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TRAFIGURA

TRAFIGURA AG BRANCH OFFICE STAMEORD

DHESTRISOID PIATA, 263 TRESSER OULEVARD, 16w FLODK, STAIFCRD, CT Q490L, LI5A Thy #{} 203355 72060 ~FA:+{1) 203 355 720(

OPERATIG AGTEENENT

TS AGREBMENT 18 MADE AND BNIRBRED I9TC AS OF 12 NOVIMBBIR 2000

BETWETH:-

(2)

T OPETROWEST TNCT A COMPANY WHOSR-FIUNGIPAL-PLACE OF-BUSMNRES-18

SITUATED AT PO BOX (256, MAYAGUOZ, PUBRTO RICO, 00681-1236
(“PLTROWEST"); AND

TRAVIGURA AG A COMPEANY WHOSE PRINCIPAL PEACE OF BUSIHESS 18
SITUATED AT 263 TILRSSER. BOULRVARD, 16" PLOOR, STAMFORD, OT 06801,
(FIRATIGURA®),

INTROPUCTION

(4}

(B}

1 18 WTRNDED THAT PETROWEST HAS AND SHALL AT TRAFIGURA'S REQUEST
AND ON TRAFIGUIAA BEHALT ENTRR INTO CONTRACT(S) FORL THE SALE BY

' PRTLOWEST OF FUEL OIL TO THE PURRTO RICO RLECTRIC POWRR AUTHORITY

(FRRBIJAFTRR RETRRRED 1O AS ‘PREPAY) FOR DELIVERY PROM 1 HOVEMBER

7009 - 3 | DRORMBIIR 2010, ALL SUCH CONTRACTS HAVING BBEN APPROVED N -
WRITING W ADVANCE BY TRAFIGURA (AND SUCH APPROVEDR CONTRAGTS
HERER REFERRED TO A% “TIE CONTRACT WHICI EXPRISSION INCLUDRS

SUCH CONTRACT AMD FROM TIME TO TIME AS AMTINDED, EXTENORD AND/OR

REPLACED FROMTIME TO TiR WITH THE PRIOR WRITTER APPROVAT, OF

TRATIGURA),

TRATFIOURA MUST BE CONSULTED, AMD PRIOR CONSENT OBTATMNED FRROM
TRATIGURA TN WRITING, TRIOR YO PRTROWES T RNTARING INTO ANY
WEGOTIATIONS WITH PREFA AND/OR PRIOR TG PETRCWIST CONSENTING TO
AnlY REQUTST MADE BY PREPA I RELATION 0 'THE CONTRACT.

PETROWRST AMD TRAIUGURA. HAVE ENTRRRD WT0 THIS AGRUDMENT TO
RECORD CRLTARY ARRANGRMENTS AGRERD BETWERN THEMSELVES
CONCERNMMG THE CONTRACT THAT JTAS BEEN INTERED IMNTO BY PETROWRET
AMD PRETA.,

WHERESY T4E PATTIES AGRIEAS HOLLOWES:

L

PEIROWESY HEREBY GOMFIRMS THAT IT HOLDS AND WILL AT ALL TIMES
HOLD ALL THE GOODS WHICH ARS THB SURBIECT OF THE CONTRACT ANI ALL
TOHTH AND BEHRRTS UNDER THE CONTRAGT ON TRUST A BSOLUTRLY TOR
THE BINEIIT OI TRAFIGURA OR THT BANK NOMINATED BY TRARGIRA
(EEREIMATITR RERERREDTO AS “TIT DANK®) TROLODING, WILHOUT
TANTTATION, ALT,ITS RIGHTS TO RECRIVE BAYMENTS TROM BREPA UNDER
PHE COMTRACT(S).

PETROWRET AGRRES VATH TRAFIGURA AS FOLLOWS:-

2.1 TTWILL PRRFORM AND COMBLY WIFH THE COMTRACT;

A7 1T WILL MOT ENTER INTO; AMBAD, TERMINATE, SUSPEID, REPLACR OR
BHTRND THE CONTRACT O AMY 0¥ 'LHE RIGITS OF PREPA ARIGRIG OR
BEPRUSSED TO ARISE THRREUMDER MOR COMPROMISE, WAIVE OR
SETTLR AtHY SUCH RIGHTS AGATNST ¥REPA WITHOUT, IM BACH AND
BYERY CASE, THE PRIORWRITTAM CONSENT OF TRARIGURA
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IT WILL UPON TRARIGURA'S REQUBST ISSUB I¥ RAVOUR OF SUCH
PHREON OR, PERSONE AS TRATIGURA MAY NOMINATE IN WRITING BY
WAY OF SBCURITY A POWER OF AFTORMIY N THE FORM AND WITH
THE CONTENT REQUIRED BY TRABRIGURA SO AS 1O BNABLRE SUCH
PERSON DR PRRSONS TO OPERATE THE CONTRACT(S) ANR/OR 10
PERFORM ALL OR ANY OF THB OBLIGATIONS OF PETROWEST
HEREUNDER M RULATION 7O TAR CONTRACTE), RUCH rownw Op
ATTORMEY TO DY CONSISTENT WITH LI APPLICABLE LAW AND TO
BHCLUDE REFATMTICE TO THE COMTRACT WHBRE NECRSSARY.

TRABIGURA AND ANY PRREON WOMINATED BY TRAFIGURA, SHALL BR
BNTITLID TO JINFORCE  COMPLIAMCE BY PREPA WITH THE
COMIRACT(SY AMDY 'TO OTRRAYE THE CONTRACT(S) (INCLUDING BUT'
WITHOUT LIMITATION I RELATION TO DHLIVERY PROQRAMMING,
MOMINATIONS, ACCOUNTING AND RECONCILTATIONS, THE ISSUING OF
ISTRUCTIONS (JINCLODING, RUT WOT LIMITED 70, IN RELATION 10
LETIBRS OF CREDIT AND/OR FAYMENT UNDBRTAKINGS) RIVOICES
AND HTATEMENTS, I THE NAMB OF PEIROWEST, THE PROSECUTION
OF AL RIGHIS AND CLAMS AND TH8 WITHHOLDING OR
CANCELEATION OF AWY FUTURD SEIPMENT(E) OR PAYMEBITI(S) I THE
CASE OF PREPA'S FATLORE TO COMELY WITH THE CONTRACI(S) AS
RIEGUIRED YROM LIME TO TIME BY TRAFIGURA

TTWILLUPON TRAPIGURA’S REQUERT AT THR BXPINSE AND FOR, THR
BENENT OF TRATIGURA, BNTORCE COMPLIANCE BY IREPA W ‘THE
CASE OF PREYA *§ FAILURE 1O COMPLY V/ITH THE CONTRACT(S)} A
AND ONLY AS REQUIRED FROM TIME 10 TIME BY TRATIGURA;

1T WILE, HOT DELIVER OR AGREB TO DELIVER ANY GOODS OR. MAKR
ANY PAVMENT UNDER THE COMTRACT WITHOUY TRAPIGURAS PRIOR
WRIITEN APPROVALY

IT WILL LIATSE TARQUGHOUT WITH TRATIGURA (OR AS TRAIGHRA
IMRECTSY A¥D  SUPPLY TRAVIGDRA. WITH COPIBS OR ALL
COMMUNICATIONS AMD HOTES AND REPORTS ON AL MEETINGS AND
COMVERSATIONS BETWEEN PREPA AND PETROWEST CONCERMING THE
CONTRACT;

ITWILL IMSTRUCT AND AUTHORISE FREPA.TO MAKR ANY DAYMENT(S)
UNDER THRE CONFRACT ONMLY TG SUCH BANK ACCOUNRT AS
TRATIQURA. MAT FROM TIVD TO TRAE SPRCIFY TO PETROWEST AND
THE TERMS OF BACH RELEVANT INVOICE SHALL SPECIEY SUCH
ACCOUNY ACCORDIGLY;

1T WILL HOLD AN DELIVERY OR PAYWMANT MEVERTERLESS RECEIVED
BY IT UNDER OR IM RESPECT OF YHE COMTRACTK(S) I TRUST 1'OR
TRAPIGURA AND SHGREGATRD RROM PFITROWIST'S OTHER ASSRTS
AND T4 WILL TfidEDTATILY RANSFER THE SAME TO TRAVIGURA.
WHEN PRESINTED WITH ATPROERIATE PAYMENT IMSTRUCTIONS;

IT GIVES ITS IRREVGCARLE AND UNCOMDITIONAL AUTHORITY TO
TRAFIGHRA TC CONDUGCT ] RUPRISBNTATION OF PATRO WEST ANY
FUTURE RECONCIFATION WITHPRRPA IN RELATION TO THE CARGOR{S)
VALUE AWP ASSQCIATID COSTS, WMCLUDING DUT NOT LIMITED TO
DAEMURRAGE, INTRREST AND/OR FRIIGIT BECATATORS,

TRANGURA AGRERS WITH PRETRO WEST AS FOLLOWS:-

a1

TMCLUDING BUTHOT ERGTED TO SUPPEYIAG THE MILL OIL ORDERID,
ORDBIID CRLPONCHASED BY IREPA, It WILL PAGILITATE AND ASSIST
THIROWEST TO PRREORM AY) COMPLY WITH THE COWTRACT;
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32 ¥P WILL COOPBRATE WIT1! FIZIROD WEST
INTO, AMEND, TERMINATE, SUSPEND,
CONTRADT OR AMY 1 THE RIGHTS QF IR
WO ARIE THERRONDAR RO COMUNOMI
SUCHRIGHTE AGAINSY PRUPA;

4. WITHIM 3 BOSINESS DAYS OF TRAFICURA'S RRG
MONMIMATED BAME ACCOUNT FOR PRODUCES Dk

TREPA UNDER THE CONTRAQT, TRATIGURA BITAJ.

1.5 CENTS PER BATREL ONTHE DELIVERBD QUAY

" THE PRODUCY™ PASSES™THE  VISSRDAE ™ PNRY
DISCHARGE PORT, GDODS BOUGHY OR SOLY
TRAMIGURA'S ACCOUNTS BODKS,

G. BACH PARTY HERERY UNDERTAYUIS 70 THDOM!
AND ABARIET ANY AND ALL CLARMS, DAMAQRS,
AWD  LXEPOMSOS. INCURRED, SUPPARED OR 1
COMTRACTING PATY RESULTING ¥ROM OR A
ACTF O OMISSIONE OR FAILURE [0 COMPLY Wi
THIE CONTIACT,

7. THE PARCTIRG HERBTO AGREH 10 MANTAIN SR
TO THU EXIITENCE AMIYOR CONTENTS OF THIS
HNTENT REQUIRRD BY LAW Ol 80 AS40 GIVRE ]
RESPRCT OF DISOLOSUME TO BITHERL DART
ATFILTATIS, TNSURBIE AWND/OR ISADCIERS,

i EXCRPT IFOR AWY PETROWEST CLAIM AGADN
TIABIGURAYS FAILURE TO SUPPLY ANY PREp)
REQUEST FOR DILVARY UNDER THE CONTRACT,
SHALL R GOVERNED BY THY LAWS OF TRE O

N AWY BFFORT 10 BHTER
BPLACR O BXTEND THE
IPA AIUSING OR, ERPRESIRD
B2, WAIVE OL SETTLD ANY

HIT OF PAYRIENT BYTO THI
LIVRRED BY PRIROWEST TO
L PAY TO POTROWEST §,25
FIeY

. S . TEE ‘ITILE TO IS GOODS WILL PABS DROM TRAWGURA 'fO PEIROWEST AS

ANBNT "TLANGR AT THE
WILL BE QRCORDED 1y

Y THI OTI PARTY FROM
LOSSES, LIABILITHIS, COSTS
KPRNDED BY LRI OTHEGR,
FSED DY THE BAID PARTYS
THTIS OBLIGATIONS DNDER

CT SECRUCY WIPH RRGARD
ACORIGMENT, SAVE 10 TRI
TRCT HERITTO AND SAVE I
VS LAWYENS, AUDITORS,

T TRAT[GURA RUGATING
v TULL OL PUROHASE OR
IN WHICH CASE SUCH CLATIM
PAMONWEALTIL OF PUBRTC

SIONBD FOR AND ON BRITALY OF
BIZPING WIS INCY

/I\.'-": —f"{-"\'“‘\

RICO OR, AT PRTROWEST'S PREPERINGE, BY ‘I'.HIE' TADERAL DISTRICT COURT
FOR PHE DISIRICT OF PUBNEO VICO AND HIGHER UNITED SYATRS COURTS,
THIG AGRIBMENT SHALL BR QOVERMAD BY‘]'I![I]IM‘{S O BHGLAND AND AWY
OTUER DSPIFE ATISING QUT OR IN CONNBCTION W ThS AQRERMIERT
(HCLUDING, BUT YATHOUT LiMIVATION, R‘!E}ARDING T8 BXISTANCE,
VALIDITY OR TORMIMATION) SHALL BR REMARREGD TG AND PINALLY
RESOLVED BY ARRITRATION UNDER THT RULEE OF THR LCIA R BIBECT AB QF
THE DATR OF THE EXBECUTION OF {1IE PRESENT|AORDEMENT, WHICH RULES
ARE DUEMAD TO BR IRCORPORATRD BY REWRIROE INTO THIS CLAUSE. THE
TRIBUMAYL, SHALL CONSIST OF ‘(HIIN ARITRATORS APPORMUTD IV
AGCORDANCE WITH BUCH RULOS, THO PLACE OF THB ARBITRATION SHALL
B3R TONDON AND'EHE LANGUAGE Ol FHE ARBITRIVIION SHALL BT ENGLISH.

-

ATUTHONIERD BIGNATORY

SIGHED FOR AMD O BEHALT OF
TRAVIGURA AG

L ANz
‘Eg}a'rsmfsr ferony
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This patver of ntforuey is made on 22nd December 2009 by Petio West Inc. & company
wlhose prineipal place of business is at PO Box 1256, Mayaguez, Puerto Rico, 00681-1256
(Prineipal)
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. ATPOINTMENT AND POVWERS .

The Principal frevocably appoints Trafigum AG, o company whose prineipal place
of husiness js at 263 Tresser Boulevard, 16™ Floor, Stamford, CT (6901 (Trafigura)
and s subsiitule Trallpura Limited whose prineipal placs of Tusiness is at Partman
Honge, 2 Potman Slreet, London W1 DU, UK jointly and severaily as its
attorneys (Atlorneys) and in fhe Principals name or otherwise nnd on its behalf in
connection with any sgreements bebween the Principal and Puerio Rico Electiic
Power Authorlty (PREPA) relaling to {he sale of fuel ofl for delivery Detween 1
Navember 2009 and 31 December 2010 or as mwy be vequired by Trafigorg (PREPA
Agreement), given that any such furlher agreements and applicable laws allow for
Altorneys’s appoiatraent:

To consider, setfle, approve, sign, execile, deliver andfor issue all agreements,
dosuments, certiffeaies and instruments (il whether as 0 dead or not) which Trafigma
Inils absalute discretion considers desirable in connectlon with PREPA Agpreesuent,

To talte any steps or do any thing which the Atiomeys or any of thein in their 2bsolute
discestion considers desitable in conneclion with the implementation of tha PREPA
Agresment inoluding, withont timitation, the following:

¢y 1o operata the PREPA Agreement andfor to perform all or any of the
obligations of {he Principal in relation to the PREPA Agreement;
and

() to enforce complinnes by PREDA. with the PREEA, Agreement and
to aperats the PREPA Apresment including, without limitation, in
relation (o defivery programming, nominations, secounting and
reconciliations, the issuing of instructions, lefters of cradit and/ov
payment undertakings, fnvolces and statements, in the name of the
Trincipal, (he prosceution of all rights and claims and the
withholding or cancellation of any future shipments or payments in
the cass of PREPA's fhilwre to comply with the PREPA Agreement
gy required ftom [lme to time by Trafigara,

Given prior wiitten notice (o Principal, to appoint one or more persons fo act as a
subsiilule attorstey for (ie Principal and to exercise one or more of the powers
conferred on the Aftorneys by ihis power of attorney and revoke sy such
appointment,
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DELEGATION

Giiven prior wittten nolice to Priveipal, Frafipura may delegate one or move of the
powers conferred on the Attorneys by {his power of nftorney to an officer or offlcers
appointed for that purpose by the board of divectors of Trafipura by resolution or
othenvise.

AUTIIORLILY OF JOINT ATTOUNEYS

All actions authorised by thie power of atlornoy may be lalen by auy of the
Attorneys. Any and all aots doneg, decisions made and instyments o other documents
executed pursuant to this power of attorney by any of the Attorneys shall therefore be
aa valid and effectund as though done by oll Attorneys,

1

POWERTY WAY OF SECUIUTY

This power of attomey shall be fivevoeable save wilh the consent of Trafigur and is
given by way of scourity (o secute fhe performence of obllgations owed by fhe
Peincipal fo Trafigura vnder an Agreement dated 12 November 2009 hefween fhe
Principal and Fraligura but shall expire on 31 December 2010, or a5 may be required
by Traliguza In order to underfake nny netion requived with respect {o the PREPA.
Agreement, given priorwritten notice to Principal,

RATIFICATION

Txcept for a legitlmate and knwilil reagon, the Principal undertakes to radify and
conflem whatever the Attorneys or any of them do or pupot {6 doin good fith in
the exercise of any power conferred by (his power of attorney.

VALIDITY

‘The Principal declares (hat a person who deals with any Attorney in good faith may
accept a written stalement sigued by (hat Attornsy lo the effect that this power of
attorney has not been revoked as conclustve evidence of that fact,

JHDENMNIEY

Both Principul and Attorneys wuderfake to indemnify each other fully against all
claimg, losses, costs, expenses, damages or liabilily which cither of them sustain or
incur as a vesult af any action taken by the other in good faith pursvant to this power
of altorney (including any cost incwred in enforcing this Indeinnity).




8. GOVERNING LAW AND JURISDICTION
This power of aftornoy shall be governed by the laws of RBngland and any other
dispute avising out or in connscton with this agreement (including, but without
limilation, regarding Hs xistence, validity or terminalion) shall be referred to and
finally resolved by arbitration under the rules of the LOIA in effect as of the date of
{he execntion of this power of attorney; which rules are deemed to be incorporated by

reference into this clause,- The tibunel shatl- constst of-three- arbihvators appointed ju— --- -

accardance with such miles, The place of the arbitration shall be London and the
language of {he atbitratlon shall be Eoglisly.

This document hias been execuled os o deed and is deliverad and fakes effect an the dute stated
al the bepinning of it,

Rxecuted as a deed by Peleo West Ine, and confirmed fu the ptiached Board Resolulion

dated22 December 2009, .
;‘Qm?;lj CB{))J;},{:;JEL »/Q.Q A S:Q-:n

[NANE OF TIRST DIRECTOR], a

direefor Director

[NAME O 8RCOND DIRECTOR]{,a — ‘
director] 5"“"“(;"“’“‘:‘*\“2‘/ [ — A T

Director




