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. - FUEL PURCHASE GONTRACT 802-11-{2
SAN JUAN AND PALO SECO STEAM PLANTS -

-AS FIRST PARTY The Puerto Rico Electric Power Authonty, hmeinaﬂel referred to as

“PREPA" public corporation and govemmient mstrumentalt‘y of the Commonwealth of

" Puerto R:co created by Act of May 2 1941 No 83, as amended, empfcayer

ideritification number_ represented In this act by its Executive Directar,

- Josué A, Golén Ortiz, of legal.age, matried, and resident of Gaguas, Puerto Rico. i

AS SECOND PARTY: Petrowest, Inc, Hereinafter referred to as the "Seller”, a -
corporation organized and existing under the laws of the: Commonwealih of Puerto Rico,

authorized to do business in Puerto Rico, employer identification numbér'—

represented In this act by Its President, José A. Gonzélez Amador, of legal age,

“married, and resident of Méyaigﬂez,-!’i‘uertb- Rico, duly authorized to sign this contract by

viriua of a Resolution of the Board of Directors of Seller dated December 17, 2012, —-

WITNESSETH

‘WHEREAS, PREPA and Goverhment Development Bank for Puerto. Rico issued

Request for Quotation No. 2012-7 for the supply of No. 6 fuel oil at ifs San Juan, Pa!o -

Seca, Aguitre and Costa Sur Steam Plants.

WHEREAS in response to the referred Request for Quotaﬁc'm,- Sei!e-r made an offer to

© supply No 6 fuel ol at said Steam P!an’cs and PREPA has accepted Se!ier’s offer wuth-

respect to the supply of No. 6 fuel oil at the San Juan and Palo Séco Steam F‘Ianis nee

NOW . THEREFCRE, in conSIderation of the premises and of the mutual covenants

herein contained-, the parties agree fo the fo[lowing: e e
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ARTICLE I ScoDe and Term of Contract

A. Se!!er agrees to sell and dellver to PREPA and PREPA agrees to purchase from
Seiler No 6 res;duai fuel ozl m comphanoe with the speclﬂca’aons detailed in .
. Exhlb[t A Fuel Otl Speciﬁcaﬂcn No. 6 for the San Juan and Palo Secc Steam T

Piants The monthiy rate of delivery for each calerdar-month of the' Contract shalf

be the amount‘as; requested by PREPA. -
B. Thié Contract will becofne effective on the date of its slgnature, and will be in effect
for de[weﬂes of fuel to the San Juan and Palo Seco Stearn Planits. for = peri d

commencmg on the commencement date notified by PREPA and ending on June

30, 2013.
C. The Contract may be extended on a monthly basis upon mutual agreement after
the end of the confracted term or its renewal provrded however, that said -~

, extensions éhall not -exceed four (4). consecutlve months except when an .

emergency is deciared by PREPA‘S Goveming Board.

ARTICLE M. Termmatlon

A. . . In the event SeHer fafls to comply wth any of its obhgat;ons under the Contract,
| PREPA may declare an zmmedlate Contract termmation cancellation or rescission,

withaut prior not;oe to the Seiler, The exercase of lts right to termmate cancel or rescind -

the Contract sha[! not be understood asa watver by PREPA fo any other remedy it may -

have under this Con_tract,or.un_der the law for delays or breach incurred by Selier in the

performance of its obli‘ggtions under the Confract,
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B, - If Seﬂer enters mto bankruptcy proceedmgs or it Sefler becomes bankrupt or
':nsolvent orifa petttion In bankruptoy Es filed agamst Seller, orifa receiver is apposnted
for Seiler PREPA shall have the nght to termlnate the Contract upon written’ notics to
Seller‘ w;thout prejudice to any claim or any other right of PREPA under the Contraot at
the time of such termmatlon Notice of termination under this’ prowsmn shall not create

any liability to PREPA, except fhat PREPA shal! stxl be responsible for the payment of

amounts due and owmg to Seller no’z subject io c!aims by PREPA.

ARTICLE Iif. Independent Contractor

Seller shall be considered as an independent contractor, for all material purposes under
this Contract, and alf persons engaged or caniracted by Seller for the petformance of its

obligations herein; shall be considered as it5' employees or agents or those of its

- . subcontractors, and not as employees or agents of PREPA. In conséquence,. Seller is

not entitled to any frings benefit; such as; but not limited fo: vacatlon, sick Jea\}e, and

other,

ARTICLE IV, Delivery and Title

A, De!tVery of the fuel shall be for fuel as specified in -Exhibit A Delwery shall be
made Vvia bargear vessel into the San Juan and Pala Seco Steam Plants thru the
Shed A/B or PUMA Energy Canbe LLCS ("PUMA" docks The pnce shall. be
estabhshed on the day-the fuel commences frdnsfar info the steam 1T S ——
If Seller intends to use the facilifies of PUMA; ,Seller is responsible for negoﬂaﬁo—n'

directly with PUMA for the use of those facilities: . Alj costs relating fo the usé. and

Bata Btamp Mumbar 34
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: handhng of vessel or barge in the Shed A}B and PUMA docks sha!! be for Sellet’e

' acoot.mt

PREPA shall subrmf Seller a month!y estlmate of sts requiremente and propose -

dates for def;very of fuef dur{ng the- fo!iowmg month Sel[er shaH prompﬂy'
acknowledge reoelpt of suoh es’amate end shall wzth In five (5ydays of such receipt,
oonﬂrm or; propose new- de]rvery dates fOI the foIIowmg month Sald delivety

soheduie if aocepted by PREF’A shal! be fsnal D,eENery. dates shall* consist of

delavery wmdows of three (3) days each for aotuei_ delivery to ocour.

- Title of product delivered shall _pass-.to:PRéPA,after. the fuel oasses the pipeling"

ﬂange interoonnecﬁon at the steam plants. - Sefie‘r is' responsible for cleaning,
remaving, and disposmg of any spill of his produot which mlght oceur- before the

pipeline. mteroonneot:on during dehvery, and shall be- responsible for securing all .

| mateneis, pemits, and personne! r,equired for handling the transfer ol 1S —

:
" D.
o
B
E,

Seller shall conduct its own investigaﬁon relative o any limitations for deliveries via

barge or vessel to the San Juan and Palo Seco Steam Plants thiru the PUMA dock

or Shed A/B navsgahonal mformaﬂon ar any natural ohanges that nght occur at

the San Juan bay, since PREPA does not assume any respohsibility for the same.—

Méximum, temperature of oiz entering PREPA’s pipeling' shail nat exceed one

hundred eighty—ﬁve.Fahrenheit'degrees" (185°F), nor shalf be les$ than one hundred -

tWenty—ﬁve -Fahreoheit degrees -(1 25 F), and-at the pressure of not more than one .

Civil Mo,

hundred fﬂy (150) psig. nor Iess than one’ hundred twenty five (’125) psrg,

measured at PREPA’s intake ﬂange

go- 2Z4Z({0RD) Bate Stamp Number3s . ..o
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F. H' Seller, fcr any reascn exceptas prcv:ded fcrm ARTJCLE XV, Foree Malsure, cf
~ thls. Ccnfract ‘fails tc dc[wer the fuel reqmred as prcwded for in- this Ccntract
o PREPA may prccure the product frcm any other supp!fer In 'such event, PREPA
may . deduot frcm Seiler pendmg invoices ot Sell er shal! relmburse PREPA; for : any ‘ '
difference which PREF‘A may have paid in excess of contracted price. H shall be
understccd that PREPA is not walwng any rrghts avaﬁabie tc it under the Iaw

inc!udmg rights to any claims cr actions for damages caused by ncnccmphance by '

" Seller with the” terms of this Contract

~ G. Seller will be respansible for any and gl damages 10’ the dock or to any cthe;‘ L

property caused by'the vessel during.delivery,
All fuel oil deliveries and transfers should be in sompliance with Homeland Schrity

Regulations including, but not fimited to 33 CFR 104’ & 105, Also, aH fuel c;l-

_ cperatlons shculd be In compliarice wath 33 CFR 154; 155 & 156

A H. Shculd PREPA need fuel of the same type and quality of the fuel herem contracted .
fcr at any of Its ather p{ants PREPA at its cpﬂcn may request deliverie$ and Seller

. - shail deliver 1o such ather plant up- to a maximuri cf Sellen‘s ccntractuai |
;2\ ccmmltment or mventcry capab;htres if any.- The fuel oil tc be dehvered under this

ccndltrcn by Seller shall be- at’ the same delwered prsce or, lower and under the |

same payment ccnd[t:ons as fcr thts steam plant; ad;usted fo reﬂect any inéreased

or decreased transportation costs resulting from delwery to such other piant ...-._,.._.L-
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ARTICLE V. TvDe Df Fue] fo ba SUDDired

A. PREF’A reqwres a Tue! appmprlate for buming without requarmg extraordmary
mamtenance at the pfant’s boners and the;r assocrafed equipment or extraordmary :
problems in the plant operatlons and which 'will vield the lowast cost per kW hour

produced A![ fuel shall be analyzed and evaluated in terrns of its ultlmate oost and

consrstency with PREPA‘S appilcable enwronmenta! regulatlons
B. In.the event thgt during the- term of this _Contract, Federal or Commonwealtn of
- Puerto Rlco ]éWs or regulations are modified, requiring the burhing of a fuel of
different speclﬁoatxons than the fuel contracted for, or in the event that PREPA -
obtams permission - to burn a.-fuel with: dlfferent speclﬁcaﬁons than the fuel
contracted for, and if these changes require an adjus;ment in the price of the fueiv .
_ contracted for; then the patties shall meet within five (5) days from the enactment of
any such law or regulatmns to disclss the matter for the plrpose of éstéblishing
new price terms .s.a'ﬁsfaotory to both partfes.- If an'agre"ement cannot be reached
pri_qrf to the. enforcement dafe c‘:;f-t.hé regulations because fhe.' Sefrer is not.
@Q competmve or for any reason cannot provide the fuel accordlng to the new' -
speclﬂcations then PREPA shall have thé right to terminate the Contract -------- -
C. 'In the event- ihat durmg the term of this Contract, PREPA requests a fuel of
dfrferent spec;f"caﬂons than the fuel contracted far, Seller and’ PREF’A shall meet to
establish’ new price terms for said different fuel cil spec:ﬁcattons satrsfactory to both
partfes. If the pariies are unable-{o. agree on new.price terms, or Seiler for any

reason cannot provlde the fuel according to the new specmcaﬂons PREPA may

; Civii o, 019-2242(DRD)
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. exerclse the optlon {o continue to purchase fuel oil contracted or to terminate the

Contra.ct.- : : -
' ARTJGLE Vi gg_e_g_lﬁca____m o
A Fue! shall be in accordance w:th the latest correspondmg specsf‘oat;ons as -
' speclfted in Exhib;t A.. PREPA reqmres a fuel with homogeneous hydmcarbons,' :
free of Ino.rganle aq:ds and‘miam_organ[sms, and free -of wgter, salid. or fibrous
foreigh matter, wﬁiqh will yield the lowest cost per kW houf sroduced. Seller shall
provide a ﬁre,]imi'ﬁa-ry'quél'itf certificate of the fuel intended for delivery. Any
| praduct offered will be analyzed and eva[_&ated in terms of the ultimate cost. -—-
.B. The fuel réquire'd by PREPA shall be appropriate for burﬁing succegsfu!!y without
requiring exh‘aordinéry .mainienance to the bailer, associated equipmént, or other

éxtraordinary problems in the operation of t:he steam plant, and shall conform to all -

prevailing federal or local environmental rules and regulations.
2 C It is Sef!er’s- responéibmty to.provfde PR‘EPA -before or at the momeﬁt of delivery,
with a quality certxf” cate that ensure among others ‘that the fuel infanded fcr dehvery_
complses w1th the can’cracted specmca'aons and that the same is homogeneoua A
k <J fuel shipment shall bé conS|dered to be homogeneous and within spec:f’ caﬂons'
when the maximum dtfference between any two (2) samp!es for different strata of
'cqmpartments is-not” greater than 0.3 degrees for fested” AP and 0.02 welght
:perceﬁt' in te'sted suifur uﬁithout- excéeding the maximl.'mﬂ allowable [lrpits in all tééts-
- D To -&ssure fuel comphance with specfcaﬁons. before receiving each del[very,

PREPA thl perform or contract to perform !aboratory ana[yses as’ per speclﬂed

iamp Mumber3g - - Civil Ne, 09-2242(DRD)
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methods of the Tue{ actuaﬂy being supphed A Iaboratory certn‘[cate including a}l the
parameters contained in Ethb:t A and signed by an authdrized chemist in

Puerto'Rlco wall be produoed Acceptance criteria. wﬂf be based on these laboratory '

- results, Should any dlscrepancy arise, at Seller’s request additional. analyses sha[l'

be performed by an independent laboratary.
Additronaf costs dueto the Gontroversy will be absorbed by the hon brevai?ing party.

If PREPA encounters difiiculties in the efficient handlmg and burning of the fuel’

" special analyms from the mdependent inspector retained sample shall be requested

by PREPA, and made by an authorized chernist licensed in Puerto Rico ‘to

determine whether such difffculties are atiributable to the fuel delivered not being in

compliance with the specifications.
If it ié determined that the difficulties are aitributable to the fuel not being In -
compl_ién_ce with the specifications, -Seller will take such Immediate measutes as
necessary {0 correct the deviation and- fo prevent. further difficulties; PREPA's
accéptance, of, -or agresment to, remedial or preQentNe méasures shall not be
intérbret,ed or considered as a Waivér-,of any rights évaiiab!e to it underthe law,

including, bui not limited to, rights of actions or claims for .damages caused by

- Sefler’s noncompnanc:e wﬁh the fuel specn‘” ications or with any other provision of this

Contract.—

If during any delivery Seller falis 1o meet the specifications as contracted, PREPA
reserves the right fo reject the. shipment, evaluate. the deviatlon and deduct a

maonetary equivalent from the amounts -cjue to-'SeII_sf,_ est_ab'lish a claim. for

2242{DRD; . ' Bate Stamp Humber 39--
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nonperformance, . or terminate. - the - conftractyal " refationshrp due to Selier’s.

nonpeﬁormance
G. Seller will be held responsible for-,ény ﬂ‘n‘és', pe’ﬁaf%fés, damages, expenéés, costs or
claims, actions, and causes of actions, whicﬁ .ma-y arise due to the fact that any of
-the fuel provided by Seller has deviati'oﬁs c')r. var'fafion‘s‘fmm the coritrécted :
'spemﬂcataon for the same. .Therefare, if such circumstance takes place, Seller. wril _
hold - and- save harmfess and will defénd PREPA, lts officers, agents, and

empioyees fram-any claims, actrons and causes of acﬂons damages, casts, fmes, :

penalties, and expenses due to the above,-—

ARTfCLE Vil. Lavt(me and Demurrac:e

A. PREPA assumes no responsihifity or habihty for. demurrage incurred by fhe'
Vesse!(s} delivering. fuef purstant to- thzs Contract unfess such demurrage is-
attributable to the fau[t or negligence of PREPA, Lay time sha!l'commet’iCe:
siX (6) hours: a) after Selfer nofifles PREPA that the vessel Is ready fo dlschasge '
cargo; b) upon arrival at berth and cleared by Customs whichever ooeurs last, ----'-~.

Q B. Notice.shall be given fo PREPA seventy two (72); forty eight (48), and twenty four
5 ' ‘(24) hours before the vessel's arrival by the- vessel’s master of its agent in the

: even’c the vessei Is de!ayed ih getﬂng into-berth after giving not;ce for any Teason

over which PREPA has nio contro! or due to docking restrrctrons if any,. such delay

shall not countas used lay time.-

Notices to be given under this Contract shall be deemed pl‘opérly sefved on each

other when dellvered in writing persanatly, by cerﬂf;‘ec{ mall or by fax maéhine.--l----» _

amn Number 40 - Civil No, 08-2242 (D“ oy .-
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C

failure of the Seller to give the notices set forﬁh in this Article.

-aﬁowed lay time of forty—two (42) hours depends upon

‘from arriving, deparﬂng, or dischargmg cargo dua fo:

Lay time. shaﬂ commence W:thm the meaning of’ th:s Artrcle, whether the Vessef_ :
arrives durmg or outsrde normaf busmess hours Lay t:me shai! not be :ncreased

nor PREF‘A held accountable for, any deiay in ber’ching the vessei aﬁrlbutable fo the

Aliowed._lay t;me sha” be fortyvtwo (42) haurs for each and avery deEivery of No. 8

resldual fue! oil under this Contract. . PREPA and Sel er agree-,' hoWever; that the-

1. .Seifer’s vessef being- capable of pumpmg ;ts entiré cargo within thirty (30

hours.

.2. Seller's personne! or agents promptly performmg the connectlon and

dlsconnectlon of discharging hoses.

3. An unloading temperatute and pressure as specified in ARTICLE IV Delivery

and Title, of this Con‘rract

4. : Sellers maximum cargo volume of -200,000 barrels: Forlanly delivery' that
exceeds this maximum cargo volumes, the- aliowed tay time of forty—two (42) '

" hours shall "increase proport;onally fo the lncrease In the max:mum cargo.-l" |

_volume o

Allowed [ay time sha!l be mcreased by the time a vessef is prevent_e'd'.or de_fa{/ed

1. fide condit]ons, heavy seas, _wmd, or bad weather of any natuire.-

Bale Slamp Number4i. .
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2. . vessel's ccndstton Vessels facmtzes or vessel’s faslure to comp!y with U S-
Coast Guard or other govemmental agency regulatlons, which do not permtt -
. connectton, dzschargmg cargo o drsconnec’ﬂng in the chJWed fay tlme.-v-—-----—-'

3. | the fallure of the No. 6 residual fue! ort to. meet the quantﬁy nr speciﬂcations by

any of the de‘cermmatzons set forth in this Coritract, or if the No. 6 resxdua[ fuel

oil is otherw:se unﬁt for PREPA’s mtended use,

4. vegulations of port authorities, vessel‘s owners or vessel's master, Which.

p_rohlbit discharging of the cargo at night.
5. seller's cargo voiumé'exceeds the est'abliished maximum cargo volume. —~--——--
F. if the vessel is delayed at any discharging berth for ships purposes or reasons
.beyond'the control of PREPA, lay time shall cease when dischérging is completed
even though hoses are not disconnected:- .If regulations of . port ahtﬁoriﬂes or ..
vessel's owner prohibit discharging of the cargo &t night, time so lost shall indrease
‘the allowed lay time. lf.F’RE_PA prohibits discharging at.night, time lost shall count

as lay time.. In all other cases lay_t'lrhe shall continue 1o run unti cargo hoses or

loading arms, as the case may be, have been disconnested.
G. PREPA shall pay demurrage per running heurs, and pro rata for a ‘part thereof, for

all time that exceeds the allowed ldy fime &t the rate stated In the Voyage Charter -

Agreement forthe vessel.
H. 'If discharging has ceased because it is completed or if the d'ischarging' réte has-.'
decreased to a rate, which wil‘l not permit discharge of the entire cargo Wth'in"'

- forty two (42) hours or due to any other problém with the vessel, PREPA may order -

it No. 03-2242(0RC) . -
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{0 move oﬁ’ the Vessel from the dock at no cost to PREPA I praotlr*a] the vessei- o
“shall be aiowed to return’ Iater and complete dcschargmg In the event that the .-
dlschargmg rate. has decreased to & rate which wllf hot permit dfscharge of the
entire cargo within forty two (42} hours, PREPA may deiay ordering to mova the )

' 'vessel from the dock and aliow pump[ng to contmue Pro\nded however Se[!er

pays the per hour dock fee rate, and any other associated cosi

. Seller shali furmsh all appmpr [ate docum en’tatxon and avadable evidence in support

-of any demuyrage claim,.which may be braught agalnst_PRE‘E‘A;

ARTICLE Vill, General Liabilitles

A. Seller-agrees to make, use, provide, and take ail proper, hecessary precauﬁons,

‘ . -safeguards, and protection against the occurrence ar happening of injuries; deéth,
and/or damages to any person or pro;serty during the deliverﬁ process: It also
agrees io be responsible for, and indemnify; and save PREPA har.miess from public

S .Iiiabiﬂty, costs,‘and expenses resuliing there from, or damages that may happen or
accur. solely through the fa.ult, or. negligent aéis, or omissions of Seller; iis -
amployees, agents, and subcontractor, du_n'ﬁg the performance of the supply,-or.

~ while car‘rying out any act or action directly or indirectly related; or in connection
with the performance of this Contl‘aclt',. and,fr‘o.m loss, l.fability,'and fines incurred for;

or by reason of violation by Sefler of any federal, state, or municipal ordinéﬁce‘, or

.regulation of law; while said delivery is in progress.
B. Seller.will be held respcnsrble for any fines, penal’nes damages expenses, costs or

claims,’ act[ons and causes of actions, which may arise due {o the fact that any of

v M ata Stamp Number 45 « Civil No, $9-2242(DRD) -
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~ from fuel speciffcatidns as Gontracted and guaranteed by 'Seﬂer

dictated by the Supreme Court of Puerto Rico.

the xue! pro\nded by Seller has dewatrons or vanatzons from the contraoted and

.guaranteed spec&ﬁcatzons for the samé, ‘Therefore; should such clrcumstances také

pldce; Seller will hold and save harmiess. and- will deféfid PREPA, its officers,

agents, and employees from any claims, actions, catises of actions; daniages,

cdsis, ﬁnés,- penaities, and expenses due or attributable to variations or deviations

.The. appeanng parnes agree that thair responSIbzhttes fof - damages under this

Gontract will be govemed by the Puerta RIGO Cm! Code and its case law, as

ARTICLE [X. Price

The contracted price includes all taxes, fees or established Irﬁpbft tariffs for the fuel -

befng' supplied.
The price for the fuel oiﬂ to be supplied under this Contract 'is as follows:

A,

.}\-

;; B.

Civif No.

‘each one of these evaludted utlifzmg the foliowmg formula: =

For'each barrel of de[ivared.fuel the price to be paid'wili' cohsist'of an escalator

plus a price differential. The fixed price d;ﬁerentlal is $1 98 per barref and the same

is added to the escalator to obtain the ﬁnal fuel price.

The escalator that is mentioned in Paragraph A s'hali"b‘e increased or decreésed '

'according to the Platt’s Qilgram Price Report- "Estimafe'd New York Spot ~ (Cargo)’

corresponcimg to -the effectlve date of the posting -at the deemed date the fuel-

delivery commerices, the day before, and the day after the deemed fuel deﬁvery,

~~~~~~ . Bate Stamp Number 44
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Fifty percent (50%) of the zero pomf three perc:ent (0 3%) eulfur fuel
high. pour, as pubhshed by the Platt's Oilgram Price Report, New
-York/Boston No. 6 Fuel. Qll Cargo columns, rounded fo four (4)-"_""'
decfmal places;: ' ,

P!ue f fiy percent (50%) of the zerp pomt seven’ percent {0, T%) sulfur
fuel, "as pubfished by the. Platt's Oilgram Price Report, New
. York/Beston No, 6 Fuel O;I Cargo co!umns, lounded tc faur (4)
declma[ places.

Munrmpal taxes are to be presented asa separate lins e,

The przce far a fuel delwery shall be baeed on:
.’1. . The day of cormmencement of dllsoherge,‘ for fuel delivered via barge_o.r vessel;
2. Tﬁ_e day when the delivery commences, if the fuel js deh‘vered by pipeline. In
| . any of the twe peeee, shouid de!i\fery teke pleee on Saturday, Sunday or en e

Haoliday, the effective prices appearing il the fast editions of Plait's Oflgram

F’rice Regort, published before, thet date wiH be uiilized to readjuet the prices.—-

A semp!e celculaﬂon of the escalatron factor eppears as. Exhrbft C, Sample

N Galoulation - Escalation F actar, of this Contract, -
;: C. The date pubhshed prscee are made: eﬁ”ectwe will govem holdmg the pnce fimm untll
next pubhcatton date. Should the formet used by the publishers for the postmgs be

changed both pemes will meet w:thm five (5) days of the oceurrence te determme_'

how to mterpret the same,
‘D, Seller assumes the. reeponeibi!ity of the trans',por‘(etion of the product and all other -

related respons:bmtaee up tor PREPA‘S ﬂange cennectmg Seller's vessel with the.

PREPA’s pipeling et the dock.~

Ciuil Nn 08-2242(DR0ON . * . . Bate Stamp Number 45 Civii No. 08-2Z42(DRD}

L2 A ]



CONTRACT 902-11-12 .
NO 4] FUEL OlL SAN JUAN AND PALO SECO STEA[V{ PLANTS . PAGE'TS '

E. Shoufd PREPA requlre voiumes of the same type and quality of the fuel herein
contraoted in excess af the requsrements of the' San Juan and. Palo Secn Steam
_Plants,_',PR:::PA may, at lts opt[on, requzre I from Seller. If Seller.has such fuel -

.avai!able; theri Seller will supply it L_@l}dér the- same terms and cénditio’ns agreed

. héreupon:

ARTIGLE X.- Price Proteation

The partles will have the right to price: profection o:'f the fuel b'efﬁg:déﬁve.red except as

pro.vided for in A_RTICLE XV, Force Maleure, Price’ prbtection is to be applied to those
deliveries hot made within the agreed delivéry window as- mentioned in'AR;TlCLE vV,

Delivery_and Title. Price protection is hereby defined for Seller as the highest price

betweeh the price for. the last day 6f the delivery window or actual delivery date as

calcuiated in' ARTICLE 1X, Prrce Conversely, pnce protection for PREPA will be the

Iowest pr;ce between the price for ine last day of the delivery window or actual delivery

date as caloulated in ARTICLE IX, Price.

ARTICLE Xi Duties and Taxes

The contracted price includes a!l taxes, fees, or establ;shed import: tanrfs far fore:gn '
matena[ Jn the event that any new o zncreased taxes fees; oF tanﬁs appitcabie to the
product being supplied hereby are levied: by Federa{ andfor Commonwea[th of
Puerto Rico G_ovemment, and as Iong as.these taxes, fees, or tariffs do not dsscnmmafe
whether the product is domestic or foreigr, these will be passed on in their entirety to -

PREPA; any changes"up or ‘ci'ou\;_{n' in ihesé 'taxes, fees, ar térif.f_sﬁ, should they be



. accordingly.
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. lmpnsed wil be reﬂected m the price ;n f’tS ent:rety and Sener waH adjust the pn ice .

ARTICLE XII, Guarantesd Caloric Value"

A. Selie;— guarantees that the miﬁi'mum caioriﬁc values of the fuel supplied hereunder
shall be as specifled herein, or as quoted by. Seller, whichever is higher, However,. -

PREPA wii_l'nqt pay any premium for. ,cglors’ﬁc' values in exceséc of the mmimu_m-

' established in Exhibit A.
B.. buring"any delivery by Seller, in whic_h th:e'fugl fails to meet such guarantee, ihe
deﬁciéncy'shaii be determined in barrels, caloulated on the basis of the example
attached as Exhibit B ofthis.Coﬁtr'act. The deficiency thus ca{qulaied shall serve as

a credit deﬁgléncy occurred;,.fqr an equivalent numbaer of barrels, before computing

" the fuel billings for such invoice:

ARTICLE Xill, Messurements and Pavment |
A. The quantity Uf fuel delivered to PREPA shall be cbmputed by measuUrements in

PREPA’S Shore tanks; and such measuremerits uniese-otherwise mutually agreed

‘ 5 ! ‘are tG ba conduoted by an independent tnspector seiected from a ilst of mspectors- '

. quahﬁed by PREPA. Se!ectmn from thts Ilst shall be made ngmg evew candidate
the same opporiunity to be selected for the task !nspeotton cost shall be borne
-equally beméén FREPA énd"- ééller. Ali.measuremenis shall be corrected to 60
Fahrenheit degrees (60 F) using ASTM Petno!eum measurements Table 8-B.

Quantttles certified on the mdependent mspectors report, wil be binding for both

-par’nes

Civil Mo, 0g-2242(DRDY. - . Bate Siamp Number 47~ . - Civil No. 03-2242(DRD} -
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B. PREF’A reserves the nght to exclusively se!ect and contract the inspeotlon services:
to conduct measurements and certification of quavntlty_ at any time during the term .ori
'coﬁtracf:. if PREPA exercise this right, then inspection cost’ shal! be borne fully Ey
.PREPA The sefler at its own expense, may send their own inspector to verrfy the-
measurements Should any discrepancy aFISE‘: at Seller's request, addmonal
measurements shall be performed by an independent rnspeCtor. Additional costs
dueto the 'conther’sy'wm be‘absorbed by the non prevailing party: Onée PRE@A .
| exercises this option section A of Article XI Il will be substituted by this section.------
C. Selier shall invoice PREPA regutarly and promptly after fuel is delivered, Cépies of
_the inspector's certificates of quantity shall be included with invoices. Such involces
shall be paid b),( PREPA In U.S. surrency imm'e.dlately avallable fﬁnds, ah thé
thirtieth (30") Business Day after completion of delivery and recelpt of a éorrec{
‘ invoice by PREPA. As used in this Contract, “Business Day” shall mean a day,
3 : other. tﬁén a éaturday ar Sunday,‘on' which- comﬁzerc:ia! banks are open" In San .
Juan; F'.uértbﬁic'o. Past due invoioe balances as ﬁer Cc;ntractual terms will acciue 5
@'- ._lnterest at the daily “Prirme Rate” as quoted by the Wall Street Journal. ..
D. Allinvoices submitted by Seller shall include the follawing No Interest Cert:ftcation. '

n order fo proceed Wsth its payment. This.ié an essentlal reqmrement and those

invoiées Without this Cam‘r“ cat;on \MH hot be. processed for payment

Chvll Mo, 08.2242(DRD) - - Dats Starip Numberdg. - - Civii No. 08-2242(DRD) -
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No Interest Certification: |

Under penaity of absolute nullity, | hereby - cerfify that.no employee, official. or
director of PREPA is a parfy or has any inferest in the profifs or benefits o pe
obtained under-this Confract, or if any employee, official or. director of PREPA
has.any interest in the profits or benefits under this confract a waliver has been -
previously obtained. - I; also certify that the only consideration to deliver the fuel-
under. .this contract is ihe payment agreed with PREPA’s authorized
representative: The fofal amount of this involice is fajr and correct, The fuel has
been delivered and no payment has been received for said concept.

“Séller's Signature

E. Mail all billings and request _for payment fo;

Puerto Rico Electric Pawer Authorit

Attention: Fuels Office .

PO Box 364267

San Juan, Pueric Rico 00936-4267
[n addition, billings and requests for payment shall also be sant by email and facsimile
to the following addresé: by email to w-clark@prepa.com, facsimilé number 787-521- -
3464; with a. copy by émail to juan.romanrivera@bgfpr.com, facsimile number 787-728-

0975. An original of all invoices sent by email and facsimile shall also be sent promptly -

by mail to the address set forih above. '

ARTICLE XIV: Most Favored Client

Seller recognizes that PREPA provides an .essential service for the Commenwealth of

Puerto Rico. -Should-any force majeure  event cause Seller tosuspend or reduce

deliveries, Seller-shali give PREPA first priority for supply, -t

vit Mo, 00.2242(DRD) ' Bate Stamp Number 4 . Civil No. 08-2242(DRD})
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. .ART!CLE XV Force Maleure

| The partles hereto shall.be excused from’ perfcrmmg hereunder and shall nct be habl -
1n damages or cthenmse, if and cnly to ihe extent that-they shail be unable to perform cr
“are prevenied from perfcrmmg by a Force Majeure event: Fcr-.-pcrpcses of- ﬂ"\is
Coniract, Force Majeurc means any cause without the fault or neghgence, and beyond
the reasonable control of, the party cla[mmg the occurrence cf a Fcrce Majeure Force
Majeure may moluc!e, but nct be limited to; the fclicwmg Acts of ch Industnal
disturbahces, acts of the pubﬂc enemy, war, blackages, bcycctts, riots, insurrections,
epidemics, earthquakes, storms, floods, civil disturbances, Icckouts, ﬁ'res, exp%csions,,
interruptions of services due fo the acts or failure ic act of any govemmental' cuthcrity.
prcwded that these events, ar any other claimed as a Force Majeure, and/or iis eﬂ’ects,
aré beyond the.reasonable control and without the fault or neghgence cf the party o
claiming the Force Majeure, and that such party, pramptly after the bccurrence of the
alleged Force Majeure; gives the other party written notice describing the particulars of
> the ocourrence and its cstimated duration. In tha eveni that the Force Majedre ex;tends "
for a period of mcre than sixty (60) consecutive days, the party not cfafming the Force-

- 'Majeure may terminate this Agreement withaut further cbhgat[cn The burdcn of proof -

as to whether a Force Majeure has accurred shall be on the party claiming the Fcrce

Majeure. '

Tﬁc party claiming the Force.Majeure shall continue the performance of its obligations - -

hereunder immédiaté!y after the conclusion of the Force Majeure.

Civil Mo, 08-2242{DR1) . Bate Starng Number 80 -
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ARTICLE XV, Notroes

Any notice to be given hereund er shall be in wrmng and will be sufficiently served when -

" dellvered In person or properly mailed to the following addresses

To PREPA: . Puerto Rico Eleciric Power Authoraty
; : PO Box 364267
San Juan, Puerto Rico 00836-4267

Attentr’e_n: - " Fuels Office Manager
To Ssller: ~ Petrowest, Inc.
P.0, Box 1256

Mayaguez, PR 00681
Attention'~ José A, GonzelezAmador
Either Seller or PREPA upon any change of Its address as set forth above, shall notify

( the ofher party in writing and after giving such notice, the address therem specified shall -

be d eemed the address of such party for the giving of notices.
ARTiCLE XV, Certifications
Previous fo the signing of this Contract, Seller will haVe to 'submit a valid Certificate of

Eligibility issuad by the General Service Admrnrstrat!on or-the follow;ng documents or

~ certifications: - -
;2 A. Certrﬁcatlon rssued by the Treasury Department of Puerto Rico which’ indicates that
the Seller has filed its !ncome Tax Returns during the five previous years and that it

does not ows faxes to the Commonwealth of Puerto Rico, orIs paying sugh taxes by

an.{nstallment.plen in full compliance with its terms,

]

Civil Mo, 02-2242(DRD) » : Bate Stamp Number 51. Civif No. 08-2242{DRD).
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8. An lnoome Tax Retum Friilng Cemftcate, lssued by the Treasury Depaﬂment of

Puerto Rico, Area ‘of lnternal Revenues aesurmg that Seller has ﬂled his Income '

Tax Return for the last five years.

C. Certiﬂcaﬂon issued. by the Municipal Re\fenues Collecﬂon Center (MRGC}, aesurlng'

that Seller does not owe-any tax to such governmenta! agency
D, Certificate, issuéd by the Department of Labor and Human Resources of Puerto
Rico, assuring that Selfer has pald o the Department of Labor and Humen
Resources of Puerto Rico hls emp!oyees contribution, in accordance WJth the Pueﬂo'
Rico Employment Seourity Aet (unemployment tempotary dlsabxhty or sickness, or

sacial secur[ty for drivers/chauffeurs);, or s paying such contnbu’ﬂon by an

installment plan il full compliance.- -
It shall be Sellers’ responsibility, also, te'r'equfr'e' all Schont"r.-acted' third parties to cofnpiy .
with all the. previous Gerﬁﬁcatione and agrees to notify P'REPA.of such com;ilfe.nc_e.- iF
eny'of the erevioueiy required Certification showed a debt and Selier has. requested a
review or adjustment of this debt, Seller will certify that it has made. such request at the

@ tlme of granting the Contract. It the requested review or adjustment s den{ed and suchl

determination is final, Seller will provide, :mmedlately, to PREPA a proof of payment of

thzsdebf s

ART}CLE XVIL Contract Assmmment

A. This Contract, as well as any of #ie rights, duties, iabllities, and obligations under it, .
.cannat be assigned, transferred, subcontracted, hypethece‘seci or otherwiss. =

dispased of by Sealler without the pravious wiitten consent of PREPA. et

Clvil No. 09-2242(DRD): Bate Stamp Number82 - - - Civil No. 09-2242(DRD)
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B. PREPA does not favor request for assrgnment transfers hypotheoatlon or other
type of disposal of the Ccmtract and/or duhes and obhga‘aons under rf and w;li be
're!uctant {o. approve any request fo that effect unless; in the judgment of F’REPA
the particular csrcumstances of the request warrant lts approva! and the :

assignment, transfer hypothacaﬂon or dzsposai does not’ operate against. PREPA’ '

best interests,

ARTICLE XiX. Transfer of Funds
PREPA does not have the legal obligationor is not committed to accept an Agreement-

to Transfer Funds between Seller and third parties by reason of the goods or services

lent under this Contract.-

ARTICLE XX, Contingent Fees

A. Seller warrants that it has not em ployed any person to solicit or secure the Contract
Upon any agreement for a commisslon, percentage, brokerage. or coritingent fee,
Breach of this warranty will givé PREPA the right to immediately terminate the

Coniract. and/or to deduct from payments the amount- of -such commxssron, .

: g percentage brokerage, or oontlngent fee or tor claim said. amount by whatever

means available under the law. - .
B. No officer, employee or agent of PREPA or ththe Grrmmanea!th of Puerto Rico,

or of any Municipal Government sha[i, be admitted. to any share. or part of the

ensuing: Contract or to any benefit that may arjse therefrom, but this provlsaon shall’

not be construed o extend to the ensulng Contraot I made with a well knowrr ol

Civil No. 09-2242(0RD) Bate Slamp Number 53 Givil No. 09-2242(DRD)
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corperahon for its general beneﬂt although satd corporatfon emp!oys a relative, by

reasons of cohsanguinity ¢ or affmzty, th.a PREPA emp%oyee

C. Seller represents and warrahts fhat it is authorized fo enter into, and to perform its
obligations under this Contract and that it is no’c pmh;blted from domg business i in

Puerto Rico or barred from confracting with agencies or instrumentalttles of the"

- Commanwealth of F'uerto Raco

ARTICLE XXI. -Ghoics of Law and Venue

The Contract shall be governed by-'and constried ih accordance Wfth‘ the laws of the
Commonwaealth of Puerto Rico. Also, the contracting parties expressly agree that only
the 'state courts of Puerio-Rico will be t'h:e courts of competent and exclusive jurfsdioticn' '

to decide ovér the judiclal controversies that the appearing part'fes"may hdve an'i_ong

them regarding the terms and conditions of this Contréc‘t.'
ARTICLE XXIl. Code of Ethig

The Seller agrees to comply with the pmvcswns of Act of June 18 2002 No. 84, which
establishes a Code of Ethics for tHe Contractars, Supphers and Economic !ncen’uve
Appilcants of the Executive Agenmes of the Commonwealth of F’uerto Rica. --——~-i;--3--»;-

ARTICLE XXIi1, Modtﬂcatfon and Novatlon Clause

Nc_: modification, change, renewal, extension, discharge, or wéiver of ti'.ais. Cohfract, or-
any. of the provisions herein confaine'd' shall be valid and bin'dfrig eXceﬁf by a W'ri’tten.,.
mutual agreement of the parties s;gned by a du!y authonzed officer of each party.--~--=me

‘ PREPA and Seller express{y agree that no amendment or change order whlch could be , -

_ made to th~e Contract, during its term, shaﬂ ba understgod as a contractua! novation,

Givii No. 08-2242(DR3} = - Bate Stam pwumberaﬁ- ’ Civil No, 03-2242(0RD)
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. un Iess both pariies agres to the contrary specn‘" caHy and in wrrtmg ‘The previous.
pravision shaﬂ be equally appﬂcable fn such other cases where PREPA gives Seller a
tire extension for the comphance of any of its obligations under the Contract or where :

PREPA dispenses the claim or demand of any of ifs cred:ts or raghts under the Contract,

ARTICLE XXIV.. Swom Statement

Previous .to the signing of this Confract, Seller shall' submit a“sworn' statement to
establish that neithér Seller nor any of its offl ciafs, directars stockholders partners
affillates, subsldiaries or alter egos havae been convicted nor have they plead gunity of
any felony or mmderneanor involving fraud, embezziement, or jitlegal appropriation’ of

public funds as.enumerated in Article 3 of Public Law 428 of September 22, 2004, as "

amended. - ‘ : : .

The above referenced sworn statement shai.E also state that neither t?‘we Sdlier nor-an'y’ df- .
its ofnclals directors nor any of Its stackholders, partners; affi liates, subsidiaries or alter
egos have been cofvicted nor have they piead guilty of any felony or mlsdemeanor B
involving fraud,. embezztement or fllegai appropriation 'of publle funds either in the
' federai jurisdiction, any terrttory of the United States or any other country —-é-m#-éf---n"
The Seller expressly acknowledges that the conviction or pleading of gwit' of the‘ Seife;" .
or any of its officials, directors, stockholders, ‘pariners, afflliates, subsidiaries or alter
egos of any felony or mfsdemeanor rnvo!vmg fraud embezzfement or illegal
appropriat:on af pub!rc funds shall constttute suﬁiment cause for PREPA fo termmate

cancel or rescind the Contract and Contrat_ztor shall have to.refund all payments

received,

Civil No, 09-2242(DRD} Bata Stamp Number !
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ARTICLE XXV Save and Hold Harmiess

' 'Sefler agrees to save and hofd harmiess and fa rndemn:fy PREPA for all expenses and‘-
' costs of any nature (mcludmg attomeys fees) fncurreci;by FREPA ansing out of

damages, caused by Seller, by act or omissian, in the peiformance or nonperformance

* of its obligations under the Contract, —
ARTICLE KAV Segarablhty |
E If a court of competent Junsdmtlon declares any of the Contract’s prowsxons as. null- or -
irvalid, such holding. will not. affect the vahd:ty and. effectiveness of the remaining

provisibns— of the Contract and the parties. aéree to camply thelr respective obligations

under such provisions not included by the judicial declaration

ARTICLE XXV, Entire Contract

"~ This Contract constitutes the entire agreement of the parties a;é to the subject matter; -
provided, however, ti‘xat shoui_d ther‘e'be any difficutty or-diﬁerences in understéndihg,
interpreting, or applying its terms, the pariies-shall look for guidance and’ directives
within the terms and co::xditions of the oorresponding Request for Quotaﬂo‘n 2612'?’ e

IN WITNESS WHEREOF, the parties hereto have caused this Contraot to be duly:

exeouted as of December 28 ; 2012, at San Juan Pusrto Rico.

PETROWEST, INC.. © PUERTO RICO ELECTRIC

José A. Gonzélez Amador . Josue A\‘Coién Or’tsz '

President ) o Executive Director

)

Civii Mo, 03-2242(DRD) - - Bate Stamp Numbsr 55
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FUEL OIL SPECIFIGATIONS NO. 6

EXHIBIT A

o - | castm | T
PARAMETER "~ METHOD . MINIMUM | MAXIMUM

Sampling D-4057-88" 3levels| (UML)
o S : o composite a
Gravify,‘APlDegree at60° D~2'8?;52. 10.5 1" 18
Viscosity, SFS at 122° F, D445 90 . 350 -

- D-88 - St
Water and Sediment, % vol. . D-1796-83 1

. o D-473-81
Flash Point, Degree F., PMCT | D-93-80 150
Sulfur, % weight ! D-4294-00° 050 |
Ash, % weight . D-482-91 0.1
Asphaltenes, % weight .D'~3279 8.0
Pour Point, Degree F D-97-87 70
‘Sodium plus Potassium, PPM D-1318-88 35
Vanadium, PPM D-1548-91. 150
D-5708.
D-5863-A

Calcium, PPM - D-5868-B 75|
Heating Value, BTU/gal. (Gross) at .| D-240-87 150,000
go°F . )

"Reproductibility and repeatability must be taker into’ considéra
with the maximum sulfur percent weight specification.. Addif

Bottorn analysis shall be performed to insure cargo is homogeneous.

Civil No, 09-2242{DRD)

" Balé Stamp Number 57. - . -

- Latést published ASTM methods shall be used for all tests were test year is omitted, -

tion in order to.comply - -
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EXHIBIT B
_ SAMPLE CALCULATION
BTU DEFICIENGY ADJUSTMENT - -

Example of ea.[cu!aﬁon to determine credit ddé_ to PREPA If Seller supplies fuel of lower
than the guaranteid Bius per galion value.. ' .

' The guarantéed value is 150,609 Btus per gallon of fuel measured at 60.degrees F.
‘Ajssixme Seller delivers 5,000 barrels of fuel measured at 60 degrees F.

Assume thie inspestor's certificate’ of the fuel deliverad indicates an APl degree of 15.8
‘measured at .80 degrges F which. is ‘equivalent to 8.0 Ibs. Per gallon-and assumeé a

heating value of 17,500 Bius per pound, or a fuel that measures 140,000 Btus per
gallon measured at 80 degrees F, (8.00 Ibs./gallon) (17,500 Bius/lbs.) = 140,000

Bius/gailon. S
Thérefgre:'

For each L.S: gallon the gua.ranfeeq value Js of 1 50,0@0 Btus/gallon.

Actual Bﬁm delivered were 1 40,b00 Btuafgaﬂén. Total barrels-delivered were 5,000

\_.7} . barels.  To calculate the equivalent barrels dsficiency divide ihe diffefence of.
Bius/gallon received by the guaranteed minimum and multiply this fraction by the

delivered volume. '
~ Example:- -

Q © (5,000 barrels) x (150,000 - 140,000} / 150,000} = 333.33 bbl. (deficlency)

.- 09-2242(DRG) " Civil No, 08-2242(DRD). .
Civii Mo, §8-2242(DRD)
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Exhibit C

SAMPLE CALCULATION
- ESCALATION FACTOR
Platt's Ollgram Price Reporl:
L . 07%Ss. . 0.3% S HiPr
September 14, 2041 - | 10245 102.55 1924511255
September 15, 2011 . 105.05 - 10518 1149511505
September 16, 2011 10460 - 104.70 114,50 ~ 114.60

FIRST STEP: AVERAGE

Platt's T% SAVerage (102.45 + 102, 55 + 105 05 + 105, 15 + 104, 60 + 104, 70) 104,0833 .
6

Platt’s 0.3% S HiPr Average (112.45 + 112,55 + 114.95 + 115,05 + 114.50 + 114.60) = {14.0187
.

g’ SEGOND STEP: FINAL GALGULATION

a Plati’s 0.5% S Interpolation = 0.5 (0.7% S Average) + 0.5 (0.3% S Average) -
- 0.5 (104,0833) + 0.5 (114.0167)

52.04165 + 57.00835 = 109.05000

il
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