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June 22, 2012

Mr. José A: Gonzélez Amador
President

PetroWest, Inc.

PO Box 1256

Mayagliez, PR 00681

Dear Mr. Gonzalez Amador;
RE: CONTRACT 902-07-12

As per Article 1B, the commencement date for this Contract for the San Juan and Palo
Seco Steam Plants, shall be June 22, 2012,

If you have any questions in regards to this matter, please do not hesitate to call us at
787-521-4005.

Cordially yours,
oy %O/@L

William Rodney Clark
Fuel Office Manager

“We are an equal opportunily employer and do not discriminate on the basis of race, color, gender, age, national or sacial origin,
soctal status, polilical ideas or affiliation, religion; for being or perceived to be a victim of domestic violencs, sexual aggression or
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FUEL PURCHASE CONTRACT 902-07-12
SAM JUAN, PALO SECO AND COSTA SUR STEAM PLANTS
AS FIRST PARTY: The Puerio Rico Elestric Power Authonly, hereinafler referrad to as
“PREPA" a public corporallon and govamment instrumentality of the Commaonwaealth of
Puarto Rico, created by Act of May 2, 1941, No. 83, as amended, employar
identiiicallon numbar—represented in this act by Its Execullve Director,
Oaniel Cruz Carrillo, of legal age, married, and residant of Luguillo, Puarts Hico.essw-x-v
A8 SECOND PARTY: Petrowest, Inc., herelnafter referred o as the "Seller”, a
corporation organized and exisling under the faws of the Commonwaalth of Puerto Rico,
authorized to do business in Puerie Rico, employer identification number_
representad in this act by ils Presldent, José A, Gonzdlez Amador, of legal age,
married, and resident of Mayaguez, Puerto Rigo, by virtue of a Cerlificate of a
Heslolution of the Board of Direciors of Seller dalad as of May 28, 2012, -—---—veeaveammmrunees
WITNESSETH

WHEREAS, PREPA and Government Developrment Bank for Puerko Rico issued a
Raguest for Quolation No. 2012-2 lor the supply of No. 6 fuel oll at lts San Juan, Palo
Seqo and Gosta Sur Steam Plants, s ssmsems omncronisvmmn e e e e v e e e

WHEREAS, in rasponse 1o the referred Bequest lor Guolation, Seller made an offer to
supply No. 8 fuel oil at the San Juan, Palo Seco and Costa Sur Stuam Planta, -----ver----
NOW THEREFORE, in consideration of the premises and of the mutual covenanis

terein contained, the parlies agree 10 the following i« rsrms s vuore e vesss riim o oo
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ARTICLE |. Scope and Term of Contract

A, Seller agrees to sell and deliver to PREPA and PREPA agreas o purchass from
Seller No. 6 residual fuel oll In compliance with the specifications detfalled In
Exhibit A, Fuel Qif Specification No. 8 for the San Juan, Palo Seco and {osta Sur

Sleam Plants. The monthly rate of delivery for each calendar month of the Conlract

shall be the amount as raquestad by PREPA, -vreausnensa. s
B. This Contract will become effective on the date of its signature, and will be in effect
for deliveries of fuel to the San Juan, Palo Seco and Cosla Sur Sleﬂn’; Plants for a
period commeancing on the commancement date notifisd by PREPA with respect to

gach such Plant {which commencement dates may be different) and ending on

AUQUSE 31, 2B12 crerreemmerrerenemancscen . e
G, The Contract may be extended on a monthly basls upon mutual agregment after
the and of the contracted term or its renewal, provided, however, that said
oxtenslons shall not exeesd four {4) consecutive months, except when an
emergency Is declared by PREPA’'S GOVBIMING BOAI ve=rremsvrursmrcrancnssms smsanses Ap—
ARTIGLE I, Termination
A, In the gvent Seller fails o comply with any of s obligations under the Contract,
PREPA may declare an immediate Contract tenmination, canceltation or rescission,
without prior notica to the Sellar. The exarclse of its tight to terminats, cance) or rescind
the Contract shall nat be understood as a walver by PREPA to any othar ramecly it may

have under this Conttact or under the law for delays or breach incurred by Saller in tha
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parformance of its obligations under the Contract,
8. If Seller enters inlo bankruptey proceedings, or if Seller becomes bankrupt or
insolvent, or if a patition in bankruptey is filad against Sellet, or if a ragaiver is appointed
for Seiler, PREPA shall hava the right o terminatle the Conlract upoh writlen nolice 1o
Seller, withoul prejudice 10 any clalm or any other right of PREPA under the Contract at
lhe time of such fermination. Notice of terminalion undar this provigion shall not ¢raate
any liahllity to PREPA, excapl that PREPA shall still be responsible for the payment of
amounts dua and owing to Saftar not subject to claims by PREPA. wesss e ssmssiacissnsanie

ARTICLE N1, independent Contracior

Seller shali be constdered as an independent contractor, for all material purposes under
this Contract, and all parsons engaged or contracted by Seller for the periormance of Its
obligations herein, shall be considered as ils employess or agents or those of its
subcontraciors, and nol ag amployeos or agoents of PREFPA, In consaquence, Sealler is
not entitled to any fringe benelit, such as, but not imited tor vacalion, slck leave, and

O EIL A st a o n ottt s s 00 M 5 i i KM 4 P K A B A N M MY B R Y R MM B PR R 8 R
.

ARTICLE IV. Dellvery and Tille

A, Delivery of the fuel shall be for Tuel 85 spacifled In Exhibit A, In the case of the San
Juan and Palo Saco Steam Plants, delivery shall be made via barge or vessel Into
the San Juan and Palo Seco Steamn Plants thru the Shed AB or PUMA Energy
Caribe, LLC's ("PUMA™) docks. In the case of the Costa Sur Steam Plant, delivery

shall be made of fue! or fusl components delivered for blending at CORCO for final
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delivery of product at Costa Sur by Seller of fual as specifled In Exhibit A, Tha prica
shall be established on the day the flel commencas transtar into the steam plants, -

All costs relating 1o the use of the tanks at CORCO and to the handling of vessel or
barge In CORCO's dock (renl, doekage, line handling, hoses cennection, lvading,
unloading, etc.) shall be for Beller's account, and shall ba as spacified in Exhibit D,
Fuel Ol Terminal Agreement {Exhibit D}, of this Contract. If Sellar Intends o use

the facilities of PUMA, Seller is responsible for negotiation directly with PUMA for
the use of those facillties. All cosls refaling to the use and handiing of vessal or
barga in the Shed A/B and PUMA ducks shall be for Sellar's agcount, «»«vsesmumemeas -

B. PREPA shall submit Seller a monthly estimate of Its requiremants and propose
dates for delfvery of fuel during the following momth.  Saller shall promplly
acknowledge receipt af such estimate and shall, within five (5) days of such receipt,
f;onfirm or propose new delivery dates for the following month, Said dellvery
schedule, if accepled by PREPA, shall be final. Delivery dates shall eohsist of
delivery windows of lhraa (8) days each for actual dalivery 10 OoCUr -=rseeereoesranern

'C. Titlg of product delivered shall pass to PREPA after the fuel passes the plpeline
flange intarconnection at lhe steam plants.  Seller is rosponsible for cleaning,
removing, and disposing of any spill of his product, which might oceur before the
pipaline interconnection during delivary; and shall be responsible for securing all

materlals, permits, and parsarmel requlred lor handling the transfer of fuel,--—erm
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D. Seller shall conduct its own invastigation relative to any limilations for delivaries via

barge or vessel o the San Juan and Palo Saco Stearm Plants thru the PUMA daock
ar Shed A/B, navigational information or any nalural changss thal might occur at
the San Juan bay, shed PREPA doss not assume any responsibility for the same.

Deliveries via barge or vessel to the Costa Sur Steam Plant thru the CORCO dock,

at present, arg limited as followg:-----asmsecmsmeanes AT LIS TI R PE LR TR AL EEL SRR
DWT 82,000 tons
1 LOA B840 fest
BOM 425 faat
PRAFT 38 feet sw

Sallar shall conduct its own investigation relative to navigational information or any
natural changes that might oscur at the Guayanllla bay, since PREPA doas not
assumae any responsitility For the Sam@.semerrrcomess s rcomerrren s s i e s e
tMaximum temperalure of oil entering PREPA’'s pipeline shall nol exceed one
hundrad eighty-five Fahrenhelt degrees {185 F), nor shall be less than one hundred
iwenty-five Fahrenheit degrees {125 F), and al the pressure of nol more than one

hundrad fifty {150} psig. nor less than one hundred tweniy five (125} psig..

measured at PREPA's intake flange.»s=ssremarvecmmsrrmey
If Seller, for any reason, except as provided for in ARTICLE. XV, Eorce Majsure, of

this Contract, fails lo defiver the fuel required as provided for in this Conlracl,
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PREPA may procure the product from any other supplier. In such avent, PREPA
rmay deduct from Seller pending invoices or Seller shall reimburse PREPA, for any
difterence which PREPA may have pald in excess of confracted price. It shall be
undersiood that PREPA is not wailving any rights available to # under the law,

including rights to any claims or actions for damages caused by noncompliance by

Seilar with the terms of this Contract. — --
Seller will be responsible for any and all damages lo the dock or to any other
property caused by the vessel during delivary, ----rsmresmmecsma semeseamessusas vuses vemas
All fuel off deliverles and transfers should be in compliance with MHomeland Security
Regulations including but not limited to 33 CER 104 & 105, Also, all luel oil
oparations should be in compliance with 33 CFR 154, 155 & 1586, <wrrrrrenwmnmemnnmmee

Should PREPA need Tuel of the same type and quality of the fuel herein sontracted

for, at any of its olher plants, PHEPA at its oplion may request deliveries and Seller

shall daliver to such other plant up to a maximum of Sellers contractual
commlitment or inventory capabilities, if any. The fue! oil to be delivered under this
condltion by Seller shall be at the same delivered price ar Jower and under the
same payment conditions as for this steam plant, adjusted to reflect any increased

or decreased transportation costs resulting from dellvary to such ofher plant,«.esmes.

ARTICLE V. Type of Fuel to be Supplied

A

PREPA raquires a fuel approprate for burning without requiring extraordinary

malntenance at the plant's boilers and their associaled equipment or extraordinaty




CONTRACT 902-07-12 - NC. 6 FUEL Oll. BAN JUAN, PALO SECO AND COSTA SUR

STEAM PLANTS
PAGE 7

¥
N

problams in the plant oparations and which will ylald the lowest cost per kW hour
praduced, All fuet shall be analyzed and evaluated In tarms of its ultimate cost and
gonsistency with PREPA’s applicabla envirormental rogulations,~-re---sssrauuvrasarcen
In the event that during the term of this Contracl, Federal or Commonwealth of
Puerto Rico laws or regulations are modified, requiring the buming of a fuel of

different specifications than the fuel contracted for, or in the event that PREPA

_obtair&s permission 1o burn a fusl with different specifications than the fual

contracted for, and If these changas raquire an adjustment in the price of the fuel
contracted far; then the parties shall meet within five (8) days from the enactimen! of
any such law or regulations to discuss the matiter for the purpase of establishing
new price terms satisfactory to both parties, If an agreemenl cannel he reached
prior to the enforcement dale of ihe regulalions because the Sellar ls not
compelitive, or for any reason cannot provide the fuel according to the new
specifications, then PREPA shall have he iight to lesininate the Contragl.~s-remm-r--
In the event that, during the term of this Contract, PREPA requesls a fuel of
ditferent specifications than the fuel contracted for, Seller and PREFA shall meet to
astablish new price terms for said different fuel oif specifications salisfactory to both
partles. If the parties are unable to agrea on new price terms, or Seiler lor any
reason cannot provide the fusl according to the new specifications, PREPA may

exercise the option to continus 1o purchage fuel ol contracted or to terminats the

C'Dn:ract. - ko 3L A U TR T N C M W B YT PR P P e o ey 0 kot 0
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ARTICLE Vi. Specifications
A. Fuel shall be in accordance with the latest corresponding specilications, as

specilled in Exbiblt A, PREPA raquires a fusl with homogsneous hydrocarbons,
rae of Inorganic aclds and microorganisms, and free of water, solid or fibrous
foreign malter, which will yleld the lowest cost per KW hour produced. Seller shall
provide 2 preliminary quality certificate of the fuel intended for delivery. Any
~ praduct ofieted will be analyzed and evaluatad in tarms of 1he ulliMale Gost,-vesserese-
8. The fuel required by PREPA shall be appropriate for burning successlufly withoust
requiring extraordinary mainteriance to the boiler, associated aquipment, or other-

extraordinary problems in the operation of the steam plant, and shall conform to all

prevailing federal ar lacal snvironmental rles and regulalions. e
C. it is Seller's responsibility to provide PREPA, before or at the momant of delivery,
with a quality certifieate that ensure among others, that the fus! intended for delivery
complies with the conlracted specilications and that the same Iz homoganaous, A
fual shipment shall be considered to be homogensous and within spocifications
when the maximum difference between any two (2) samples for differant strata or
compartments is not greater than 0.3 degrees for tested AP| and 0.02 weight
percent in tested sulfur withoul exceeading the maximum allowable limits In all lests.
B. To assute fuel compliance with specifications, belore receiving each delivary,
PREPA will perform or coniract fo parform Iaberatory analyses as per specifled

methods of the fue] actually being supplied, A labaratory certificate Including all the
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parametars contalngd in Exhibit A and signed by an authorized chamist in
Fuerto Rico will be produced. Accaplanca criteria will be based on thess laboralory

results, Should any discrepancy arise, at Seller's requeslt, additional analyses shall

be performed by an Indepandent |aBOTAIONY, s=e=samuvmrnrmesssies s,
Additional costs due.m lhe controversy will be absorbed by tha nan prevaiting party.
If PREPA encounters difficulties in the efficient handling and burning of the fuel,
special analysis irom the Independent inspector retalned sample shall be requested
by FREPA, and made by an- authotnized chemist ficernsed [ Puerio Rico to

datemmine whether such difflculties are aliributable to tha fuel deliverad not being in

compliancs with the spocifications, sssssswassasaszssnuns O -
IF It is delermined that the difliculiips ara athibutable fa the fuel not being In
compliance with the specificatlons, Seller will take such immediate measures as
necassary 10 correct the deviation and to prevent further difficulties. PREPA's
acceplance of, or agreement to, remedial or preventive maasures shall not be
interpreted or considered as a waiver of any rights available o It under the law,
including, but not limited to, rights of actions or claims for damages caused by
Selier's noncompliance with the fuel specificaiions or wilh any other provislon of this
an]rac.tl-----....‘._..“d.f_.._-m.u..-.u...................uu.....*...............ﬂ....,..,,.....-...-..........\.......-..........
i during any delivery Seller fails to meet the specillcations as contracted, PREPA
reserves the right 1o reject the shipment, evaluate the deviation and deduct a

monelary equivalent from the amounts due to Sefler, establish a claim for
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nonperformance, or terminate the conlractual relallonshlp due 1o Se!lﬂr's
QNP IO TIAIICE, vwrrrmrsrmmmms s arrmens manaavanas s nnns carass s ars mmmnn Come o i £ £ i £ 2w € s
Seller will be held responsible for any fines, penallias, damages, axpanses, Costs of
claims, actions, and causes of actions, which may arise due to the fact that any of
the fugl provided by Sellér has deviations or varations from the contracted
specification for the same. Therefore, If such circumstance takes place, Saller will
hold and save harmless and will defend PREPA, its oificers, aganls, and
employees, from any claims, actions, and causes of actions, damages, costs, fines,

penalles, and expenses dug 10 the AHOYE,=wx e sommaran et canes as s ss s s amm e

ARTIGLE VII. Lay time and Demutrage

A, PREPA assumes no responsibillly or fiabilty for demurrage incurred by the

vessel(s) delivering Tuel pursuan! lo this Contract, unless such demurrage is
attributalyle o the faull or negligence of PREPA, Lay &Ifne shall commoence
six (6) hours: &) after Seller noiifies PREPA that the vessel is ready to discharge
cargo; b) upen andval at berth and cleared by Customs, whichever oeeurs 1agt.-----
Notice shall be givan 1o PREPA seventy two (72}, forty eight {48), and lwenty lour
{24} hours before the vessel's arrival by the veasel's master or lts agent. In the
evant the vessel is delayed in getting into berth after giving notica, far any reason
aver which PREPA hag no control or due to docking restrictions, if any, such delay

shall not count as used Jay ime.-ssseumesceamsceemerrnsnrracerenen R Eaa e LI E—
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It Sellars proposal includes the use of CORCO's facilities, it is understood and
agreed that it is the practice of CORCO!Proterm to load and unload vessals at the
docks In ordar of thelr arrlval 10 CORCO/Proterm buoy, subject 1o the availability of
the docks, PREPA shall not be responsible for demurrages attributable to dock

unavailability unless said unavailability is caused by PREPA's Intervention (o

change CORCO'S Praplicr. -« mme-sramrmmm s e rvcnns asn s vimna s s a3 e
MNotlces to be givén tnder this Conlract shall be deemsd propetly served on gach
other when delivered in writing personally, by cerified mail or by fax maching.--------
C. Lay time shall commencs within the meaning of this Article, whether the vesssl
amives during or cutside normat business hours, Lay tlme shall not be increased,
ner PRERPA held accountable for, any delay in berthing the vessel attributabla to the
failure of the Saller to give the nolices set forth It thig Arlicig, -r-m-~amrermmrrenemsvnsarsaees
D.  Allowad fay time shali ba forty-two (42} hours for each and every dalivery of No. 8
residual fuel oil under this Conlract. PREPA and Seller agree, howaver, that tho
allowed lay fime of forly-two {(42) hours depends Upon;« s ssassscsumasacvesmuisssmmmsaissccenn
.3 1. Seller's vessel belng capable of pumping lts entire cargo within thify (30}
YEIT L, e m e it b e 5 s 0 0 B B LML S A B U A AR B2 B WM AR 2 RN R r K R 2 RS LY

2. Sefler's personnel or agents promplly perorming the connection and

diszonnection of discharging hoses. AR L i e new v

3. An unloading temparature and pressure as speciiled in ARTICLE 1V, Delivery

and Titfe, of this CONMIACE «exxxsamsemusnnnnass st sumrmanmssmswrrne e s rnoss o s
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4,

Seller's maximum cargo vollume of 20,000 barrals, In the case of the Ban Juan
and Palo Seco Steam Plants, and 300,000 bangls, In lhe cass of the Cosla Sur
Steam Plant, For any delivery that exceeds this maximurm cargo valumas, tha
altowed lay time of forty-two {42) hours shall icrease propotifonally 1o the

incraase In the maximum CArGO VOILUIME, -resessmsunssannssmanns muuxes BB B B ek 3525

E. Allowed lay time shail be increased by the time a vassel Is pravanted or dolayed

tram arriving, departing, or discharging cargo due to; -
1. Ude conditlons, heavy seas, wind or bad wealher of ANY NAWIRG wussssrmsssimmenas -
2, vessel's condition, vessels facllifles, or vessel's fallure lo comply with U.5.

Coast Guard or olher govemmeantal agency frequiations, which do not parmit
connection, discharging cargo or discannecting in the allowed 131 1) (T R —
the failure of the No. 6 residual fuel oil to meet the quantify or specifications by
any of the detarminations set forth in this Contract, o If the No. 8 rési{iual fual
oil is otherwise unfit for PREPA'S intended Uge, - = -swsvassmens e

ragulations of port autharilies, vessel's pwners or vessel's master, which

prohiblt discharging of the cargo at night,s-—sces 5 mmnn st s e sy nn e

seller's cargo volume exceeds the established maximum Sargo vollime, ----—---—

F. If the vessel is dalayed at any discharging barth for ships purposes or reasons

beyond the comrol of PREPA, lay me shall cease when discharging s completed

gven though hoses are nol digconnecled. I regulations of port authorities or

vessel's ownar prohibil discharging of the carge al night, time 50 lost shall increase
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the allowed lay fime. i PREPRA prohibits discharging at night, ime lost shall count

as lay time. In all other cases lay time shall continue to run unill cargo hoses aor

loading arms, as the case may bs, have heen disconnected.
PREPA shall pay demurtage per running hours, and pro rata for a part thereof, for
all ime that exceeds the allowed lay time at the rate staled In the Voyaga Charter
AGraamont 108 The VeSS - wmrrmemr o et s e e
if discharging has ceased because It Is compleled or if the discharging rate has
decreased to a rate, which will not permit discharge of the entire cargo within
farty two (42) hours or due to any other problem with the vessel, PREPA may ordar
to move off the vassel from the dock at no cost to PREPA. If praciical, the vessel
shall be allowed to relurn later and complete discharging, In the even! that the
discharging rate haz decreased to a rate which will not permit discharge of the
sniire cargo within forty two {42) hours, FREFPA may delay ordering ¢ move the

vessel from the dock and allow pumping 1o coniinug.  Provided however, Selier

pays the per hour dock lee rale and any other associaled cost. -

Seller shall fumish all appropriate documentation and available evidence in support

of any demurrage claim, which may be brought against PREPA. —

ARTICLE V. General Liabllitles

A, Seller agrees to make, use, provide, and take ali proper, necessary precautions,

safeguards, and protection against the cccurrénce or happening of Injurigs, dealh,

andfor damages to any parson or properly during the delivery process. (I also
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agrees 1o ba responsible for, and indemnify, and save PREPA harnmilass from publc
liabifity, costs, and expenses resulting there from, or damagss thal may bappen or
occur solely through the fault, or negligent acts, or omissions of Seller, ils
employees, agenls, and subcontractor, during the performance of the supply, or
while carrying out any act or action directly or indirectly related, or in connaction
with the performance of this Contract, and from loss, labllity, and fines Incurred for,
ar by reason of violation by Seller of any federal, state, or municipal ordinancs, or
regullauan of law, while sald dalivary i$ in Progross, e e ssrmniconmssecasconsssosisvauassn
B. Seller will be held responsible for any fines, panalties, damages, expenses, costs or
claims, actions and causes of actlons, which may arise due to the fact that any of
tha fuel provided by Seller has deviations or varlations from the contracted and
guaranteed specifications for the same. Tharefore, should such circumstances take
place, Seller will hold and save harmiess and will defend PREPA, Hs officars,
agents, and employees from any claims, actions, causes of actions, damages,
costs, fines, penalties, and expanses due or attributable to variations or deviations
Tram fuel spacifications as contracted and guaranteed By SelEr,—-- v rrreremmmscares
C. The appearing parlies agres that their responsibilities for damages under this

Contract will be govarned by the Puerto Rico Givil Coda and its cass law, as

dictaled by the Suprame Court of Puerio Bice, S Smmmanes
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ARTICLE IX. Ptice

The contracted price includes all laxes, fees or established import tarfils for the fuel

BEINg SUPPNEd.n-m=r=esmsemrmmamea e cmaae v anas suus s vemsansain s snans vonma AL

The price for the fual ¢il to be supplied under this Contract is as 1ollows;ses-enss coirmrisinnnss

Al

For each barrel of dellvered {ugl, the price 10 be pald will consist of an escalajor
plus a price differential, The fixed price differential is $2.16 per barrel, in the case
of deliveries lo the San Jduen and Palo Seco Sieam Plants, and $9.71, in the case

of delivenies to the Costa Sur Steamn Plant, and the same are added o the

escalator, to obtain the final fuel price. e sy
The escalator that is mentioned In Paragraph A shall be Increased or dacreased

according to the Argus US Products and Platt's Ollgram  Price  Report,

corresponding to the eifective date of the posting at the lime the fuel delvery
comrences, the day betoré, and the day after the fugl delivery, each one of these
svalualed uthizing the Tollowing fOrmMUEE; - smemsrcmmrer e e s e e e e

Fiity percent {80%) of the one percent (1%) suffur fuel, as published by

the Argus U8, Products on ilg Delivered New York Harbor, Residual Fueal

Plus fifty percent (50%) of the one parcent {1%) sulfur fuel, as publishad

by the Platt's Oilgram Price Report, New York/Boston No. 6 Fusl Ol

Cargo colunns, rounded to four (4) decimal places,

Municipal taxes ars 1o be presentad as a separate liNe HBM =wxrxresr wemmomecsmasaeasss
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The price for a fuel defivery shall Bo DASAT Q- amrerceons cormme mums s s s s semeen e

1. The day of commencement of discharge, for fuel delivered via barge or vesseal:

2. Tha day when the defivery commences, if the fuel is deliverad by pipeline. In
any of the two cases, should delivery take pléce on Salurday, Sunday or an a
Holiday, the eflective prices appearing In the last editions of Plalt's Oilgram
Price Reporl and Argus U.S, Products, published before that date will ha

UHHZE O readIUSE ING PICES. -—-~rrenmmrsr s rrarcrranasrors s v e r e s e smow e s reas s

A sample calculation of the escalation factor dppedrs as Exbibil C, Sample
Caleulalion - Escalation Factor, 0f this COMract.------=-srsswmvsusscameseerssemconsse

C. The date published prices are made effective will govern, holding the price firm until
next pubfication date. Should the format used by the publishers for the postings be
changed, both parlies will meet wihin five (8} Ways of the occurrence o datermine
howW [0 INtArprot NG SAMIE. - oureessrrnsnscane sennusenriens coansssnras sans s snmstemm o mmsm s e .

D. Sailer assumes the respansibllity of the transportation of the product and ali olber
related responsibilities up o PREPA's flange connacting Seller's vessal with the
PREPA's pipgling at the dack. v s cumerrennes G T L e —

E. Should PREPA require volimes of the same type and quality of the fuel herein
contragted in excess of the requirements of the San Juan, Palo Seco and Gosta Sur
Steam Plants, PREPA may, at its option, require it from Saller. If Seller has such

fuel availabie, then Seller will supply it under the same terms and conditions agraed

ot b ke g 0 o e ] - o TR I TTE P

hayeupgn‘ ....................................... emmTren—
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ARTICLE X. Price Protectjon

The partiss will havg the right 1o pricg protection of the fuel being delivered except as

provided for th ARTICLE XV, Force Malours, Price piotaction |5 to bo applisd 1o those
deliveries not made within the agreed deilvery window as mantioned in ARTICLE 1V,
Dallvary and THie. Price protection s hereby defined for Seller as the highest price
between the price for the last day of the delivery window or aciual delivery date as
calculated in ARTICLE 1X, Price. Conversely, price protection for PREPA wili be the

lowest price between the price for the iast day of Ihe delivery window o actual delivery

date as caloutated in ARTICLE 1X, Prics, wmman

ARTICLE XI. Duties and Taxes

The contracted price Includes all taxas, fees, or established Import tariffs for forelan
materlal. in the event, that-any new or increased taxes, fees, or tarlffs, applicabls 1o the
product being supplied hereby are levied by Faderal andfor Commonwedlth of
Puerto Rico Government, and as long as these taxes, fees, or tariffs do not discdmingts.
whethgr the praduct Is domestic or foreign, thase wilf be passed on in their entirety {o
PREPA; any changes up or down in these taxes, feas, or tariffs, should they be

imposed, will be roflectad in the prigg in its antirely and Seller will adjust the priee

ACCOrHinghy. e vsveuremnmeraws

ARTICLE XIt, Guaranteed Caloric Valug

A. Seller guarantees that the minimum calorific values af the fusl supplied haraunder

shall ba as spacified hereln, or as quoted by Seller, whichever is higher, Howsver,
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-PREPA will hot pay any premium for calorlfic values in excess of the minimum

gstablished in Exhiblt A.-

B. Ouring any delivary by Seller, In which the fuel falls to mest such guarantes, the
deficienicy shall be detarmined in barrals, calculated on the basis of the axample
attachad as Exhibit B of this Contract. The deficiency thus calculated shall serve ns

a credit deliciency oeourred, for an equivalent number of barrolg, bafore camputing

the fual billings for SUCH INVOICE, xsassmssmmimans sus :

. AHTICLE Xlil. Measurements and Paymant

A. The quantity of fuel delivered to PREPA shall be computed by measuraments in
FREPA's shore tanks; and such measurements, unless otherwise mutually agreed,
are to be conducted by an Independent inspactar selactad from a list of inspectors
qualified by PREPA. Selectlon Irom this list shall be mac{ﬁ giving every candidate
the same opporiunity to be selected for the task, Inspection cost shail be bame
equally belween PREPA and Sellsr. Al measuramonts shall be correctad to 60
Fahrenheit degrees {80 F} using ASTM Petroleum measurements Table &-B,

Quantities certified on the indepsendant inspector's report, will ba binding for both

partiag, -
B. PREPA reserves the right 1o exclusivaly selacl and contract the Ingpection sarvices
fo conduct measurements and certification of quantity at any fime during the tarm of
contract, If PREPA exerclse this right, then inspection cost shall be borne fully by

PREPA. The seller, at its own expense, may send their own inspector to verlfy the
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measurements, Should any discrepancy arnse, at Seliers request, additional
Ameasurements shall be performed by an indepencdlent inspector. Additional costs
due to the controversy wili be absorbed by the non prevailing party. Once PREPA
axercises this option section A of Article XIl) will be substiluted by this saction, --rmm<-
C. Seller shall invoice PHEPA regularly and promptly after fuel is delivered. Coples of
the inspector's certilicates of quantity shall be included with invoices, Such invoices
shall be pald by PREPA In US, currency immediately available funds, on the fifth
Businass Day afler completion of delivery and receipt of a correct invoice by
PREPA. As used In this Contract, *Busingss Day" shall mean a day, other lhan a

Saturday or Sunday, on which commarcial banks are opan in San Juan, Puerto

S ——

0. All invoices submitted by Seller shall include the following Cerilfication in order to

procesd with its payment. This is an essential requirement and those invoices

without this Certification, will not be processed for paymenti-----—--—--—-
Na Interest Cartification:

Under penally of absolute nulitty, { hereby cerlify that no employes, official or
dirgctor of PREFA 8 a parly or hag any interest in the profits o banefits {o be
oblained under this Contract, or if any ernployee, official or direcior of PREFA
has any inlerest in the profits or benefils under this contract a waiver has been
praviously ablained, 1, also certify thal the only considetation lo daliver the fuef
under this contract s e payment agreed with PREPA's authorized
represemtative. The total amount of this invoice is fair and correct. The fual has
been delivared and no payment has been received for said concapt.

Seller's Signature
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E. Mail alt billings and request for payment to:

Pugrto Rico Electric Power Authority

Atantion: Fuels OHice

PO Box 364267 .

San Juan, Puerto Rico 00936-4267
In addition, billings and requests for payment shall also be sent by email and facsimile
to the fellowing address: by emall 1o w-clark@ prepa.corm, facsimile number 787-521-
3464; with a copy by email 1o juan.romanrivera @ bgfpr.com, facsimile number 787-728-

0878, An original of all invoices sent by email and facsimile shall aiso be sent promptly

by mail to the address 56t Torth AhOYE, = mee i omnn o e s et s mie -
ARTICLE X1V, Most Favorerd Client
Sealler recognizes that PREPA provides an essential sarvice for the Commaonwsealth of

Puarto Rico. Should any force majoure event cause Soller to suspend or reduce

deliveries, Seller shall give PREPA first priority for supply.-

ARTICLE XV, Force Majsure

The parlies herafo shall be excusad from performing hareunder and shall nat be llabla
in damages or otherwise, if and only 1o the extent thal they shall ba unable to petfarm or
are prevented from perdorming by a Force Majsure event.  For purposes of this
Contract, Force Majeure means any cause withoul the faull or negligance, and bayond
the reasonable control of, the party claiming the cccurrence of a Force Majeurs. Foroe
Majeure may Inelude, but not be limited to, the following: Acts of God, industrlal

disturbances, acts of the public enemy, war, blockagas, boycotts, riots, insurrections,
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apidornics, earthquakes, stonms, floods, civil disturbances, lockouts, fires, explosions,
Interruptions of services dus to the acts or fallure to act of any governmantal autharity,
pra\;idsd that these evants, or any other claimed as a Force Majaurs, andfor its effects,
are beyond the reasonable control and without the faull or negligence of the party
clalming the Force Majeure, and that such pany, promplly after the ocaurrence of the
alieged FForce Majeure, gives the other party wrilten notice deseribing the particudars of
the occurrence and its estirmated duration, (n the event that the Force Majeure extends
for a period of more than sixty {60} consecutlve days, the parly not claiming the Force

Majours may terminale this Agroement without further obligation. The burden of proot

as 10 whether a Force Majeure has acourred shall be on the party claiming the Force

Majeure.- PR R e g A
The party claiming the Force Majeure shall conlinue the performiance of its cbligations
horeundar immediately after the conclugion of the Forgce Majeure, rssssswswss oo
ARTICLE XVI. Nolices
Any notice to be given hereunder shall be in writing and will be sufficiently served when
delivared in person or properly mailad 10 the OllowWIng agUreBsRa ! ——mrrrscram e e cmeen
To PREPA: Puerio Rico Electric Power Authority
PO Box 384267
San Juan, Puerto Rico 00936-4267

Altention: I~uels Offlce Manager
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To Saller: Petrowest, ing,
P.0O. Box 12588
Mavyaguez, PR 00681
Attention: José A, Gonzalez Amador

Either Seller or PREPA, upon any change of its address as set lorth above, shall notify

the other party in writing and after giving such notice, the address therein specified shall

be deemed the address of such parly for the QIVING OF NONCAS. reenenvvamnramcesssmns eriis svnien

ARTICLE XV, Cerifications

Previous lo the signing of this Conlract, Sallar wi| have to submit a valld Certiticate of

Eligibility issued by the General Service Adminlstration or the following documents or

Cﬁl’ﬁ”f}ﬁlﬂﬁﬂ?ﬂﬂ ggggg PO S i - R ke A e e

A.

Certification issued by the Treasury Depanment of Fuarto Rico which indicates that
the Seller has filed Iis Income Tax Relums during the five previcus yaars and thal it
does not owe taxes to the Commonwealth of Puerto Rico, or is paying such taxes by
an instaliment plan In full COMPIANED WIth i18 LaIMS, «<nsrmrssemmmnsrsenovessmssmmees esess
An Income Tax Return Filling Certificate, Issued by lhe Treasury Dapariment of

Puerto Rico, Area of Internal Hevenues, assuring that Seller has fitad his Income

Tax Return for the last five years,«-w---o. e i -
Certilication issued by the Municipal Reveniues Collection Genter (MRCC), assuring
that Saller doss not owe any tax to such gavernmental LT T —
Certifleate, issued by the Department of Labor and Human Resources of Puarlo

Rico, assuring that Seller has pald 1o the Department of Labor and Human
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Resources of Puerto Rleo hig employees’ contribution, in accordance with the Puarto
Rico Employment Security Act {unemployment, temporary disability or sickness, or
social security for driversichauffeurs); or is paying such contribution by an
Instaiiment plan in fill CoOMPUANCEH. mrrr—rommerrrnrrrmrssresnas nenavcsmno mmons « wums s eruas mme s enmss um
It shall be Sellers' responsibility, also, to require afl subcontracted third pantles to comply
with ali the previous Cartifications and agrees to notify PREPA of such compllance. |If
any o} the previcusly required Certification showed a debt and Sellsr has requasted a
reviow or adjustment of this debt, Seller wil! certify that it has made such request at the

time of granting the Contract, If the requested review or adjustmant is denied and such

determination Is final, Seller will provide, immediately, to PREPA a proot of payment of

this debt,-«---- marta e ey way vannan
ARTICLE xviil, Contract Assignment

A, This Contract, as well as any of the rights, duties, liabilities, and obligaﬁons undsr i,
cannot be assigned, transferred, subcontracted, hypothecaled or otharwise
disposed of by Seller without the previous writtan consent of PREPA xwse e simuann

B. PREFA does not favor request for assignment, transfers, hypothecation or other
type of dispasal of the Contrael, and/or duties and obligations undar it, and will be
reluetant o approve any requast to that offect, unless, In the judgment of PREPA,
the parficular ¢lrcumstances of the request wamant its approval and the

assignment, transfer, hypathecation or disposal does not operate against PREPA's

besgt interests, ---eeeens L et T e e
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ARTICLE XIX. Transter of Funds

FREPA does not have the legal obligalion or is not commitiad o accept an Agreament

to Transfer Funds betwean Seller and third parties by reason of the goods or sarvices

lent under this Contract, : S

TR rEASwTFOnYEeRS

ARTICLE XX, Conlingent Feeg

A.

Ssller warrants thalt it has not employed any person to solicit or secure the Contract
upon any agraement for a commission, parcentage, brokerage or contingent fea.
Braach of this warranly will give FREPA the right to immediately torminaky tho
Confract and/or to deduct from payments the amount of such commission,

percentage, brokerage, or contingent fee, or to claim sald amount by whatever

means available under the law,-----s----erreeeeeee. Femr e o ame

No officer, employee or agent of PREPA or of the Commonwealih of Puerto Ricn,
or of any Municipal Govarnment shaill be admitted to any share or part of the
ensuing Contract of 1o any benellt thal may arise heralrom, but this trovision shall
not be construed to extend to tha ansuing Contract if made with a well known ol
corporation for s general bansfit, athough said corporation empioys a relative, by
reasons of consanguinity or affinity, to a PREPA employee, - rmesrsemereeramemern
Beller raprasents and warranis that it s authorized to enter into, and to perform its
obligations under this Cantract and thal it is not prohibited from doing busingss in

Puerto Rico or barred from conlracling with agencies or instrumeantatities of tha

Commonwaalth of Puerto RigQ,se-rxeenmmssmm -
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ARTICLE XAl Chalee of Law and Venug

The Contract shall be governad by and construed It accordance with the laws of the
Commonwealth of Pusrto Rico. Also, the contracting panlies expressly agree that only
the state couns of Puarto Rico will be thea courts of competent and axciusive jurisdiction

to dacide ovar ihe judiclal conlroversies thal the appearing parties may Heave among

them regarding the terms and conditions of this Contract.—--
ARTICLE XX, Code of Ethic

The Seller agrees to comply with the provisions of Act of Jure 18, 2002, No. 84, which
establishes a Code of Ethics for the Conlractors, Suppliers and Economic Incentive
Applicants of the Executive Agencias of the Commonwealth of Puero RIcO.~sesmmereresaee

ARTIGLE XXHI, M

Ma moditication, c¢hange, ranswal, extansion, discharge, ar waiver of this Contract, or
any of the provisions herein contained, shall be valid and binding exeapt by & writien,
mutual agreement of the parties signad by a duly authorized officer of sach party, ==
PREPA and Seller expressly agree that no amendment or change order which could be
made lo the Contract, during its term, shall be undarsteod as a contractual novation,
untess both parties agree to the contiary specifically and in wriling. The prévious
provision shall be equally applicable in such other cases where PREPA glves Seller a
time extansion for the compliance of any of ils cbligations under the Conlract, or whers

PREPA dispensas the claim or demand of any of its credits or rights undaer the Contract.
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ARTICLE XV, Sworn Statemant

Previous o the signing of this Contracy, the Sellar will have 1o submil & sworn statemend
that neither Seller nor any of lis paririers have heen convicted, nor have thay plead
guilty of any felony or misdemeanor involving fraud, misuse or illegal appropriaticn of

public funds as enumerated In Article 3 of Act of September 22, 2004, No, 428, as

amended,- - Ry BT T A AT TR Y o - T W ————

ARTICLE XXV, Save apnd Hald Harmless

Seller agrees to save and hold harmless and to indemnify PREPA for all expensss and
cogts of any nalure (including altorneys' fees) incurred by PREPA arising out damages,
caused by Seller, by act or omisslon, in the performance or nonpetfarmance of s

obligations under th ConITaEE « o e s et s am s st e m e e

ARTICLE XXVi. Separability

If & court of competent Jurisdiction declares any of the Contract's provisions ag null or
invalid, such holding will not affect the validity and offactivensss of the remaining
provisions of the Contract and the parlies agree 1o comply their respective obligations
under such provisions not included by the judicial doclaration, ssessssseumcesassssursssans sunns
ARTICLE XXVI. Entite Coniract

This Contract constitules the entire agreement of the parties as to the subject malier;
provided, however, that should there be any difficulty or differences in understanding,
interpreting, or applying its terms, the parties shall loak for guidance and directives

within the terms and conditions of the corresponding Requaest for Quotation 2012-2.----
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IN WITNESS WHEREOF, the parties hereto have caused this Coniract to be duly

executed as of June _ 21— | 2012, at San Juan, Fuero Rl rreerwmsvammresmees s s
PETROWEST, ING. PUERTO RICO ELEGTRIC
POWER AUTHORITY

..{-—: W -y '—"\ ol 2 ‘- ) ...J . };:“7}%
José A. Gonzélez Amador Otonlal Cruz Cerilla
Presidant Exacutive Director




FUEL OlL SPECIFICATIONS NO. 6

ExHisiT A

60" F

. ASTM
- PARAMETER METHCD MINIMUM MAXIMUM _
Sampling D-4057-88 3 lavols (UL
o 7 composite
Gravity, API Degree st 60°F D-287-82 10.5 18
Viscosity, 5FS at 122° F, D-445 g0 350
D-88
Waler and Sediment, % vol, [-1786-83 1
D-473-81
Flash Paint, Degree F., PMCT 2-93-90 150
Sulfur, % waight ' 0-4294-90 0,50
Ash, % waight D-482-91 0.1
Asphaltenes, % weight P-3279 8.0
Pour Point, Dagreg F -97-87 70
Sodium glus Polassium, PPM D-1318-88 35
Vanadium, PFM B-1648-91 150
0-5708 ;
) D-5863-A
Calcium, PPM  D-5863-B 75
Healing Value, BTU/gal. {(Gross) at | D-240-87 150,000

Latest published ASTM mathods shall be used for all tests were tes! year Is omitted.

*Reproductibllity and repeatabilty must be laken into consideration in order to camply
with the maximum sulfur percent weight spacification. Additional Top, Middle, and
Botiom analysis shall be performed 10 insure cargo is homageneous.




EXHIBITB

SAMPLE CALCULATION
BT DEFICIENCY ADJUSTMENT

Exampla of caleulation to determing credit due to PREPA If Seller supplies fugl of lower
than the guaranteed Btus per gallon value.

The guarantesd value is 150,000 Btus per gallon of fus! measured at 80 degress .
Assume Seller delivers 5,000 barrals of fual measured al 60 degreas F.

Assyrae the inspeclor's cedificats of the fuel delivered indicates an API degree of 15.8
maasured at 60 degraas F which Is equivalent to 8.0 Ibs. Per gallon and assumg a
heating value of 17,500 Blus per pound, or a fuel that measures 140,000 Btus per
gallon measured at 60 degrees F, (8.00 Ibs/gallon) (17,500 Blug/ibs.) = 140,000
Blus/gailon,

Therefore:

For sach U.8: gallon the guarantsed value is of 150,000 Btusigallon.

Actual Bilus delivered were 140,000 Btus/galion. Total barrels dslivered were 5,000
barels, To calculate the equivalent barrels deficiency divide the difference of
Btus/gallon received by the guaranteed minimum and multiply this fraction by the
» defivered volume,

¥ Exampie:

¢

(o (6,000 barrels) x ({150,000 - 140,000) / 150,000) = 333.33 bbl. {deficiency)




SAMPLE CALCULATION
ESCALATION FACTOR

Exhibit G

Platt's Ollgram Priee Report

, V_ﬁ_rfgus U.8. Products

1%8 1% 3
APHIZE 2012 | 115.80 - 115,80 115,75 ~ 116,00
April 26, 2012 115.85 - 115,95  115.70- 115.95
April 27, 2012 115.40 - 115,50 115,30 115,55

FIRST STEP: AVERAGE

Platr's 1% S Avorage {11580 + 115.80 + 115.85 + 115,95 + 115,40 + 115.50} = 1157333

@

Argus 1% S Average (115.75 + 116,00 + 115,70 + 115.95 + 115.30 + 115,56} = 115.7082

6

SECOND STEP: FINAL CALCLULATION

Escalatlon Faclor for a dellvery
commencing on April 26, 2012

= {1% S Plalt's) + (1% S Arqus)

2

= (1157333} + {115,7083)

2

= 1057208 {$/Bbl)




EXHIBIT D
TERMIMAL SERVICES AGREEMENT

AS FIRST PARTY: The Puarto Rico Elecirle Power Authorlty, hereinalter referred to as
“PREFPA™ a publlc comporation and government instrumsnitality of the Commanwealth of
Puerto Rlco, created by Act 83 of May 2, 1941, as amended, employer identification

numbar 66-0433747, represented In this act by its Executive Director, Otoniel Cruz

Canillo, of legal age, married, and resident of Luguitlo, Puerto Rico.
AS SECOND PARTY: Petrowest, Inc., hereinafter referred to as “Seller”, a corporation
organized and existing under the laws of the Commonwaalth of Puerto Rico, autherizad
to do business in Puerto Rico, emplayer Identification number 66-0411840, represented
In this act by its President, John A, Gonzalez Amador, of legal age, married, and

resident of Mayaguez, Puerto Rico, by virdue of a Cerlificale of a Resolution of the

Board of Directors of Seller dated as of May 28, 2012, crussuneus S i “mmmee

Whereas, in consideration of the mutual desire of tha paries to enter inta an Agreemshit
whaeraby PREPA will provide Seller the use of it's lerminally services agresment with

CORGCO for the duration of the Fuel Ol Contract between the parties. Tha use of thesa

facilities will be as follows:---mrmercmmrescemarsnrmmmmnasennns:

ARTICLE | - Facilifi signated for Service

A. The tanks designated by GORCO for service o PREPA and the ancillary equipmant
that comprise the petroloumn products slorage syslem are suitable for the safe

storage and handiing of products, CORCO shall assume all costs arising from, of




x
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related to, the ownersiip or operation of all tanks, pipalines/piging and ancillary
aaulpment that are part of the TAcHHIBS = -r o rece s cans s cmmrs e rrewnn W e
The designated tanks and shell capacily of 1he SaMe aro G5 fOllOWS ««-mreenrmnas rmes

Tank 901 268,000 barels

Tank 903 268,000 barrals

Tank B5G 180,000 barrels
CORCO may designate altemate above-ground storage faciliies of comparsble
slze in the event CORCO requires the utilization of the tanks that have been
deslgnated for service lo PREPA. CORCO may temporarily retire one or more

lanks designated for service to PREPA il such 1ank or tanks require TapaIrs or

normal maintenance. [n such an event, CORCO wili notify PREPA and PREPA, wlli

notify Seller at least two weeks In advancs of the tank or tanks retiremant, except

that in case of emargency, andfor a Force Majeure aevent, tha two (2) weeks

advance nofice will be walved. In elther case, CORCO will return the tank or tanks

for immediate use as soon as the nomal maintenance or repaits has been

succpesiully acComplished, - rermarrenss e ermmmns

ARTICLE Il — Fees and Expenses

A,

Storage Feg: Seller agrees o pay PREPA a storage fee of 0.438249 US Dollars
per shell barrel par month {$/Bbl/month), based on the shall capacily of the lanksg.-—

Unloading fee: Seller agrees 1o pay PREPA an urloading fee of 0.049052 US

'Daliafs per barrel (§Bbl) for receiving the product from Sellers designated
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lanker/vessel/hargs into CORCO's tanks or 0.071695 US Dollars per barrel {$/Bbl)
if delivering the product directly into PREPA'S taNnKS, wevermmanrseme comns cuumsasuen s ousaanazas
C. Loading fea: Seller agress to pay PREPA a loading fee of 0.049052 US Dollars per
barrel {$/Bbl) for loading Seller's product or products to & tankar/vesselibarga.------
D. 8lending fee: Sellar agrees to pay PREPA a blending fee of 0.001968 135 Dollars

peor shall capacity in barrels per hour {($/shell BbVhour) when CORCO provides tank

blending services at Is faclliles al Seller's raquast essssemsanceone..
E. Tank to tank transfer fes: Seller agrees to pay PREPA a tank to tank transfer fee
of 0.622645 US Dollars per barre! ($/8bl) lor product or products transfarred From

Seller’s designated lank or tanks 10 other tank or tanks located inslde or outside

CORCO'S (4GOS, ~nrrasmsrrmmsnsncnes e
F. Wharfage and dock malntenance {aes: Seller agraes to pay PREPA wliarfage and
dock maintenance fees of 0.0186869 US Dollars per barrel, for every barrel of
product foaded or discharged at the CORGQ dogkS.-~r—m=sreasrmmms sunasmames s e e
G. Dockage fee:; Ssller agrees to pay PREPA a dockage fee of 0.098550 US Doltars
per gross register ton per twenty-four {24) hours {$ton/24 hour) or fraction thorecf,

when Seller's designaled lankers/vesseta/barges are docked at CORCO's facilities.

ARTICLE 1l - Payment Terms

PREPA agrees to invoice the storage fee to Seller in advance on or before the first {1
business day of each calendar month and o invoice the handling fees {all the lees othar

than the storage fee) on or befare the tenth {10™) calendar day of the month,-sssmwmammms
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Seller agrees to pay the storage and handling faes outlined in this Agraarment by the
fifth (6™ working day after receipt of involce. All payments will be made by tlegraphic
transfer in Immediaialy avaliable US dollars (o e Following acoQunt:--=se e RLCCLTETE LTS
PUERTO RICO ELECTRIC POWER AUTHORITY
CITIBANK, NY ABA No, (routing) 021-000088
CITIBANK, PR ACCOUNT NUMBER 0-400015-015

Far payments not recelved after the dua data of the invoice, PREPA may deduct from

any pending fuel invoice of Seller an equivalent amount of money, - -

ARTICLE IV - Services

A, In congideration of the above faes, CORGO shall pravide the following servicesse.
1. Recelpt of Seller's nominated tankers/vessels/barges at CORCO's Guayanilla

dock and the defivery of product or products to PREPA's designated tank or

tanks andfor other vessals,«ws-csu- .- R
2, Transfor of product or products via pipaline, tanker/vessallbarge, or to PREPA
day tank ot final tank facilities located in PREPA's South Coast Plant - -

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

mon{h- l L < O Ll L A L e e 0
4. Seller will provide the services of an indepandent inspaclor, for product quallty

and quantity dalermination al the facilities, whose findings shall be binding on

Both panties and the cost shall be borne by Seller. —
5. 3ubject to the farms of this Agreement, CORCO shall use commercially

reasonable efforts to maintain the Tanks and all handiing and delivery facilitias




Temtinal Services Agreemenl

Page &

In a satistactory condition and working order so as to be able to promptly load,
discharge andvor transfer the products. Each tank shall be capabie (o be filled
to at least ninely percent {80%) of its shell capacity. In those cases where a
tank cannot be filled to ninety perceni (QD?{;} of its shell capacity, then the shell
capacity of said tank shall be reduced by the equivalent volume deficiancy for

payment pUrpeses of the StOTAGE G, -« rrmrmrmrrrse e rrr e arvaremr s tmnmmens s

8. Selier, CORCO and PREPA shall each by itself be responsible for alf reporting

to, and compliance with, all the various governmental agencies that the law
andfor other applicable regulalion may require from either Seller, CORCO or
FRERA. Reporting to the propar authoritles of entries and withtrawals
involving the Foreign Trade Zone, along with reporiing any oll spill within the

lacitities, shalt be CORCO's sole responaibility. wrmv=-rseummmrrmars e snms o rn s

7. Additional facility requirements: If any additional services or equipment not

than avallable at the facility are required in order fo continue providing services
to PREPA or expand Seller's business operations at the lacility (including,
without limitation, services or equiprment required by governmental agencles)
under this Agreemant, CORCO will nofify Seller and PHEPA of whether
CORCO will provide such additional services or aquipmsnt within thirty {30)
days afier the sarler of: (i) the request from Seller to provide such services or
equipment or {ii) the recaipt by CORCQ of notice thal additional services or

ayuipment are required by a gavernmental agency. Failurg o notily within the




—r
To
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thirty (30) days period will constitute CORCO's elaction not to provide such
additional sewvica or aquipmaent. In the event CORCO dstermines not to
provide such servicas or equipment, Sellsr will have the right 1o Install or
construct additional equipment (at Seller's sole cost) and obtain or provide
such addilional services (at Seller's sole cost) at the terminal for Sellar's se,
providled thel such services or equipment do not unreasonably interfors with
CORGO’s operations with respect to CORCO's olher customers. In the evant
Sellar installs or constructs any additional equipment, Seller will have an
exclusive property right over the addiional equipment, and CORCO will have &
non-exclusiva right, for & mutually agreed upon fee, to use such equipment for
itself and its customers, but only to the exient thal such use does niot Interfere
with Seller's use of such equipment for fls own operations. In the event that
neither CORCO nor Seller provides such services or equipment, and
CORCO's abilty to provide the affected services to Seller under this
Agreement would thersfore be malerially impaired, performanee by GORCQ of

the affected services shall be suspendad immediately, wilhout any liabillty to

Seller, CORCQ cr to PAEPA.~—mvar-r- s At m e
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ARTICLE V - Dock Hegulations and Restrictions

Deliveries thrt the CORCO dock, al present, are limlted as follows:

DWT 82,000 tons
LOA 840 fest

BCM 425 feel
DRAFT 38 fugt 5w

ARTICLE VI - Masine Provisions

A ship berth at CORCO shall be provided to Seller's vessel. Howaver, all pont charges,
including but not limitad to, pilot fees, line handlers, cargo hose corngctions, (axes,
dutieg, or other axpanses related to the vessel shall be for the account of ihe vessel or
Seller through their designated agencles. In order for CORCO 1o provide sarvices
under this Agresment, all vessels (ships and barges) handling prnducts under this
Agraament shall always be in compliance with sl U.S. Coasl Guard Regulations,

CORCQO, at lts cost, shall supply a U.S. Coast Guard cerlified "person in charge” and all

other necessary persons for the safe recelpt of the product. : S
ARTICLE VH - Nolices
Selier shall give CORCO seventy two {72) hours, Torly eight (48) hours, and twanly four

{24) hours notice befora it nominates vessels arriving at CORCO Guayanilla dock, Said

notice shall be sent via fax and be directed to the CORCO's facility.
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it s understood and agreed that it is the praclice of CORCQ to load and unload vessels

at the docks In order of their arrival to CORCO sea-buoy, subjact to the availability of

the docks. B

General notices: NMotices to be given under this Agreement shall be deemed propery
served on each other when dsliverad In wiiting personally, by certified mall, or by fax
Maching, ----==---- e R L A N S A B £ B e A

ARTICLE Vil - Title
-Title to Ihe produet storad and handled at CORCO shall remain with Seller. CORCO

shall he deemed to have custody of the product from the time It passes the flange
connection between the vessel's delivery line and CORCO's receiving line and unill it

passes the flange connection between CORCO's delivery line and Seller's nominated

vessel, barge or plpaling,--se------ -

ARTICLE IX — Force Majeure

The parfies harato shail be excused from performing heraunder and shall not be liable
In damages or otherwliss, If and only to the extant thal they shall ba unable to perform,
or are prevented from perorming by Force Majeure, provided, however, that neither
parly shall be excused by reason of Force Majeure from the obligation to make any
payment due ta the other pary for more than ten {10} days after said payment is due.
For purposes of this Agreement, Force Majewre means any cause beyond the
reasonatle control of the parly claiming the Force Majeure. Force Majours may

include, but not be limited to, the following: acts of Gad, strikes not related or provoked
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by any aclion taken by CORCG, industrial dislurbances, acls of the public enermy, war
blockages, boycotts, riots, insurrections, epidemics, eathquakes, storms, floods, civil
disturbances, leckouts, flres, explosions, interruplion of senvices due W acts of fallures
lo acl of any governmental atithorily. Interference by, or reshtictlons or onerous
reguiations imposed by civil or military act or some gonslitution, decree, law, or
othenvise, condemnation, failure of any subcontractor or supplier to perform, and any
delay or inability of CORCO in obtaining the necessary licenses, permits or

governmenial approvals, good faith compliance with any applicable federal or domestic

- governmental statue, regulalion or rule, whether or not it later proves to be Invalld,

provided thal these events or any other claimed as Force Majsure, and/or its affects,
arg beyond the reasonable control of the party claiming the Foree Majeure. The burden
of proof as to whether a Force Majeure has occurred shall be on the party claiming the
FOICE MAJGUIE , crmr comns cmmnacemmom snmmn s rran s vanus snmssscmmas s musms sxmnsy mmeon ruunammmss avnna Arans nmsea EEoLE
T sither party Is rendered wholly or partly unable to perform is obligations under this
Agreement because of Force Majeure, that parly shall be sxcused from whaiever
parformancs is affected by the Force Majeura to the exlent so affected, provided that:
{§) the non-performing party, within ten {10) days after the occurrence of the Force
tiajeure, gives the other party written nolice descrlbing the particulars of the oocurrence
and lts estimated duration; {ii} the suspension of parformance be of no greater scope
and of no longer duratlen that is required by the Force Majeure; (i} no obligations of

aither party which arose prior lo the Force Majeure be excused as a result of the Force
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Majeure; and (iv) the Force Majeure party use its bost afforts to remedy its inability {0
parform and resume In full Its performance under this Agreement, provided that this
abligation shall not require the seitlernent of any strike, walkout, leckout or other fabor

dispute on terms which, in the sols judgment of the party involved in the dispute, are

CONHTANY 10 ItS INGIOSE, rerssorrmarersnmsranszsrsenscensssnensrrnes . -

ARTICLE X — Governing Laws

This Agreement shall be governed and construed according fo the laws of the
Commonwsalth of Puerto Rico and applicable U.S. Federal Law. Also the parties
expressly agree that only the slate courts of Puerto Rlico wiil be the courts of compeatent
and exclusive jurisdiction to decide over the judicial controversies that the appearing
parties may have among them regarding the terms and conditions of this Agreament.~---
ARTICLE X! - Liability

Tha partles agree that thelr responsibliities for damages under 1his Agreement will be

governed by the Puerto Rico Civit Code and Its case law, as dictated by the Supreme

Court Of PUBMHD 00 mnes meavsmsnnavrsnsmrsmmeronmmsnmmes [P ——

ARTICLE XNt - Asslgnment

This Agreement shall be binding upen, and inure lo the benafit of, the sucoessors and
assigns of each of the parties hereto. This Agreement shall not be assigned, In whole
or in party, by either parly without the prior written consent of lhe other party, which

consent shall not be unreasonably withheld, except that either party may assign to it an
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affifate or a subsidiary corporalion. No such agsignment shall ralleve the assigning

party of any of s obligations under this Agreament,--—----v=r=-

ARTICLE Xi¥ - Confidentiality

The terms of this Agreement shall ot be discloged 1o any third patlies, exgapl as

required by law or regulation, without the prior congant of tha athar party.
ARTICLE XIV - Severabilily

Any article or provision declargd vr rendered unlawful by a court of law or requlatory
agency with jurisdiction over the parties or deemed unlawiul because of a statutpry
change wili not otherwise affect the lawiul obligations that arlse under this Agreement.
ARTIGLE XV - Other

Seller and PREPA oxprossly agree that any amendment or change drder which could
be made to this Agreament, during its term, shall not be undsrstood as a contractual
novation, unless both parlies agree lo the contrary specifically and In writing. The
pravious provision shall be equally applicable in such other cases whore PREPA gives
Seller a time extension for the complianca of any of its abligation under this Agreement,

or where PREPA dispanses the claim or demand of any of its credits or righis under this

AQIBEIMENT - mmm s sttt nme s et ammn s mmae e
Under no circumstances, except in such one where PHEPA agrees o the condrary
specificaily and in writing, PREPA’s rights under this Agreement shall be understood as
walved by any amendment, change order, time extansion to Seiller, or by reason of

dispanse given by PREPA as to a claim or demand of any of its cradils or contractual
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rights, even il PREPA has agraed, as provided under the previous paragraph, that any
of these clreumstances constitwle & contractual novation; and PREPA by this means
oxpressly reserves its right 1o claim and demand Its credits and rights, and the
compliance of any and all the contractual obligations of Seller, as if such amendrnant,
change order, iime axtension dispanse, ar novation, if any, has nol been offectuated. -

ARTICLE XV}~

The terms and conditions set forth in this Agreement comprise the entire agreemenl

Entire Agreement

betwean the parties and changes or modifications to the same must be approved in
writing by both partieg,-----wremees v A e e M A e £ it s mnnses
IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
axecuted as of June _=21-__, 2012, at San Juan, Puserto Rico.

PETROWEST, INC. PUERTO RICO ELECTRIC
POWER AUTHORITY

A= A @ . ¢

José A, Gonzalez Amador Olonlel Cruz Cmillo
Presiden Executive Director
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~ CERTIFICACION DE -
-~ BESOLUCION CORPFORATIVA --

Yo,  ivian Amador Rubierts, mevor de edad, casada, secretaric en funciones de
PetroWest, nc., una corporacidn organizada v existente bajo las Leyes del Estada Libre
Asaciado de Puerto Rico, v vecina de Mayagliez, Puerts Rico, por la presente CERTIFICO
QUE:
1. Minombre y demés circunstancias persanates son lag antes indlcadas.
2, Soy secratarfo en funciones de FetroWest, Inc. y como tal certifico que en
reunion extraordinaria celebrada, e dia 25 de mayo de 2012 por Ip Junta de
Directores da esta carpuraciﬁﬁ, hahiendo qudrem, se aprohé por unanimidad i3
Resolucién Corporativa Gue se transcribe, ba cual es el ¥ exacta y fee asi:
“Sa ¢ertifica por la presente que a Junta de Directores de la Co rporaclén
PetroWest, Inc., auterlza af sr, dose A Gonzalez Amador, mavyor de adad,
casado, presidente de PetroWast, Inc. y vecino de Mayagtlez, Puerto
Rico; a hacer negoclos ¥ autoriza a firmar contratos con fa Autoridad de
Energla Eléctrica,
3. CERTIFICO ademds, que dicha fesolucion se aprobd de acuerdo a los
reglamentos y estatutos de Ja Cotporacién y esté vigente,
Y PARA QUE AS| CONSTE, firme la presente en mi cardcter de secratario de esty
conporacion.
En Mayaglez, Puerto Rico, a 28 de mayo de 2012,
IR
&

z‘,»*
.ﬁ)’

Wi, G a5
o/ VIVIAN AMADOR ROBERTS (&5.’ $5d, 245

Secrataclo PetroWest, Inc., 1{; 53




Commonwealth of Puano Rion
Department of Stato
San Juan, Puaie Rien

CERTIFICATE QF EXISTENCE

L FERNANDO J, BOMNILLA, secretary of State of the Commanwealt of Puorto
Rico.

CERTIFY: Thal, according o our fecords "PETRD WEST, INC.", regisiration
number 54,298, is a profit corporation organized i accordange o the General
Corporalion Law of on Jupe 140, 1983 al 3:00 p.nys,

This contification dovs ol kaply that die carperation bos filed tha AR fEnorls, pursvacdt (0 the
requiremeznis of Avlicly 15.01 of the General Corporation Law, fF your s e o nowe i speh ey

furks 60N flad, yor mus] spgeest o Conifcale of Good Stmwding,

HH WITNESS WHEREOF, | herehy
sign and cause 1he Greal Seal of 1he
Commonwaslth of Puerlo Rico to be
affixad on #, in the cliy of San Juan,
lotay, November Sth, 2004,

b B

FERNAMDG J, BOMILLA
Soorelany of Giale

a556304-516.00
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Dectaracion Jurada

Yo, Josg A Gonzdler Amsdor, maysr de silad, dasutivo, cazude, y wecine de

Maysgiez, Puerto Rico. presidonle de PatroiWas lne., ndm seguro social patronal

B86-041- 1840, declam bajo juramenio:

1. Que mis cireunstanciss personales son fas antes descritgs.

2, Que ninguno de los dficiales, diractores, accionistas, sotios, afilladas, subsldiarias g
alter ego de PelioWest, Inc. nief Susceibients, hamos sido conviets o hamaa sido
declarados culpables de cuaesquiera og los delitps que anumsra la Lay 458 de) 20
dr diciembre de 2000, sagin enmpndada, '

3. Que ninguno de lns oficiales, difadippes, acclonistas, sacios, aflliadas, subsidiarias
@ altor ago de PelroWes!, Inc., 1 el suscribients, hemos sldo eonviclos o hemos
sido declaradios culpablos te defins constiutivas de leude o malversation de
fondos pliblicas en |a lurlsdicaion federal, de los estadas o tarmitorios de 9 Estados
Unidos de Amdriea o de clalquier offo pais, por delitas cuyns elementos
conslitilives sean squivalentes 3 los de cualgules dalite de frayde o matvaraacién
He fendas publicos, segin aslos se establecon en las ieves dal Estado Libre
Asaclado de Puede Riso,

4. Quu no tengo conocimianto pefsonal sobre ningune do los oficiales, direciomes,
acclonistes, sockos, afiiadas, subsidioilas o alter ago de PelroWast, Inc.,, ni ef

susceblente, que estén bajo invastigacion, medfants procedimianto leglslativo,
ludltal o adminiatrative, sn Puero Riea, Estado Unidos de Amétics o cuakguliar ol
pais.

En Mayagilaz, Puerlo Rico, hoy -

0l

Affidavit Niom, 2 & 7 5

pi3 e My
2™ Qé:“

Jurado y suscrito ante ml, poe José A Gonzdlaz Amadoy, do 15 jﬁtgﬁ?}a’ fias

personales descrlias antedormente, & qiien conazio persanalmenta. En Mayagliez,

Puerto Rico, 8 222 de Xrm  go 2072

4 s

Na!snn Fribricn







