due fo.acts or failures
to act of any governmental autharity, Interference by,- er'restrioficns’ of onerous
regu!a’clons lmposed by civil or mllltary act or some constifution, decree Iew,‘ or -
othenmse condemnatlon failure of any subcontrac’ror or suppi;er to perform, and any
delay or mab:hty of. CORCO- in ebtammg the - necessary itcenses permits  or

* governmental approvals good faith compi:ance with any applicable federal or domestic
governmental statue, regulatlon or rule, whether or not it later proves to be invalid,
Jrovided-that these evenis or any other clanfned as Force Majeure, and/or its effects,
are beyond the reascnable control of the party clairning the Force Majeure, The burden
of proof as to whethei* a Force Majeure has. occurred shall be on the party claiming the
Force Majeure. |
If either party is rendered wholly or partly. unable to perform its obligations under this.
Agreement because of Force Majeure, that party shel! be. excused: from whatever
perfermance is affected by the Forcé Majeura fo the extent so effected, pro{fieed that:

" (i) the non-performing: party, withi_ﬁ, ten (1'0-) days eﬁer_ the otcurrence of the Fofce
Majeure, gives the other party written notice describieg the_ particulars of the oceurrence
and its estimated duration; (ii)'the-suspension of performance be of no greater scope
“and of.no longer durat:on that is requ:red by the Force Maleure; (iii) no obligations of

ther party which arose prior to the Force Majeure be excused as a result of the Force
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Majeure; and (N) the Force Majeure party use its best efforts to remedy its inability to
perform and resume in qu tts performance under this Agreement provided that this .
obligation shall not réguire the-sett!e_ment of any strike, walkout, lockout or other labor. ‘_
dispute on terms whfch, in the sole judgment Sf the party ithIved m thé dispﬁte, arg -
contrar'y to its mterest | | | | |
ARTICLE X - ENTIRE AGREEMENT

The terms and cond;tzo.ns set forth inn this Agreémgnt comprise the enﬁ_re Agreement
bétween the. paﬂieg and chan'gés. or modifications t_o the same must. be approved in
writing by both parties. ' |

ARTICLE XI - GOVERNING LAWS.

This Agresment. shall be governed aﬁd:construet_:i- according’ to the laws- of the .
Corﬁmonwea!th ‘of Puerto Rico and applicable U.S. Federal Law. Alsothe parties
expressly agre‘é that only the state dourts of Puerto Rico will be the courts of competent
and exclusive jurisdiction to decfdé ovér the judicial controversies that the appearing

partles may have among them regardmg the terms and condltzons of this Agreement.’

"ARTICLE XII - LIABiLlTY '

The parties agree that their responsibilities for damages undér this Agreement will be

. gove}med by the Puerto Ricg Civil-Code and its case law, as dictated by the Supreme

Court of Puerto Rico.
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- ARTICLE Xl - ASSIGNMENT ‘

Thrs Agreement shall be brndmg upon and inure to the beneﬂt of, the successors errd )

aesrgns of each of the pertree hereto This Agreement sheﬂ not be assrgned in whole

or in paty, by elther perty wrthout the prior- wrrtten consent of the other perty whrch .

ooneent shall’ not be unreesonebiy wrthheid except that either perty mey aesrgn to rt an . .

eﬁ“ irete or a subsrdrery oorporatron No such assrgnment sheli reheve the aesrgnrng,'

. Party of any of its obligafions under this Agreement '

ARTICLE XV - CONFIDENTIALITY '

The terms of this' Agreement ‘shall not be dsolosed fo any thrrd parties, except ag
equrred by faw or regulation, without the prior consent of fhe other perty

ARTICLE XV - SEVERABILITY

Any article or prov;eron dec!ered or rendered unlawful by a court of law or regulatory :

' egenoy with Jurrsdrotron over the- partree or deemed unlawful because of a statutory
shange will not otherwise affect the lawful oblrgatrons that arise under this Agreement
ARTICLE XV - OTHER _

Seller and PREPA expressly agree’ ’chat any amendment or change order which could

.be made- to this Agreement durmg its term shall net be underetood as a contractual
novation, unless both partres agree to the contrary specifically and rn wrrtmg The
previous provision shall be equally apphceble in suchr other cases where PREPA gives

Seller a time extension for the complrence of any’ of its obhgatron under thrs Agreement

o ) o ! D)
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or where F‘REPA dispenses the claim or demand of any of its credits-bij rights under this -

_ Ag reement

'Under no cia‘cumstances, except in such one where PREPA agrees fo the .contrary

specifically and In writing, PREPA’S rights under this Agreement shall be understood as
Watved by any amendment, change order time extenston to Seller; or by reason of
dispense gwen by PREPA as to a clatm ar demanci of any of its credits or contractual
rigghts, even if PREPA has agreed, as provided under the previous parag raph, that any |
of these circumstances constifute a contractual novation; and PREPA by this means -
expressiy' reserves its right to claim and demand its credits and rights, and the
compliance of any and all the contractual obligations qf Seller, as if such amendment,
chaﬁge order, time extension dispense, of hovation, if any, has notbeen effectuated.

IN WITNESS'WHEREQF, the'parties hereto have caused this Contract fo be duly

" executed as of . July 16, 2010 . , at San Juan, Puerto Rico.
PETROWEST,INC. - PUERTORICOELECTRIC
: ' : " POWER AUTHO_RIT\’
José Antonlo Gonzéiez Amador. - MiguelAngel Cordero Lopez
President =~ . ) Executive Director
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