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This Ttirst Amended and Restated O@gﬁu&dﬁmﬂmﬂﬂ&és “Agreement”) is made and entered into
as of April 16,2012

Bebween:

(1)

(B

Tatroduetion

(@)

(b)

(€)

L]

'3 \"‘é’) ]

WWihereby the pariies ngree as ollows:

L.
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TRAFIGURA

ExecuTion Copy

TRAFIGURA AG
1401 Mckianer ST, SUaE 2375, Houston, Texns 77010, USA Te: +{1) 832 203 8400 - Fax: +(1} B13203 6401

TFIRST ANMIENDED AND RIESTATED OPERATING AGREIMENT

Pelva West, Tne, o  Puerto Rican carripany wlose principal place of business s situated at PO
Box 1256, Wayaguez, Puerfo Rico, 10681-1256 (“Petro West™); and

Trafigura AG, s Swiss coripany acting through one of ils branches (“Trafipuea”)..
S ———

[
Whmeas Polro Wast zm_d Trafigura ave parlies to that gertaln Operating Agreciment, dated
Movember 12, 2009 as amended by that céflain Ameridment #1 datéd December &2()‘[0 (the
“Txisiing Agreement™),

‘It is intended that Pefra West bas and shall at Trafigure's request and on Trafigwa’s behalf
enler frito contraci(s) for the sale by Pelro West of fuel ol to (he Pnérlo Rico Blectric Power . a
uihority (hereindlier roieme [’ or delivery from Movember 1, 2009 until the, oo b W @ piroue
dmhed in. such contract(s), all such cohtracts baving beeh approved M@ writing in 1 k:u::‘;'k:\ A " :i; vence]
aclvance by Trafigurd (any such approved contrict hiarein yeferred lo asa “Contract” which l o .
dxpressonibenides such Confract aj fram, time to time amended, supplemented, sxtended or
restated or otherwise modified fiom time to Hing Wilh, the piior vitlens spprova) of Trafigura). |
+ I the delivery period or conlract neripd under any Conlract is further extended in accordance 4
» with soeh Connidct, thethis Agreamenhrshail'be Aulpmatically Bxlended aid doincidé to sich ~

+game dale, AY)

Mot dlocerry e o )
Trafigura must be consalled, and, peior congent obringd from Tmfipira in writing, prior to
Pefro West enlering into any nepotiafions wil PREPA and/or prior to Pelro West consenting have W@ ke 0
to any request made by PREPA In relation o any Contrack. ‘ pldo e

Petro West and Traliguta have enlered intuSEpatate agreemenisifor (hml + ljn?[’ Chere D

oil from Trafigarg to Petro West, Wiich may e amended fom limeé (o time (2ach a “Sale Gepomte aparmeTAe

Apgreement”, together, the "Sule Agreements™). .
By s fog e Agreements®). Loy et

- ?T\lb‘f cd }‘\EUV\A‘-

Pelra West a_pd' Trabgura bhave entered ino Lhis Agreemient, which supersedes lhe Tixistin o4 daed grOW\ 'YF'J‘E

Apresment, fo record cerain armnpements agreed hefween o {1(,),(15 W est
ontracts Yhat thave been éntered futo by Pelro West snd PREPA and ‘a"uy'

that iagve beenr entered nto by Trafiguia aiid Petro West., ‘

Asused hersin, the Tollowing lerma shell have the following definilions:
“Agreement™ as defined in the Preamble,

“Business Day"; a day ather than a Saturday, Sunday arother day on which couimercial bigls
in New Vork Clly are anthorized or required by Law to close.

“Coatract”: as defineil in the Tntroduction, -

“Existing Agreemeni™: as defined in the Introduction,
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“Financing Lease” any Jease of properiy, real or personal, the pbligations of the lesses in
respeck of which are required in accordance with GAAP to be capitilized on 4 balanée sheetof
the [esses,

“GAAP"; generally acceptéd accounling principles in the United States in affect froti Hme to
time.

“Governinen i} Authority™ diy naliof or povernient, arry state, firoviacial or other political
subdivision thereof and any enlity exercising executive, legislative, judicial, regulatory or
administrative fubictions of or pertaining o governineat,

"“Tiijtial Receivables Purchase Agreement” that ceriain hdaster Receivables Purchase |
Agreement behfeen Petio Wesi, Trafigna end Sumitomo Mitsi Banking Corporation (lo

- "¥ncfi capacily, (he “Pefig Wesl Distonutfog Banle™| dated as of August 16, 2011, which was
terminated by (he parties thersfo on April 18, 2012,

“Laws™: collectively, nlf intemational, [oreign, Federal, slale, provincial, teritorial and Jocal
statules, treaties, rujes, written guidelines, regulations, odindnces, odes and edminishiativé or
judicial precedéiits or autharitles, inchiding the inferpretation of administration thereaf by dny
Governmesital Authority charged with the enforcement, Interpretation or administration
theréof, and all applicable administiative orders, directed duties, wiitles requests, licenses,
authorjzations and permits of, and agreements with, any Govemmental Authority, in each case
whether or not having the force of Taw, but if not, lhen in respect of which compliance is
custoimary 1n the felevant jurisdiction.

“Lien: aily mortgage, pledge, hypothecatidn, assignment, deposit armngement,
encutibrahct, lien (statntiny off other), charge of dther security ‘interest or any prefereace,
priority or other securily agreement or mferential arangement of a0y kind or nature
whatsgeyer (including, withoif limitation, any condilional sale or otlier title tolantion
agreement and any Financing Lease having substantially (be same economis eflect as any of

. the foregoing), and the filipg of aty Tnsncing statemerit under the Unifomn Conimereial Code
‘or comparable Law of auy jurisdicfion in order i perfoat’@ny Of the foregoing; provided that,
“Llen” shall refer o neither (a} any interest ortitle of @ Iessor inder any Jeases or subleases
enfered info Uy Petro West in (he oiffindry cowse of biwiness nor (b) licenses, sub-licenses,
leases’ or sulb-leases granleq to third parlies in the ordinaty course of business congigtent with
past practices.

“Mew Receivables Purchase Apreement™  any agreament belween Trafipura and a .
Reévejvables Discounling Bank for {he'Burchase and sale oF PREPA R@EB‘IEB) gs from time  / Mp .
'to time amended, supplementéd, eklended or restated or olherwise modilied from taie to lime,

entered into on or afler the date Tiereof.

“Person™; an individunl, Dartaership, copotativn, limited liability company, businéss trost,
Joint slock company, toust, unificorporated assosiation, joint venture, Govermmental Authority
or ofhei entity of whalever saiure.

“Patrg West™: - ds defined In the Preatnble,

“Pebro West Discounting Bank™: as defined iz the definition of “Initial Recsivables Parchase Secmldont m'i’\{su:l
Agrepment™; :

“Petro West Receivable™: as defined in Section 2,

“PREPA™: ai defined in the Tntroduction.
“PREFA Receivable™ as defined in Sectiog 2.

“PREPA Réceiyable Purchass Prics™ as defined in Section 2.

“Reosivables Discounting Baok™  a buyer under any Mew Receivables Purchase Agresmeant,
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“Receivablés Sale Apreement™ that certain Recelvables Sale Agreemenl, dated as of April
18, 2012, betwéen Petro West and Trafigiid, as fiom time to timd amieided, supplemented,
extended or resfated ot btherwise modified from time to time.

“Reparchase Agroement™; that cerlain Rgce_ivg_hles Sale Agréement, dated as of April .18,
2012, between Petro 'West Discounting Bank, Pelro West and Treligam, as from tims o tine
smended, supplemienled, éxtended of festated or otherwise rmodified fiem time lo lime,

“Repurchased Receivables™ cerlain accounts receiyable aifsing under any Contract, which
were ‘previoiisly sold by Petro West to Pelro West Discouriting Baok under the Initial
Receivables Purchass Agreement and subsequently repurchased by Petro West fiom Petro
Wes( Discounling Bank under the Repurchase Agreement,

“Sale Agreement”; as defined in the Introduction,

“Securily Agresiment™ that certain Security Agreement, dated as of April 18, 2012, belween
Pelro Westand Trafigura, as from tifhe to {ime agiéndéd, suppleménléd, exlended or restaled
ot othecwise wodified frdm Hme to time. o

“Tages”; any and all pregent or fulure laxes, levies, imposig, deductions, charges ar
withholdings, apd all Hiabilities (incluiling penalties, interest and additions o tox) with Tespect
thereto, whether -now or hereafter imposed, levied, collected, willheld or assessed by any
texation authotity or other Goveminental Anthority,

“Transfemed Fuel O™ as defined in Sectlan 2,

“Trafipum™ as defined in the Preambile,

2. Pelrd Wegl and Teafi gorz hereby dgree that (1) m fo afy fiel dil soldby Trzfigurs to Petrg

West thder any Sale_Agreement (*Transierred Fuel O™ will transfer To Petro West in 1&,')_5, &

accordanée with Sechon 7 below, (b) Pelro West will owe Trafigura a purchase price for any

-~
— ao_ CIU&CQ CAC

Translerred Fuel Off as sel forih ip the epplicable Sale Agreement (each such obligation, a
# (“Petro West Receivihle"), (o) ag collateral security for'the pronsptand compléle payment and
perforipanée when dye of Petvo West's obligation to Ydy-under any Petro West Recelyablé, Ser

Transfarred Fuel Ol together with any procedds and produets thetzof pursvant to the Secitrity

Agreement, (d) (i) on the date hereof, Petro West agrees fo s¢ll and Trafigura ajrees to

purchase all fight] titls sid interest: in, to anid undey each Repurshised Reteivable aud (ii

immediately tpon the sale of Transterred Fuel Oil by Pelro West to PREPA under 4 Cantiadh,
h agrees to sell '

d Trafigura agrees to purchase a1l righ, title and interest in, to and
under_each receivable and oth€F Tplf 10 Teceive payment prising from such gae (edch a
"PRIEPA Recelvahle) fhusudnt lo the Receivables Sala Agreelnéat for an aimonnt eqiral to
the outstanding principal bulance of such PREPA. Receivahle {exsludiog any portion thereof
that PREPA owes vith fespect to'the payment of Taxes telated to the sale of Trabsferied Fuel
il by Pelro West to PREPA) {the “PREPA Receivahle Purchzse Tyiee™), () Trafigura shall
haveé the right, without priot natice b Petid West, gny sugh notice béing expressly waived by
Petro West lo the edlent pecmitted by Law, to offset its obligation to ‘pay any PREPA
Reoetvable Turchase Price o Pelro Weal by any avwoant That Telro West 0wes Traligura (it
connection with any Petro West Leceivible and (f) Traliguia shall Wansfer, or canse to be
transterred, (o Pelro West williln a reasanable period of time after receipt by Trafigura, any
partion of collections recelved from PREPA with respsct to § PREPA, Recelyable that relales ,}
‘to the payment of Taxes incurred in toanéotion with the sale'of Transfized Fuel O by Peh’{_)l
W_PK’EJMEA. For the avoidance of doubt, the term "PREPA Receivable” sl molude
epurchasad Recelvdbles.

3. Petro West covenants with Trafigura as follows: u:‘\*rk‘\- Qw;d‘

3.1 1t wiil perform and comply with éach Cantradl;

3.2 It will ot enter into, améyd, feriminate, siispend, teplace or extend any Coniract or
any of the wights of Pelrd West ‘arsing or gxgressed to arise lherennder rior

e\ preesE
(O st

stery D J,-rL%—’(ﬁk-

e T

oS-

e calsetd
P T

O
o Qekdrihl
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3.4

3.5

3.6

3.7

1.8

3.9

3.10

PP -
4, (Pelra Westyepresents and wacranis to Traflgura that:

4.1

43
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compromise, watve or seltle sny sach rights against PREEA without, in each and
svery case, the prior writtén corsent of Trafigums; :

Tt will upen Trafigura’s request issue in favor of such Person or Persang as Trafigura

may nomioate in wiling by why of secoyity a power of eltowsey in the form and with \\ e
thi& Gonfent Tequired by Trafigem so as to enalile sach Person or Persons (@ oparate)y” nerke LCLQc,ng

the Contract(s) and/or to peiforn all of any of the obligalions of Pefro West

hereander in relation to the Centract(s), sucl power of altomey tu be consistent vith

the applicable Law and to include reference 1o the Contracl(s) when: necessary,

Trafigura aod eny Person nominated by Trafignia shail be entitied to enforce

compliance by PREPA wills the Contract(s) and to operate The ¢ i(s) (lncludige

bat without Iimitatlor in rélation to delivery programming, nomipations, accounting P 0?0*’”{
and_reconciliaticus, (he issuing of instucBons {including, but ot fimited to, in

relation to Jetters of credit gnd/or payment undertakin %), lnvoices and statements, in

the namé of Petro West, thie proseehtion of all rights and claimns and the withholding

o cgknce lafion_of any fufure shipment(s) or payment(s) in the onss of PREPA’s
failure lo comply with the Contac((s)) as required from Gme to time by Trafigura;
It will upon Trafigu’s request at the expense and for the Lenefit of Trafigura, W

enfbree ‘compliance by PREPA i the case of P EPA's failure to comply with (he

Coritraot(s} ag, and only as, required from time to tirhe by Trafigura;

It will nol defiver or agree to deliver any Transfered Fuel Ol or agree o any OQ,Q/Q)‘
payment or selllemént under the Conlract(s) without Trafigura’s prior wjtten U’:‘m
approval; T

> ol ck\!“ﬁ.'frh

1t will liaise thoughout with Trafigora (or as Trafigura directs) and supply Trafigura QQ\,J% Jo

with copies of all communicaions and nofes and reports on all mestingy and ‘\(,(_5‘; *.Y\‘PB{W\
coitversations between PREPA and Petio WEst concerning the Contratt(s);

any vestared from backup archives) relating (o the PREPA. Receivables that, if lhey
rofer in any manner Wwhalsoever (o any PREPA Receivable, shall indicate cléarly that
such receivable bas been sold and is owsed by Trafipum;

A i ismra —

Tt will instrict and authodze PRERA. to make any payment(s) under any Contract Ytabb n e \e_
LR

ottly [o such banlk dccount as Trefigura@@ay fiom Lme to Gime specify do Petro West
and the te1ms OF eaCh TelEVant mivaive shall specity such account accordingly; "‘t

It will hald any delivery ar peyment nevestheless received by it under or In respect of Sol™ v
the Contract(s) t trust for Trafiguca and segregaied ffom Pelro Wests other assets .
and jt will immeédiately lmosfec the satiE {5 Traffmma when presented syilh \ V., 1l e Y th

appuoptiate payment Insiroctions: and g LU 0 A4 %{mkiju'ﬂ-

\-(\p N \b *

It_pives its (irreyn ifional muthority lo T;aé@ lo conduct in

Tepresentafion of Petro Wesk 5y Tilire reconciliaiom with T DA in rolation (o the wa&@%

“Fransferred Fuel O vahre and associated coslg, including bul not limited to
A——— T

démuiraps, interest andfor Telght escallom ) D
GEITUITAES, ! B ‘ 5 \EY\ Jow Aans Zomm

-— —

It has been duly organized and is validly existing as a carporation in good standing é@ el CQCW\_(QWG

under lhe Taws of e State of Puerlo Rice, with the power and authoily lo own ils = ’ P
properties and (o conduct ifs business as such propaities are curently owned and
such business is presently canducted, and had =t all relevant times, and has, ﬂle'

power, enthority and [egal right {0 acquire md own PREPA Rece ;

It is duly qualified (o do business a3 a foreign corporation in guod stending, and hag
obtained all necessary licenses and approvals, in all jurisdictions in which the
ownérship of leasé of ils property or the condiict of iis business shall require such -
qualifications;

It has the power and authority to Geecute and deliver this Agreement and to cariy out - P . cj\;lb
18 terms; it has fall power and authoiity fo sell and assign the property sold and e eVt
w;mmmm Agroerient and hag duly |

authotized such sale and assignment tp Tafigura by all necessary corporate actor \}

{LCSO {cQ.l

Bale SERRGITiRber 289 Civil Ma. 09-2242(DRD)
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and the ex@cution, delivery end performance of this Apregimént have been duly
authotized by Petre West by ali hecessaty colborate dotjon;

4.4 The Receivables Sale ‘Agresment effects 4 valid sale, transfer and assignment of the ﬁ { - M

PREPA™ Recelvable, Enfrceghle agamst creditors of podl plrchasers from Pelfi> )
‘ o4 o 2

West"and this' Agreement conslitutes & Jegal, vahid and binding obligation of Pefro

West, enforceable in accordance with'its lerms; 80{-@&

4.5 The consummation of the trmnsactions contemplated by this. Agresment mad the
fulfillment of the terms hereof da not conflic] with, r3sulf in any hreach of any of the
teis and provisions of, or constitute (with or wilfibut notice or lapse of time) n
default under, the articles of lncorporation ar bylaws of Petro West, ov any indenture, ! fe
agreement (insludling [he Bale Agresments aud the Contrast(s)) o: other instrument to. | \f\}‘f}(cﬁo&
Wwhich Peiro West-is a paily or by whicli it s bound; ur resalt in lho crealion or Cbuﬂ
impasition of any Lien upon any ofdls properties pursuant to the lerms of any such QLJ‘C\
Iidepture; agréement or dller Instrumet (other tan thig Agreement, the Récelvables
Sale Agreement and the Seowily Agresnient); or, (o the best. of Peirs Weast's
knowledge, any Liw applicable ig Petro West of its propeitics;

4.6 Mo corsent, approval, authorization oz ‘order, of or déclaration or filing with an
Governmental Authorily is required for the sale of PEEPA Recelvables or tie
consummation of the otler tumsactions contéeniplaied by Tiis Agresment, except sich
&s have been duly made or oblained and such o5 must be made or obtained af the lime
of any future snle ol PRIPA Receivables ariging under any new Conhact;

4.7 Impediately prior to the sale of its o tlits, title and interest fn, to and jinder any
PREPA Regeivables pursuait 1o 1he Recélvables Sale Agreement, it shall have good
and valid rights fn gr the power (o ransfer Such PREPA Recéivables and title 0 the
PREPA Receivables to be sold, fres and clear of all Licns (other thun Liens to be .
eleased upon the ténsfer of guch PREGA Raceivables), and each stch sale
canstilutes a valid sale, wansfer’ and assignment b all of Peted West's rights, title and
inierest in, to and vader e BREPA Recefvables, fiee and clear of any Ljens. On or
before the dats hereof and before the genesation of any nevwr PREPA. Receivables
alter’ the date hereof to be sold pursvant to the Redelvables Sple Agregment, all
Boancing statements and ather dacumends, 1F any, required (o be tecorded or-fled in
o'mm% protect Trafigiiia’s Swnership inierest in the PREPA Receivables
agamst all creditors of and purchasers from Pebro West witl have bean duly filed m .
each 1iling offics netessary for §nch purjoge, and all fillng fees and Tixes, if any,
payable in €9nnecton with suoh Hlings shall Taye begin paid i fuli

4.8 It is solvent and will not become dnsolvent after giving offect to the transactions
contemplated in this Apgreement; it 18 paving ils dabis, if ani, as they bécome due; CGF i J“Q
and 1 will have adequate capital to condudt iis business after giviep slfect to the
fransactions pontemiplated in this Agreement,

4.9 nimedintely prior fo the sale of its vights, title and interest to, in and under the
PREPA Receivables pusuant 1o the Receiyables Sale Agreement, the related
Contract(s) shall remain in Tull force aud effect; and lhat no defauit has accurred and
is conlinuing thereunders and '

410 The PREPA Receivabies tp bia sold befeunder represent valid rghts Lo payment under
the related Contracl(s), and are nat being sold to Teafigiisa with aity intent to hinder,
delay ov defiaud any of Petro Wests credithrs,

Petrg West agraes that such representations pnd wirmates indy bé enforced hy any Persan
that has been granted an interest i (he PREPA. Receivables,.and that such Persan may enforce
any and all remedies Tor the breuch thersof diveclly against Pefro West. ' Petzo West-
acknowledges thal Trafigura(is 1elying on sncli represeniations and warranfies jn accepting
sale of the PREPA Recéivahles, : = )

e e ‘
5. Trafigara agrees with Petvo West as follows:
5.1 Tnctuding but not ljmited t6 supplying thefuel ojl ordarad or purchased by PREPA, it
~ will facilitate and assist Petro West to perform and comply with any Contract; and

Civil No. 09-2242(DRD) Bate SB35 1918 ber 200 Civil No. 08-2242(DRD)
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5.2 It will cooperate with Petro Wegt in any ‘effort to enler info, amend, tetiiidate,

suspend, replace or exfend any Conimel or aoy ot the rights of PREPA arisinng or
expressed to arise thereunder and will naot colpromise, waive or seltle dny soch
riglits against PREPA.

Within 3 (three) Business Duys of Trafigua’s (or its finaileing sowrce’s) receipt of payment
into the nominated bank -aceount for Transferred fuel Gil delivered by Pelra West to PREPA

under eny Contract, Trafigura shall pay fo Petro West 6 (six) U.S cenfs per beerel on -the
delivered quantity for all deliveries made subseqignt to-MareR 11,2010, : T

EJ the Transferred Fuel il will pass fromi Trafigura to Petio West as the Transferred
Tuel Oil passes thé vessel's permanent flange af (e disshares port, Trahsferred Fuel Oil
hought or Told will be recerded 1o Trafigura’s .nccoumis books, provided however, that
Tiafigura shall have a reversionary right, exetsisable at ity gwmmﬁon, to the title of such
Transferred Fuel O if such Triisferred Fuel Off Is not subsequently sold to PREPA, within
ninety (90) days-of Trafiguea’s sale of such Transterred Tuel O] o Pelrg Wesl, Pabro West
AETecs (0 A8SISE TIATgrE 10 e ecovery and hanser of any such Transferred fuel Oil hack to
Trafiguia end shall enfer into any documentation reasonably requested by Trafiguca in order to
effectiVely transfer titie in such Translencd Fuel Ol fo Trafigura. { Tmmediately upoa litle
transferring Back to Trafipwea i any Translomed Tue| Oil, Trafipura shall take al] actiass that

are reasonably necessary jn order {o release its securily interest in such Transfemed Fuel.Ofl

and shall cadcél afy abligation by Pefo West t6 pay any Pelro West Receivible related to
Petro"West's initial purchase of such Transferred Fuel Gil Trom TraRgura,

Trafigmz {oay) fivm tme (o lime énter inlo one or more Mew Receivaliles Purchase
Agreemenls, (pursuant o which Trafigur may sell certain PREPA IQIﬂelval)lesJLn
Recelvables Disvoimting Bl Parsoant to any MNew Receivables Purchase Agreemeat,
Trafignt_will apree th #ol ng_servicer of the PREPA Receivables s0ld under the New

rafigy !
:" scelvables Purchase Agreement. Trafigurs hereby appoinls Pelro West, and Petro West

accepts sich appdintment, as Sub-seivicer of the PRERA Recsivables sold by Trafigura nnder

S ahy Netw Kecevables Durchase Agresment. In ifs capncity as sub-servicer, Pelro West hereby

1o

1L

- sub-servicer under such Mew Recetvables Purchase Agreement shall auto

agrees [o take all actions feagonably requested by Trafigim i Gonneston with the_jovoieing

and dollecting of the, PREPA Receivables soid by Trafipura undar any Mew Recervables
Purchase Agreement, Unless a Receivables Discounting Bank under any New Receivablos
Purchase Agreement nofifies Petro West in wiiting otherwise, Pelra West's appojntment a5
malically (withont
requirement for the giving of iolce) beterminated upon s terminafion of Traligura’e doties

as servicérof the PREPA Receivables 501d under such Mew Recelvibles Parchase Agreement.
I —

Each party hereby undertakes to indemnify the other party from and against any and all
claims, damages, logses, liahilities, costs and expenses incurred, suffered or.expended by the
other confracting party resulling fram or ceused by the sajd parly’s acls or oniissions or failure
to’ comply With its dbligations wnder this Agresmedit. o

The parties hereto agree to maintain strict secreay ‘with regard (o the existence and/or coitents
of this Agreement, saye (o the extent required by Law or 50 as to give effect hereto and save in
respect of disélosure to either parly's Tawyers, auditors, affiliates, insurers andfor financiers.

This Agreement shall be construed in accordance with and be gavemned by the law of the State
of Mew Yark, without regard to principles of conflicts of laws. The perties hereto ereby

dgree lhat any legal actioh or proceeding with ‘Tosi ecl to this Agivement maj be brought by
either party in (he couris of the(STate of Hew Yorkiiu The Cily of Mew Yotk or of the Uniled
States of America for the Soutlietn Distriel of Tlew Yotk a8 elther parly may elect, and, by.
execution and delivery hereof, ‘sach patty heieto decepts aud conséits to, for itself ind in
respect of fls properly, genorally and unconditionally, the jurisdiction of the aforessid cotirl
and agrees (hat such jiirisdiction shall be éiclnsive, dnless waived by ihe alber party in
wiiting, with respect to any claim, counlerclaim, action or proceeding brought hy either patty
and afny questions refating to usury, MNathing Horein shall limit the right of either parly hereto
to Lring proteedidigs against the other party in'any othiet jurisdictiof. Each paify hereto agrees
that & final judgment in any such legal action or proceeding shall e conclusive and may be
enforéed I ity mafifer provided by lay, Bacl gty ligreto agrees Uidt Sectioiis 5-1401 and
5-1402 of the General Obtigations Law of the State of Néw York as in effect from time 1o
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time &hall apply to this Agreement arid, to the makimuni gxtent pormitted by lagy, walves agy Wr@‘da
c!t“‘id

right to stay or ta dismiss any action or proceeding bronght -before said courts an the basis of
foruin non conveniens. Lich pasty heielo alsp irrevocably coosents to the gervics of provess
i dni suchi Jegal action or proceeding by personal delivery of by the wailing thereot by e
wlber party by registered or ceriified mail, felurn Teceipt mquestéafﬁli‘md, to the
United States address specifiéd In Lhe natice provision of this Agrement, fuch sérvice of
‘process by mail (o be deemed effective on the fiflh day Tollowing such mailing. Bach paity
hersto irevocably waives any objection lo.such sérvice of process and furiber frevocably
waives and agrees not o plead or cldim in Biy motion or procecding commesnced hereimdér
{hat service of process was in aay way invalid or effective. Votling herein shall affect the
right of &ilher jjari}r‘her_etb fo serve puigess in any other merner permitted. by laiy or 1o
cominence legel proceedings or otherwise proceed agaiost the other paity dn any dther
Jjovisdiction,

12 EACH OF THE PARIIES WFERETO WEREBY IRREVOCADLY ANp No WY
UNCONDITIONALLY WAIVTES TRIAL BY JURY IN ANY TEGAL ACTION OR
PROCEEDING _RELATING TO THIS AGREEMENT AND TOR  ADNY

COUNTERCLAIV THEREIN. - —
~ : —— — ~_ T N
13, All nntices, requests and demands to or upon the Tespictive farties herelo to bé effective shall ’
be in writing (includiag by facsimile lransmission} and, unless olhenvise expressly provided
& herein, sliall be deemed tg havé béen duly given'or made (a) in the cage ofdelivery by haid, \
when delivered, (b) in the case of delivery by wall, five (5) Business Days after heing
depdsited in (he mails, postage prepdid, or () in the case of delivery by facsimile
- lransmyission, whed sent aid receipt has begn sleetronically enfimed, addressed as follows,
or{o such. other sddiess as may be herenfler notified by the respective parties hersto:
Trafigina: Trafigura AG
Tive Houston Genter
1401 MolCidney, Sulte 2375
Houston, T¥ 77010
Altenlion: Bryan Kdagh
Phone: 832-203.6485
Bmail: Bryan.KeogléifTyafgura.com
e ey
with a copy to:
Atteniion: ‘Genernl Coungél
Email: hovslonlawyers@trafigara. com
Petro West. Peiro Wesl, Inc.,
Calle Concordia 256
Avenida Joge Gonzales Clemente
Mayagiiez, Tiierio Rico 0680
( Atieption: Jose Gatizalex
Phone: 787-832-5737
Email: gonzalezjn@petrowestpr.net —— e —
(o - .
4. This Agreement sets forth all of the agreewents, vnderstandings, promises, covenants,
représentdtions and wartnties among the parties with réspect o [he subject matter hereof and
supersedes any prigr or contemporancous agreements, undeistandings, proniises, sovenits,
expeess of implied, oral or written, mzong the Jarties wifl: respeot fo the subject matier hereof,
[SIGHATTRES Q1 THE FOLLOWING PAGE)
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IN WITNESS WHIERIIOF, m!undnlg o be fegally bound, the partles hiave cawsed this Agreaniont Lo ba
dufygxeouled nsof thi date flist ABve wition,

Sfened for i on bobalfof
Istro Wast, Tne.

..... {= A e
Autharizod Signatory

Signed for and an behsl Fof
Trafignri AQ

oo Hing

Byr Brynn Kooph
Iis: Anthaorized Slgfmt'm‘-y

By. Crat /'l?ft:!m ns

ﬁ} orizéd Stgnatery
: 2

[Slgnature page to Petro Wes? First Amended and Hestated Operating Agresmant) - )
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