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This RECEIVABLES SALE AGREEMENT, dated as of April 18, 2012 (as amended,
supplemented or otherwise modified and in effect from time fo time, this “Agreemerit™), between PETRO
WEST, INC,, a company in¢orporated in Puerto Rico, as seller {in such capacity, the “Seller) and
TRATIGURA AG, a company incorporated in Switzetland, as purchaser (in suchi capacily, the
“Purchager™).

WHERIAS, pursuant to the First Amended and Restated Operating Agreement, dated on
or about the date hereof (as amended, supplemented, extended or restated or otherwise modified from
time to time, the “Operating Apreemen ™), by and between the Purchaser and the Seller, the Seller has
entered into the Contracts (as defined below) for the sale by the Seller of Puel Oil (as defined below) to
the Puerto Rico Electric Power Authority (hereinafter referred to as the “Obligor”) for delivery from
November 1, 2009 to the date specified in such Contracts. If fhe delivery period or contract period under
any Contract is further extended in accordance with such Contract, then this Agresment shall be
automatically extended and coincide to such same date;

WHEREAS, the Seller and the Purchaser have entered into separate agreements for the
sale and supply of Fuel Oil from the Purchaser to the Seller, which may be amended, supplemented,
extended or otherwise modified from lime to time {each a “Sale Apreement” and, together, the “Sale
Agreements™) to enable the Seller to satisfy its delivery obligations under the Contracts;

WHEREAS, pursuant to a Security Agreement, dated on or about the date hiereof, made
by the Seller in favor of the Purchaser in substantially the form attached hereto as Exhibit D (as amended,
supplemented, extended or restated, or otherwise modified from time to time, the “Security Agreement™,
the Seller has granfed to the Purchaser a first priority security interest in all Fuel Oil sold by the Purchaser
to the Seller under each Sale Agreement (collectively, “Transferred Fuel Qil™) to secure its obligations to

pay the purchase price therefor;

WHEREAS, prior to the date hereof, the Seller sold certain of its accounts Teceivable
arising under the Contracts to the Petro West Discounting Bank pursuant to that certain Master
Receivables Purchase Apgresment dated ag of August 16, 2011, among the Seller, the Purchaser and the
Peiro West Discounting Bank (as amended through the date hereof, the “Initial Receivables Purchase
Agreement”) and on the date hersof, repurchased certain of such previously sold accounts receivable from
the Petro West Discounting Bank under the Repurchase Agreement (the accounts receivable previously
repurchased by Seller are referred to herein as the “Repurchased Recsivables™);

WHEREAS, pursuant to the Operating Agreement, (i} on the Effective Date, the Seller is
obligated o sell, and the Purchaser is obligated fo purchase, all right, title and interest in, to and under
each Repurchased Receivable and (ii) Immediately upon the sals of Transferred Fuel Oil by the Seller to
the Obligor under the Contracts, the Seller is obligated to sell, and the Purchaser is obligated to purchase,
all right, title and interest in, to and under each receivable and other right to recetve payment arising from
such sale (each, a “Receivable™ for the avoidance of doubt, the term “Receivable” shall include the
Repurchased Receivables) for an amount equal to the outstanding principal balance of such Receivable
(excluding any portion thereof that the Obligor owes with respect to the payment of Taxes related to the
sale of Transferred Fuel Oil by the Seller to the Obligor) (the “Purchase Price™;




WHEREAS, the Seller desires to sell such Receivables to the Purchaser upon the terms
and conditions hereinafter set fortl; and

WIHEREAS, the Seller, the Purchaser and the Petro West Discounting Bank terminated
the Initial Receivables Purchase Agreement on April 18, 2012;

NOW, THEREFORE, for good and valuabie congideration, the receipt and sufficiency of
which are hereby acknowledged, it is hereby agreed by and belween the Purchaser and the Seller as
follows:

ARTICLE X
DEFINITIONS

SECTION 1.1 Definitions. As used in this Agreement, the following terms shall have
the following meanings (such meanings to be equally applicable (o both the singular and plurat forms of
the terms defined). All capitalized terms used herein but not defined herein shall have the respective
meanings specified in, or incorporated by reference into, the Operating Agreement,

“Apreement” has the meaning set forth in the Preamble.

“Borrowing Base Credif Aereement” means that certain Credit Agreement, dated as of
August 30, 2011, among Purchaser, the several banks and other financial nstitutions or entities from time
to time parties thersto, BNP Paribas as adminisirative agent and collateral agent, and BNP Paribag
Securities Corp., Cooperatieve Cenirale Raiffeisen-Boerenleenbanl B.A., “Rabobank Nederland”, New
York Branch, Credit Agricole Corporate and Investment Bank and SG Americas Securities, LLC, as lead
arrangers and as joint boolaunners, as amended through the date hereof and as the same may be further
amended, supplemented, extended or restated, or otherwise modified from Lime to time.

“Collections” means all payments made by or on behalf of the Obligor on aceount of the
Receivables.

“Conlracts” means () that certain Fuel Purchase Contract 902-03-10 {San Juan and Palo
Seco Steam Plants), entered into by and between Obligor and Seller on June 18, 2010, as amended by that
certain First Amendment fo Fuel Purchase Contract 902-03-10 entered info on May 27, 2011, with a total
estimated contract value of $724,000,000, and (11) that certain Puel Purchase Contract 902-19-09 {Costa
Sur Steam Plant), entered into by and between (he Obligor and the Seiler on July 16, 2010, as amended by
fhat certain First Amendiment to Fuel Purchase Clontract 902-19-09 entered into on May 27, 2011, with a
total estimated contract value of $629,260,000.

“Effective Date” means the date on which all of the conditions to effectiveness set forth
in Section 5.1 have bieen met.

“Fuel OiF" means (a) grade 4, 5 or 6 fuel oil (as specified and published by the American
Society for Testing and Maferials (ASTM)), (b) coal-water slurry fiel, (¢) asphalt and bitumen, (d) any
cutter stock for any fuel described in clauses (a) and (b) above, and (¢) any blending components used o
process or blend any fuel described in clauses (a) and (b).

“Initial Receivables Purchase Agreement™ has the mezaning set forth in the Recitals.




“Mew Receivables Purchase Arreement” means any agreewent beiween the Purchaser
and a Receivebles Discounting Bank for the purchase and sale of Receivables, as the same may be further
amended, supplemented, extended or restated, or otherwise modified from time to time, entered into on or
afler the duie hereof.

“Obligor” has the meaning set forlh in the Recitale.

“Operating Agreemeni” has the mennin g set forth in the Recitals,

“Puerto Rico Rico Assignment of Clajms Act” means the Puerto Rico Assipnment of
Claims Act (3 LP.R.A. §902) and Cirewlar Letier Number 1300-37-06 issued by the Puerlo Rico
Department of the Treasury on the 8ih day of June, 2006, and any other Laws of Puerto Rico goveming
the assignment of receivables under government contracts.

“Porchase Daite” means, wilh respect fo any Receivable, the date on which such
Receivable is sold by the Seller to {he Parchaser pursnant to Seetion 2.1(b).

“Purchasc Price has the meaning set forth in the Recitals.

“Purchaser” has the meaning set forth in the Preamble,

“Parchaser’s Collection Account” means the deposit account of the Purchaser, account
number— maintained at JPMorpan Chase Bank, N.A.

“REE Agent” means BNP Paribas, in jts capacily as administrafive agent and as collateral
agent under the Borrowing Base Credit Agreement.

“Receivable™ has the meaning set forth in the Recitals.

“Receivables Discounting Banl” means a buyer under any New Receivables Purchase

Agreement.

“Repurchase Apreement” mems {hat ceitain Receivables Sale Agreement, dated as of
April 18, 2012, between the Purchaser, the Seller and the Tetre West Dicomting Banlk, as from time to
time, amended, supplemented, extended or restated or otherwise modified from time to tinme,

“Repurchased Receivables” has the meaning sef forth in the Recitals.
“Sale” has the meaning set forth in Section 2.1{=).
“fale Aeveements” has the meaning set forth in the Recitals.

“Seourity Apregment” has the meaning set forth in the Recilals.

“Sell” has the meaning set forth in Section 2.1(a).

“Seller” has the meaning set forth in the Preamble,

“Subsequent Sale” has the meaning set forth in Section 2.1{b).

“Subsequent Sale Daje” has the meaning set forth in Seetion 2.1(b).




“Transaction Documents” means, collectively, this Agreement, the Contracts, the Sales
Agreements, the Operating Agreement and the Security A greement.

“Transferred Fuel Oil” has the meaning set forth in the Recitals.

“UCC” means the Uniform Commercial Code as from time to time in effect in the State
of Puerto Rico or, as the context requires, any other applicable jurisdiction,

SECTION 1.2 Other Terms. All terms used in Article 9 of the UCC, and noi specificaily
defined herein, are used herein as defined in such Article 9. The term “including” when nsed in this
Agresment means “including without limitation.”

ARTICLE T
SALLS OF RECEIVABLES
SECTION 2.1 .Sﬂ]es.
{a) Initial Sale on the Effective Date. On the terins and subject to the condifions set

forth in this Agreement, the Seller hereby sells, transfers, assigns and otherwise conveys (collectively,
“Sell”, and any such sale, transfer, assignment and/or conveyance, a “Sale”; for the avoidance of doubt,
“Sale” shall also include each Subsequent Sale (as defined below)) to the Purchaser all right, title and
mterest of the Seller in the Receivables outstanding on the Effective Date.

(h) Subsequent Sales. After the Effective Date, immediately upon the sale of
Transferred Fuel Oil by the Seller to the Obligor under a Contract, the Seller hereby Sells to the Purchaser
all right, title and interest of the Seller in the Receivables arising from such sale. ' Bach foregoing Sale is
sometimes herein called a “Subseguent Sale.”

(c) The parties to this Agreement intend that the transactions contemnplated by
Sections 2.1(a} and (b) shall be, and shall be treated as, a purchase by the Purchaser and a sale by the
Seller of the Receivables purchased hereby and not a lending transaction. All Sales of Receivables by the
Seller hereunder shall be without recourse to, or representation or wamanty of any kind (express or
implied) by, the Seller, except as otherwise specifically provided herein. Any Sale under this Agreement
does not constifule an assumption by the Purchaser of any obligations of the Seller or any other Person to
the Obligor or to any other Person in connection with the Confracts or under any other agreement or
instrument relating to the Receivables. 1F this Agreement does not constitute a valid sale, assignment,
transfer and conveyance of all right, litle and interest of the Seller in, fo and under the Receivables in
respect thereof despite the intent of the parties hereto, the Seller grants a “security interest” (as defined in
the UCC as in effect in the State of New York) pursuant to the Security Agresment in the Receivables and
all proceeds thereof to the Purchaser and the parties agree that the Security Agreement shall constitute a
security agresment under the UCC in effect in New York.

{d) The Seller agrees to file on or prior to the Dffective Date, at its own expense, a
financing statement or statements with respect to the Receivables described in Section 2.1(a) and (b) Sold
by the Seller fo the Puwrchaser hereunder, meeting (he requirements of applicable law to perfect and
protect the interests of the Purchaser created hereby under the UCC against all ereditors of, and
purchasers from, the Seller, and o deliver a file-stamped copy of such financing statements or other
evidence of such filings to the Purchaser as soon as practicable after its receipt thereof,




(e)  The Seller agrees that from time to time, at its expense, it will promptly execute
and deliver all instruments and documents and take all actions as may be necessary or as the Purchaser
may reasonably request, in order to petfect or protect the interest of the Purchaser in the Receivables
purchased hereunder or to enable the Purchaser io exercise or enforce any of its rights hereunder, Without
limiting the foregoing, the Seller will, in order to accurately reflect the Sales contemplated by (his
Agreement, execute and file such financing or continuation stafements or amendments thereto or
assignments thereof (as permilted pursuant hereto) or other documents or instruments as may be requested
by the Purchaser.

6] Seller hereby irevocably authorizes and empowers RCF Agent, in RCF Agent’s
own name of, if so instructed by RCF Agent, in the pame of and as atlorney for Selley, to demand, sve for,
collect and receive any and all amounts payable by the Obligor in connection with the Receivables
transferred hersunder but not sold under any New Receivables Purchase Agreement including, without
limitation, any amounts of interest which become due from the Obligor as a result of the Obligor’s late
payrient thereof and Lo enforce compliance by the Obligor with the Contracts to the extent related to the
collection of the Receivables, but at the expense and liability and for the sole benefit of RCF Agent;
provided, however, that RCF Agent shall not request or demand the discontinuance of any fufuye
deliveries by Seller to the Obligor.

(&) solely with respect to Recetvables sold under any New Receivables Purchase
Agreement, Seller hereby irrevocably authorizes and empowers the related Receivables Discounting
Bank, in such Receivables Discounting Bank’s own name or, if so instructed by such Receivables
Discounting Bank, in the name of and as attorney Seller, {o demand, sue for, collect and receive any and
all amounts payable by the Obligor in connection with the Receivables sold under such New Receivables
Purchase Agreement ineluding, without limitation, any amounts of interest which become due from the
Obligor as a result of the Obligor’s late payment thereof and to enforce sompiiance by the Obligor with
the Contracts to the extent related to the collection of the Receivables, but at the expense and Hability and
for the sole benefit of such Receivables Discounting Bank; provided, however, that such Receivables
Discounting Bank shall not request or demand the discontinuance of any Tuture deliveries by Seller to the
Oblipor.

() Seller agrees to undertake to do anything and perform any act reasonably
required to assist RCF Agent in recovering payment of the Receivables transferred hereunder but not sold
under any New Receivables Purchase Agreement, including without limitation, iniliating appropriate
legal proceedings, as may be requested by RCE Agent and exercising all ights and remedies that may be
available to Seller under its commercial arrangement with the Obligor. The RCEF Agent shall be
responsible for paying all reasonable costs and expenses (including reasonable attorneys’® fees and
expenses) incwrred by Seller in connection with this clause to the extent such costs and expenses are not
related to the preservation of any rights of or exercised by RCF Agent or the enforcement (whether
through legal proceedings or otherwise) of this Agreement against Seller.

(i} seller agrees to undertake to do anything and perform agy act reasonably
required {o assist the relevant Receivables Discounting Bank in recovering payment of the Recsivables
sold under its respective New Receivables Purchase Agreement, including without limitation, initiating
appropriate legal proceedings, as may be requested by such Receivables Discounting Bank and exercising
all rights and remedies that may be available to Selier under its commercial arrangement with the Obligor.
Such Receivables Discounting Bank shall be responsible for paying all reasonable costs and expenses
(including reasonable attorneys’ fees and expenses) incurred by Seller in connection with this clanse to
the extent such costs and expenses are not related to the preservation of any rights of or exercised by such
Receivables Discounting Bank, or the enforcement {whether through legal proceedings or otherwise) of
this Apreement against Seller.




M Seller agrees to promptly provide assistance and cooperation as RCTF Agent or
sach Receivables Discounting Bank may reasonably request in connection with RCF Agent’s exercise of
its rights under the Borrowing Base Credit Apgreement or such Receivables Discounting Bank’s exercise
ot its rights under its New Receivables Purchase Agreement, respectively,

SECTION 2.2 Indemnificaiion. Without limiting any ofher rights which any such
Person may have herennder or under applicable law, the Seller agrees to indemnify the Purchaser and its
successors, transferees, and assigns (including the RCF Agent, any Receivables Discounting Bank and
any other creditors of the Purchaser with a security interest in the Receivables and/or the Purchaser’s
rights in this Agresment) and all officers, directors, sharcholders, controlling persons, employees and
agents of any of the foregoing (each of the foregoing Persons being individually called an “Indemnified
Party™), forthwith on demand, from and against eny and all damages, losses, claims, ljabilities and related
costs and expenses, including reasonable attorneys’ fees and disbursements (all of the foregoing being
collectively called “Indemnified Amounts”) awarded against or incurred by any of fhem arising out of or
relating to:

i the breach of any representation or warranty made by the Seller (or any of its
officers) under or in connection with this Agreement or the other Transaction Documents or any
other information, 1eport or certificate delivered by the Seller pursuant hereto or thersto, which
shall have been false or incorrect in any materfal respect when made or desmed made;

Ii. any claim arising out of the failure by the Seller to comply in any material way
with any applicable law, rule or regulation with respect {0 any Contract or the nonconformity of
any Contract with any such applicable law, rule or regulation;

iit, any claim involving produets liability lhat arises out of or relates (o any Iuel 0l
that is the subject of any Contract or strict liability claim in connection with any Contract, except
to the extent such claim s atiributable to the negligence, gross negligence or willful miscondnct
of the Parchaser;

fv. any Tax or governmental fee or charge, all interest and penalties thereon or with
respect thereto to the extent not deducted from the Purchase Price of any Receivable, and all out-
of-pocket costs and expenses, including the reasonable fees and expenses of connsel in defending
against the same, which may arise by reason of any interest in the Receivables and the payments
by the Obligor thereon;

v, neglipence, misfeasance or bad faith of the Seller in the performance of its duties
under the Transaction Documents (including any violation of law);

Vi. the commingling of the proceeds of the Collections and Confracts at any time
with other funds of the Seller

vii. any dispule, claim, offset or defense of the Obligor to the payment of any
Collections (including a defense based on such Collestion or the related Contract not being a
legal, valid and binding obligation of such Obligor enforceable against it in accordance with its
terms), or any other claim related to suclh Contract;

viii, the failure to have filed, or any delay in filing, financing statements or other
similar instruments or documents under the UCC of any applicable jurisdiction or other
applicable faws with respect to any Contract to the extent contemplated by this Agreement;




ix, any action or omission by the Seller reducing or impairing the rights of the
Indemnified Parties with respect to any Colleclions or the value of any Collections, except in
accordance with the Operating Agreement and as permiited by this Agreement;

X any attempt by any Person to void the sale of fhe Receivables, Contracts or
Collections hereunder under statutory provisions or common law or equilable action, including
any provision of the United States Bankruptey Cods; or

xi, any investigation, litigation or proceeding related to or arising from this
Agreement, the fransactions contemplated hereby, the ownership of any Receivable, Contract or
Collections or any other investigation, litigation or proceeding relating thereto in which any
Indemnified Party becomes involved as a result of any of the transactions contemplated hereby,

ARTICLY 111
CONSIDERATION AND PAYMENT; REPORTING

SECTION 3.1 Purchase Price. The purchase price for each Receivable Sold hereunder
shall be the Purchase Price for such Receivable at the time of the Sale. :

SECTION 3.2 Payment of Purchase Price. On the related Purchase Date, the Purchase
Price shall be paid by the Purchaser to the Seller through an offset against amounts owing by the Seller to
the Purchaser under the related Sale Agreement: provided, that (i) if at any time the amount of any
Receivable is reduced for any reason other than payment in cash by the Obligor (other than any reduction
resulting from the payment default of the Obligor under such Receivable), the amount owed by the Seller
under the related Sale Agreement shall be reinstated to the extent of such reduction and shall be
immediately payable in cash and paid in unmediately available finds fo the Purchaser’s Collection
Account, and (ii) if no amounts are then owing by the Seller under the related Sale Agreement, payment
shall be made in cash in immediately available funds to the Purchaser’s Collection Account,

SECTION 3.3, Recourse for Non-Payment. Seller’s sole recourse against Purchaser for
the non-payment of the Purchase Price for any Receivable shall be to seek such payment from Purchaser.
For the avoidance of doubt, Seller shall have no recourse with respect fo such Receivable Sold.

ARTICLLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.1 Seller’s Representations and Warranties. The Seller represents  and
warrants to the Purchaser, as of the Effective Date and on & continuing basis thereafter, that:

{a) It has been duly organized and is validly existing as a corporation n good
standing under the Laws of the State of Puerto Rico, with the power and authority to own its properties
and to conduct its business as such properties are curtently owned and such business is presently
conducted, and had at all relevant times, and has, the power, authority and legal right to enter into the Sale
Agreements and Contracts and to own and Sell the related Receivables.

() It is duly qualified to do business as a foreign corporation in good standing, and
hag obtained all necessary licenses and approvals, in ali jurisdictions in which the ownership or lease of
its property or the conduct of its business shall require such qualificationa.




(c) It has the power and authority to execute and deliver this Agreement and fo cay
out its terms; it has full power and authority fo Sell the property Sold to the Purchaser hereby and has
duly anthorized such Sale to the Purchaser by all necassary corporafe action; and the execution, delivery
and performance of this Agreement have been duly authorized by the Seller by all necessary corporats
action. '

{d) This Agreement effects a valid Sale of the Receivables conveyed to the Purchaser
pursuant to Section 2, enforceable against creditors of and purchasers from the Seller; and this Agreement
constitutes a legal, valid and binding obligation of the Seller, enforceable in accordance with its terms.

{e) The consummation of the (ransactions contemplated by this Agreement and the
fulfillment of the terms hereof do not conflict with, result in any breach of any of the terms and provisions
of, or constitute (with or without notice or lapse of time) a defanlt under, the articles of incorporation or
bylaws of the Seller, or any indenture, agreement (including the Sale Agrsements and the Contracts) or
other instrument fo which the Seller is a party or by which it is bound; or result in the creation or
imposition of any Lien upon any of its properties pursuant to the terms of any such indenture, agreement
or other instrument (other than this Agreement); or, to the best of Seller’s lmowledge, any Law applicable
to Seller or its propesties,

4] No caonsent, approval, authorization or order of or declaration or filing with any
Governmental Authority is required for the Sale of Receivables or the consummation of the other
transactions contemplated by this Agreement, except such as have been duly made or obtained,

{g) Immediately prior o the Sale of its rights, fifle and interest in, to and under any
Receivables hereunder, it shall have good and valid rights in or the power to fransfer such Receivables
and title to the Receivables to be Sold, free and clear of afl Liens (other than Liens to be released upon the
transfer of such Receivables), and each such Sale hereinder constitutes a valid Sale of all of the Seller’s
rights, title and interest in, to and under the Receivables, free and clear of any Liens. On or befors the
date hereof and before the generation of any new Receivables alter the dale hereof to be sold hereunder,
all financing statements and other documents, if any, required to be recorded or filed in oder to perfect
and prolect the Purchaser’s ownership interest in the Receivables against all creditors of and purchasers
from the Seller will have been duly filed in each filing office necessary for such purpose, and all filing
fees and Taxes, if any, payable in connection with such filings shall have been paid in full.

(h) It is solvent and will not becorne insolvent after giving effect to the transactions
contemplated in this Agreement; it is paying its debts, if any, as they become due; and it will have
adequate capital to conduct its business after giving effect to the (ransactions contemplated in this
Agresment.

i Immediately prior to the sale of its rights, title and interest to, in and under the
Receivables hereunder, the related Contracts shall vemain in full force and effect, and that no default has
occwred and is continting thereunder,

) The Receivables 1o be sold hereunder represent valid rights to payment nnder the
Contracts, and are not being sold to the Purchaser with any intent to hinder, delay or defraud any of the
Seller’s creditors. :

The Seller agrees that such representations and warvanties may be enforced by any
Person that has been granted an interest in the Receivables, and that such Person may enforce any and all
remedies for the breach thereof directly against the Seller. The Seller acknowledges that the Purchaser is
relying on such representations and warranties in accepting sale of the Receivables.




ARTICLE V
CONDITIONS PRECEDENT

SECTION 5.1 Conditions Precedent. The obligations of the Purchaser to pay the
Purchase Price for the Receivables Sold on the Effective Date and any Purchase Date shall be subject to
the satisfaction of the following conditions:

(a) This Agresment shall have been executed and delivered by a duly authorized
officer of the Purchaser and the Seller;

(1) the Purchaser, the Seller and the Obligor shall have executed an
acknowledgement of the assignment of Receivables hereunder substantially in the form attached hereto as
Exhibit A, which acknowledgment shall have notarized in accordance with the Puerto Rico Assignment
of Claims Act and accepled and executed by the Puerto Rico Secretary of the Treasury;

(c) the Purchaser shall have executed a notice of the assignment of Receivables
herevnder subslantially in the form attached hereto as Fxhibit B, which notice shall have been
acknowledged by the Puerto Rico Secretary of the Treasury;

(d) the Purchaser shall have executed a notice of the assigniment of Receivables
hereunder substantially in the form atiached hereto as Exhibit C, which notice shall have been delivered
to Westchester Fire Insurance Company;

(&) all other requirements of the Puerto Rico Assignment of Claims Act for the Sale
of the Receivables by the Seller to the Purchaser shall have been satisfied;

(D the Purchaser and the Seller shall have executed and delivered the Operating -
Agreament;

() the Purchaser and the Seller shall have executed and delivered the Security
Apgreement; ’

(h) the Purchaser shall have executed and delivered a certificate, dated the Effective

Date, with eppropriate aitachments satisfactory in form to the RCF Agent, including (A) fthe
organizational documents of the Purchaser, (B) the resolutions of the board of directors of the Purchaser
authorizing this Agreement and (C) an incumbency certificate with respect to the Purchaser’s officers that
are authorized lo sign this Agreement; and

i) the Seller shall have executed and delivered & certificate, dated the Effective
Date, with appropriate attachments satisfactory in form to the RCF Apent, including (A) the
organizational documents of the Seller, (B} the resolutions of fhe board of directors of the Seller
authorizing this Agreement, the Operating Agreement and the Security Agreement and (C) an
incumbency certificate with respect to the Seller’s officers that are authorized to sign this Apreement, the
Operating Agreement and the Security Agresment,




ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.1 Amendments, efc. This Agreement and the rights and obligations of the
parties hereunder may not be amended, supplemented, waived or otherwise modified except in an
instrument in writing signed by the Purchaser and the Seller and consented to in writing by the RCF
Agent and each Receivables Discounting Bank.

SECTION 6.2 No Waiver. The rights and remedies provided in this Agreement are
cumulative and may be exercised independently or concutrently, and are not exclusive of any other right
or remedy provided in any Contract or at law or in equity. No failure to exercise or delay by the parties
hereto in exercising any right or remedy hereunder shatl impair or prohibit the exercise of any such rights
or remedies in the future or be deemed 1o consiitute a waiver or limitation of any such right or remedy or
acquiescence therein. No waiver of any term or condition of this Agreement, whether by delay, omission
or otherwise, shall be effective unless in writing and signed by the party sought to be charged, and then
such waiver shail be effective only in the specific instance and for the purpose for which given.

SECTION 6.3 Entire Agreement, This Agreement constitutes the entire and final
agreement befween the parties with respect to the subject matter hereof and may not be changed,
terminated or otherwise varied, except by a writing duly executed by the parties.

SECTION 6.4 Assignment. This Agreement may not be assigned by the parties hereto,
except that the Purchaser may grant a security interest in, and the Seller hereby consents to such grant, its
~ rights hereunder to the RCF Agent, each Receivables Discovnting Bank or any other Person. The
Purchaser hereby notifies the Seller (and the Seller hereby acknowledges) that the Purchaser has granted a
security interest in its vights (but not its obligations) to the RCE Agent and each Receivables Discounting
Banl.,

SECTION 6.5 Notices. All notices, requests and demands to or upon the respective

_parties hereto to be effective shall be in writing (including by facsimile transmission) and, unless

otherwise expressly provided hersin, shall be deemed to have been duly given or made (a) in the case of

delivery by hand, when delivered, (b) in the case of delivery by mail, five (5) Business Days affer being

deposited in the mails, postage prepaid, or (¢} in the case of delivery by facsimile transmission, when sent

and receipt has been electronically confirmed, addressed ag follows, or to such other address as may be
hereafter notified by the respective parties hereto:

the Purchaser: Trafigura AG
Five Houston Center
1401 McKimey, Suite 2375
Houston, TX 77010
Attention: Bryan Keogh
Phone: 832-203-6483
Email: Bryan Keogh@Trafigura.com

with a copy to!
Attention: General Counsel

Email: houstonlawyers@trafigura.com

the Seller: Petro West, Inc.
Calle Concordia #256
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Avenida Jose Gonzales Clemente
Mayagiiez, Puerto Rico 0680
Attention: Jose Gonzaleg

Phone: 787-832-5757

Email: gonzalezja@petrowestpr.net

SECTION 6.6 Captions. All captions in this Agresment are included herein for
convenience of reference only and shall not constitute patt of this Agreement for any other purpose.

SECTION 6.7 Governing Law; Trial By Jury, This Agreement shall be construed in
accordance with and be govemed by the law of the State of New York, without regard to principles of
conflicts of laws. The parties hereto hereby agree that any legal action or proceeding with respect to this
Agreement may be brought by either party in the courts of the State of New York in The City of New
York or of the United States of America for the Southem District of New York as either party may elect,
and, by execution and delivery hereof, cach party hereto accepts and consents to, for itself and in respect
of its property, generally and unconditionally, the jurisdiction of the aforesaid courts and agrees that such
jurisdiction shall be exclusive, unless waived by the other party in writing, with respect to any claim,
counterclaim, aclion or proceeding brought by either party and any questions relating to usury. Nothing
herein shall limit the right of either party hereto to bring proceedings against the other party in any otler
jurisdiction. Each party herelo agrees that a final judgment in any such lepal action or proceeding shall be
conclusive and may be enforced in any manner provided by law. Fach party hereto agrees that Sections
5-1401 and 5-1402 of the General Obligations Law of the State of New York as in effsct from time to
time shall apply to this Agreement and, to the maximum extent permitied by law, waives any right to stay
or to dismiss any action or proceeding brought before said courts on the basis of forum non conveniens.
Each party hersto also irrevocably consents to the service of process in any such legal action or
proceeding by personal delivery or by the mailing thereof by the other party by registered or certified
mail, return receipt requested, postage prepaid, to the United States address specified i the notice
provision of this Agreement, such service of process by mail to be dsemed effective on he fifth day
following such mailing, Each party hereto irrevocably waives any objection to such service of process
and further irrevocably waives and agrees not to plead or claim in any action or proceeding commenced
hereunder that service of process was in any way invalid or effective. Nothing herein shall affect the vight
of either party hersto to serve process in any other manner permitted by law or to commence legal
proceedings or otherwise procesd against the other party in any other jurisdiction,

EACH OF THE PARTIES HERETO HERERY IRREVOCABLY AND
UNCONDITIONALLY WATVES TRIAL BY JURY IN ANY LEGAL ACTION OR. PROCEEDING
RELATING TO THIS AGREREMENT AND FOR ANY COUNTERCLATM THEREIN.

SECTION 6.8 Counterparts.  Bach of the executed several counferparts of this
Agreement shall be an original. Al such counterparts shall together constitate cne and the same
instrument. Telecopied or other electronically delivered signatures to this Agreement, any amendment,
modification or waiver hereof or notice or consent herennder shall be binding on the signatories thereto to
the same extent as manually signed signatures.

[REMAINDER OF PAGE INTENTIONALLY LERFT BLANK
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N WITNESS WHEREOF, the Purchaser and the Seller each have cansed this
Receivablos Sale Agresment to be duly executed by iheir respestive officers as of the dey and year first
nbove written,

PETRO WEST, INC., s Seller

By; l{ — ~"’{. SN
Name: Sove Gontole?
Title:  Peeyyrewh

g, A [ 2¢0
L{ 7 N C l \ - 4
ubsclibed to before ms Jyjt_as.c, FoN2A1LY, of legal age nnd resident of Mac a4l 2, Poerto
Rico, in his capaeity as _Prp Sdend:  of Petro Wesl, Tnc., to me personally known [ﬁits 48 day of
ot | ,2012.
Natary Public's Signature
T T
Witness
2
/Q _._X e =
Witness

(Signatire Page to Pefro West Recelvables Sale Agreement]




TRAFIGURA AG, ns Purchaser

By: {,V‘f’” /{;%

Name! Bryan Keogh
Title:  Authorized Signatory

Slate of Texas
County of Harris

Before me, Lauren Rae Teachout, on this day personally appeared Bryan Keogh, khown to'me to be the.
person whose name is subscribed to the foregoing instument and acknowledged to me that he exeevted

the same for the purposcs and consideration therel expressed.

Given undor my hand and seal of office thls [fdaay of Aprl, 2012,

Notary Public's Signatura

AW LAUREN nac 1e

o Lk g G

S E Nolary Publle, Staf‘a t?f%‘g;{:aa
¢ My Gommission Expires

ARl 13, 2015

%ML@%ML@

Wilness
I, T o,
Wildesh
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TRAFIGURA AG, as Purchaser

o

By: o "%/

Mame: Cfaig FHomas
Titley”” Ayttorized Signatory

State of Texas
County of Harris

Before me, Lauren Rae Teachout, on this day personally eppeared Craig Thomas, known to me to be the
person whose name is subscribed to the forsgoing instrument and aclnowledged to me that he exescnfed
the same for the purposes and consideration thersin expressed,

Given under my hand and seal of office this ‘Lﬂ_}?fﬂy of Aprii, 2012,

Witness

/Baakile T By

Wiiess

%'MAPM R@,g QJ&?{}L@J;*

M

Notary Public’s Signature

iz, RAE TEACHOWT

P No%.tfuyﬂgsbllc, State of Toxus

it i sy Commizalon Explfos
April 18, 2018

Frq

\\

%
Ay
e

'y

UL P
.:"?:‘-"' ey
.‘--t-

Sl

il
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